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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3095088

Charge code: 0309 5088 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2018 and created by LONSDALE PROPERTIES

(CARLISLE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th May 2018 .

Given at Companies House, Cardiff on 10th May 2018

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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{the
Company”)

Lonsdale Properties (Carliise] Limited

03095088

87 Moo

1. DEFNITICNS AND INTERPRETATION
1.1 In this Debenture the lollowing words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreemenis for the time
being depnsited with the Baik and approved by the Bank for the purpose of the calcalation
reguired by sub-clause 12(d};

“Charged Property” means the undertaking, asseis, propertics, revenoes, righls and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sisthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to the Charged Property include
references ta any part of it;

“Credit Agreements” means all agreemeants now or hereafter entered into by the Company
under which the Compainy has provided or agreed to provide credit [as defined by seclion 9
of the Consumer Credit Act 1874) to any person of any atmount 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 to be provided and the benefit of which is assigned to ot
otherwise vested in the Company;

Form of Charge filed at HiM the Land Registry under reference MD1390C
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“Charged Securities” means:

{a) afl those Securities which {or the certificates of which] are now or may at any
tirme in the future he;

{i} ladged with or held {in certificated or uncertificated form) by the Bank
o7 its agents on I:-ehalf or fur the accuunt c-f the Cumpanv,r, or . -

. .:.{ii_] _ : 'transferred tﬂ or reglstered in the name cf thc Bank or ILs nummee{s}
on behalf or far thE accnunt of the Cnmparw, or. L

{iii} held {whether in certlﬁcated or uncerul‘cated form] by any person
other than the Company for or to the order of the Bank or its
nominea(s) at the request of or by arrangement with the Campany; or

{iv) held in uncertificated form by a member of CREST or any ather similar
system [including the Company itself  a member of CREST or other
sienilar systerm) where the Bank or its nominee(s) may to the exclusion
of the member of the system direct the transfer of such Sccuritics;

{whether lodged, held, transferred or registered for safe custody, collection,
security or for any specific purpnse or gu:z:mr;;1|l1,,r and enher before or afler the
date hereol); and

{b] the bencfit of all agreements, arrangements, undertakings or accounts under
which any person holds on behalf of or an trust for the Company or has an
obligation to deliver or transfer, any such Sccurities to the Company or to the
arder of the Campany; and

{c] all thase Securities held by the Company in any subsidiary undertaking as defined
in Section 1162 {together with Schedule 7) of the Companies Act 2006;

“Enfranchising Legislation” means any fagislation conferring upon a tenant ar lenants of
praperty (whether individually or colloctively with other tenanls of that or other properties)
the right ta acquire a new lease of that property or to acquire or require the acquisition by a
nominee of the freehold or any intermediate reversionary interast in that properly inchuding
{without limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1993 and Lhe Commonhold and Leasehald Beform Actk 2002 but
does not incude Part |1 of the Landlord and Tenant Act 1954;

“Enviranmental Laws™ means all laws (statutory, commen law or otherwise} including,
without limitation, circulars, puidance notes and codes of practice fram time to time
repulating the control and prevention of poliution to land water or atmosphere andfor the
carrying an of any process or activity on premises and any emissions from and all wastc
produced by such installations and/or process or activity and any chemicils or substances
relating to the same whether relating to health and safely, the warkplace, the environment
or the provision of energy (incuding wilthout fimitation the Health and Safety at Work etc.
Act 1974, the Contral of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 19495, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consalidation {Conseguential Provisions}
Act 1991, the Waler Act 2003, the Clean Air Act 19493, the Alkali, etc., Works Regulation Acl
1505, the Planning [Hazardous Substances) Act 1990, the Public Health Acls and the
Radioactive Substance Act 1993 and any European Union directives or regulations regulating
the same} from time to time in force and any alther instroment, plan, regutation, permission,
authorisation, order or direction matde or issued thareunder or deriving validity theretrom;
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“Environmental Licence” means any permit, licence, authorisation, consent or other
appraval required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreements (not being Credit Agreements) now or hereafter
entered into by the Company for the ballment or {in Scotland} the hiring of goods Lo any
parson and all agreements {not being Credit Agreements) now or herealter entered into by
any person other than the Company for such bailment or {in Scntland} hurmg the benefit of

B .'whlch is as,*;lgned to or {}therwme vested in the Campan'-,.r,

' ':'_"Insnivenw E'urent in relatmn tu the Compalw means ean:h nf the following:

{a) g meellng is convened for the purpase of consrdermg a resolution to wind up the
Coimpany;

(b} such a resolution as is mentioned in paragraph {a] is passed;

{r} a meseting of the directors or membars of the Company is convened for the

purpose of considering a resolution to seck a winding up arder, an administration
ordes or the appointment of an adiministratar;

{d) such a resalution as is mentioned in paragraph {c) is passed;

fe) a petition for a winding up or an application for an administration order is made
by the Company or its directors or members orf is presented against tho
Company;

{f) such an order as is mentioned in paragraph {e} is made;

fa] a notice of appeintment of or notice of intention to appoint an administrator s

issued by the Company or 1ts direclors or memhbers or by the holder of a
qualilying floating charge or a prapesal is made for, or the Company becomes
subject to, any voluntary arrangement;

fh) a receiver [administrative or otherwise) is appointed owver all or part of Lhe
Company's asseis;

fi} the Company takes part in any action {including entering negotialions) with a
vicw to readjustment, rescheduling, Torgiveness o deferral of any part of the
Company's indebtedness;

{j) the Company proposes or makes any general assignment, composition or
arrangament with or for the benefit of all or some of the Company's creditors;

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

{1 any action is taken in any jurisdiction which is similar or analogous o any of the
foregoing; or

{my] the fank has reasonable grounds for believing that any of the foregoing is
imminent;

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

“intellectual Property Rights" moeans:
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{n} all present and Tuture copyrights, patents, designs, tradeinarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
infarmation, trade secrets, computer software programs, compuler systems and
all other intellectual property rights whatsoever without any limitation, whether
registered or unregistered, in all ar any part of the world in which the Company is
fegally, beneficially or otherwise interested;

U '_I,’o] - the benefit of any panding applications for the same and 2!l benefits deriving

ol therefrom .and_ thereunder including but not limited to royalties, fees, profit

" "sharing agreements and income arising theraefrom and all licences in respect of or

© relating to any intellectual property rights, whether such licences are granted to
the Company or granied by the Company;

“Interests in Securities” means the Charged Sccuritics and all slocks, shares, securities,
rights, money or properly or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interesl and olher income
payable in connection therewith;

“Non-Vesting Delts” means all boak and other debts which are purchased or purported io
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangament relating to the purchase of any debts for the time being in force
between the Company and the Bank bul which fail to vest absolutely and effectively in the
Bank lor any reasan;

“Planning Acts” means all legislation from time to time regulating the developiment, use,
safety and contral of property including without limitation the Town and Country Planning
Act 1990 and aay instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Redated Rights” means in relation to any book or other debts:
{n] all security, bands, guarantees, indemnities in relation to such doebts;

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

{r] the benefit of all covenants and underiakings from, and &l causes and riphts of
action against, the debtor in respect of amount due and to become due under
the contract or arrangement under which such dehts arise; and

{s) all ledgers, documents, computer or electronic data (including operating systems)
recording or evidencing such debls;

“Secured Obligations” means:

{t] ali money and liabilitics and other sums herehy agreed to be paid by the
Company lo Lhe Bank; and

{u) alt other money and liahilities expressed to be secured hereby {including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to i clauses 10, 13, 14, 18, 23} and all cther obligaticns and
liahilities of the Conwpany under this Cebenture;
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1.2

“Cecurities” means all stocks, shares, bonds, rertificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives (including any currency or currency unit,
interast rate or commodity hedeing arrangement) and clher securities of any kind {whether
in certificated or uncertificated form and whether iarketable or otherwise); and

"alue Added Tax” includes any ather form of sales ar turnover tax.

- In this Debepture:

{a} The expressions the “Company” and the “Bank” where the context adnits
include their respective successors in title andfor assigns, whether immediate or
derivative. Any appeintment or removal under clause 10 or cansents under this
Debenture may be marde or given in writing executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successors and assigns to be its attorney in the teims and for the purpeses set
out in clause 17;

{b} uniess the context requires otherwize:
{i} the singular shall include the plural and vice versa;
{ii) any reference to a person shall include an individuat, company,

corporation, limited liabily partnership or other body corporate,
joint venture, sociely or an Unincarporated association, organisation
or body of persons {including without limilation a trust and a
parwnership) and any government, state, government or state agency
or international  organisation [whether or not a legal entity).
References la & person also include that person’s successors and
assigns whether immediate or derivative;

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

{iv) any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Debenture may be exercised ar made in the
absolute and unletlered discretion of the Bank which shall not be
under any obligation to give reasons therefare;

fw} references lo any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or European
directive or regulation ar other Furopean legislation} shall include a
reference to any modification re-enactment or replacement thereof
for the time being in farce, all regulations made thereundar from time
to time and any analopous provision or rule under any applicable
foraign law;

{vi} for the aveidance of any doubl, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{untess olherwise expressly stated] apply and be exercisable
regardless of whether a demand has been made by the Bank for Lhe
jpraymant of the Secured Obligations or any of them and regardless of
whether the power ol sale or other powers and remedies conferred
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1.3

14

on morlgagees. by the Law of Praperly Act 1925 or this Debenture
shall have arisen or ecome exercisable; and

{vii) references to dauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Debenture.

The -::Iause headmgs and marg!nal notes shall be |gnﬂred in mnstl umg thls Debenture

_ The perpetwty permd applicabfe to alw trust cunstatuted I:.yr thls Dehenture shall be enghty
"-.-._':yearg o - B

AGRE EMENT TI‘J PA"E

The Company shall pay to the Bank in accordance with any relevant agrecment botwean the
Bank and the Company relating to the amounts hereby secured ar, in the ahsence of any
such agreement, on demand:

{s)

()

()

(d}

INTEREST

all money and liab#lities whether actual ar contingent {including further advances
made hereaftar by the Bank} which now are or at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsocever
without limitation (and {in any case} whether alorie or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred to =ome other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other Lransaction ar
by aperalion ol law};

interest on all such money and Habilities to the date of payment at such rate or
rates 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
denaminaled in Sterling, of two percentage points per annum above the Bank’s
base rate for the time being in foice {or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated in any currency or
currency unil olier than Slerling, al the rate of two percentage points per annum
ahove tha cost 1o the Bank {as conclusively datermined by the Bank) of funding
surns comparable to and in the currency or currency unit of such amount in the
Landan Interbank tarket [or such aother market as the Bank may select} for such
ronsecutive perinds {including overnight depasits) as the Bank may in its absolute
discretion from time to time select;

commission and other banking charges and legal, administrative and othor costs,
charges and expenses incurred by the Bank in relalion to the Dehbenture or the
Charged Property [including any acts necessary to release the Charged Property
fram this security}, or in enforcing the security hereby created on a full and
ungualified indemnity Basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing wilh any matter relating Lo this Debenture. Such
fees shall be payable at sich rate as may he specified by the Bank.

The Campany shall pay Inlerest al the rate aloresaid an the money so due [whether before
o after any judgment which may be redoverad therefore) upon such days in each year as the
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Bank and the Company shall from time to time agree or, in the absence of such-agreement,
as the Bank shall from time to time fix and {without prejudice to the right of the Bank to
require payment of such interest) ail such interest shall be compounded (bhath before antd
after any demand or judgment) upon such days in each year as the Bank shall from time to
time fix.

CHARGES

'._:_-._'.I'iie Company wilh full title guarantce horeby charges with the payment of the Secured
-Dhbiigations and so that the charges hereby created shall be a continuing security:

First: The freehold and teasehold property [if any) of the Company both present and future
including [without prejudice to the generality of the foregoing) the properties [if any)
specified in the Schedule {and, where any such property is leasehold, any present ar future
right or interest conferved upon the Company in relation thoreto by virtue of any
Enfranchising Legislation including any rights arising against any nomines purchaser pursuant
thereto} and all buildings and fixtures {including trade fixtures] fixed plant and machinery
fromm time to fime on any such properly and all liens, mortgages, charges, options,
agreements and rights, titles and interests (whether legal or equitable} of the Company in or
over land of whatever description both present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehald property forming part of the Charged Property from time to time
hired, leased or rented hy the Company [rom third parties or acquired by Lhe Company Trom
third parties on a hire, instalment or conditional purchase basis including {without prejudice
Lz Lhe generality of the foregoing) the Company's right to any refund of rentals or other
payiments.

Thirdly: Al ook debts (including without limilation any boak debts which are Non-Vesting
Dehbts) both present and future due or awing to the Company or in which the Company is
legally, beneficially or otherwise interested {and the proceeds thereof) and the benefit of all
rights relating thereto including {wilhout prejudice to the generality of the foregoing) the
Related Rights, regotisble or non-negotiable instruments, legal and equitable charges,
rescervation of proprietary rights, rights of tracing and unpaid vendors® liens and similar and
assoaciated rights.

Fourthiy: All other debts (including without Bmitation any other debts which are Mon-Vesting
Debts), claims, rights and choses in action hath present and future of the Company or in
which the Company is legally, beneficially or otherwise interesied [and the proceeds thereof}
inctuding [withoul prejudice to the generality of the toregoing):

{a) deposits and credit balances held by the Company with the 8ank or any third
party from time o Lime both present and future fincheding choses in action which
give rise or may give rise to a delt or debis} owing to the Company (and the
proceeds thereof);

{b} any amounts owing to the Company by way of rant, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whether present or future}
af any lreehold or leaschold property from time to time ferming part of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Company [and, in each case, the proceeds
thereof);

Pase 5ol 39




{c)

@

fe)

)

wilhout prejudice to paragraph {d) below, any amounts owing or which may
hecome owing to the Company under any building, construction or development
contract or by virtue of the Camnpany’s rights untder any retention or other trusts,
whether or nol any certificate as to the amount due has beon isswed in respect
thereof {and the proceeds theraof);

wilhout prejudice to paragraph {e) below, all rights {and the proceeds of such

" - rights} present or future, actual or contingent, arising under or in connection with
.-+ .any contract whatsoever in which the Company has any right, title or interest
lincluding, withouwt liritation, all policies and contracts of insurance and

assurancel

any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent autharity howsoever arising or by way of settlement or compromise
ol any legal proceedings; and

the benefit of all rights relating to such dehls, claims, rights and choses in action
including (without prejudice to the generality of the foregoing} such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Company for the time being carries on any business comprising or relating
to the provision of credit (as defined by Seciion 9 of the Consumer Credit Act 1974) or any
Lusiness comprising or relating to the bailinent or {in Scotland) the hiring of goods:

the full benefit of and all rights under the Credit Agreemenis, including all moency payable

(g}

{h)

i

(i}

Sixthiy:

under or in respect of the Credit Agreements;

the full benafit of and all rights under the Hiring Agreements, including all mmoney
nayahle under or in respect af the Hiring Agresments;

the full benefit of and all rights relating 1o the Instalment Credit Agreements
including all legal and equilable charges and other securities and guaranlees and
the ather righls and remedies expressly or impliedly reserved by the Instalmant
Credit Agreeiments and by such securities and guarantees;

the Company's present and future rights and interests {if any) in and to any
chatiels comprised in Lhe Instalment Credit Agreements or sccurities and
puaranices provided in relation thereto induding {withoul prejudice to the
generality of the foregoing) any right to damages relating thereto and the benefit
of any warranties given in respecl Lhereof insofar as the property or any intoresl
in such chattols remains vested in the Company; and

the full benefit of the Company’s rights and interests {if any} in and to all
insurance effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or any security or guaranten
provided in relation therclo,

the Charged Securities;

{k} -
1l

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

the Interests in Securities.
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4.2

4.3

4.4

4.5

4.b

5.1

saventhly: The intellectual Property Rights.
Eighthly: The goodwill and the uncalled capital of the Company hoth present and future,

Ninthly: All other plant and machinery, fittings and equipment {not in any such case being
the Company’s stock-in-trade or work in progress) now or at any tire hersafter belonging Lo
the Company or in which the Company is legally, beneficially or otherwise interested,

s 'Ewhereuer 5|tuated and whether or not aﬁnxed to anyr freehuld or Ieasehold prnperw of the
. -_'Cumpany S S . . :

Tenthty: All the rights, interests and benefits of the Company under any present of future
hire-ptirchase, conditiona! sale, credil sale, leasing or rental agreement {o which the
Campany is a party in the capacity of hirer, purchaser or lessee including {without prejudice
to the gencrality of the foregoing) the Company’s right to any refund of rentals or other
payments,

Eleventhly: The undertaking and all propetty and assets of the Company hoth present and
future including {without prejudice Lo the generality of the foregoing) heritable properly and
all ather property and assets in Scotland and ihe Charged Property First, Secondly, Thirdly,
Fourthly, Fifthhy, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far
as the charges thercon or on any part or paris thereof herein contained shall for any reasan
be ineffective as fixad charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Filthly, Sixthly, Seventhly, Eighthly, Minthly and Tenthly described he first fioed
charges {and as regards all those parts of the Charged Property First doscribed now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly describad shall be a first floating charge.

The securily hereby constituled shall extend Lo all beneficial interests of the Company in the
Charged Property and Lo any procecds of sale or other realisation thereof or of any part
thereof.

This Debenture shall hingd the Company as a continuing security for Lie Secured Obligations
nolwithstanding that the liabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the fioating charge
created by this Bebenlure,

The Company represenls and warrants that at the date that the Company executcs this
Debenture the Company has made full disclosure in writing to the Gank of:

fa) any information relating ta each part of the Charged Properly and each right held
by any other person in relation tu any part of the Charged Properly which, in
each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as securily for the Secured
Obligations; and

§2}) each maller in respect of which the Bank has requested information from the
Company in connecticn with this Debenture.

RESTRICTIONS AND WARRANTIES

The Company shall hol without the prior wiitten consent of the Bank:
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{a)

®)

. -"'{.:]_

(d)

e)

(f}

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

create or permit to subsist or arise any mortgage, debenture, hypolhecation,

‘charge, assignment by way of security, pledge or lien ar any other encumbrance

or 'S_E(:urit\f whatsoever upon the Charged Property except a lien arising by
“:7"" operation of law in the ordinary course of the Company’s business as conducted
- .during the 12 months preceding the date when the lien first came into existence;

- enter into any contractual or other agreement or arrangemeant which has or may

have an economic effect similar ¢r analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1{h);

transfer, sell or otherwise dispose of the whele or any material part of the
Charged Property Eleventhly described whether by a single ransaction or a
number ol transaclions whether related or not except by way of sale at full value
in the usual course of trading as transacted at the date hereof;

vary of purpori to vary any Instalment Credit Agreement or any sccourity or
guarantee provided in relation thereto or give any consents or licences under the
Lerms of any Instalment Credit Agreement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agrecing to any such varation or giving any such licence or
consent if ta do so would not materially and adversely affect the value to the
Bank for security purposes of such tnstalment Credit Agreement or such security
or guarantee and if to do so would nol affect the validity or enforceability of such
Instalment Credit Agreement or such security or guarantee; or

enter into any agreement with a financier, provider of money, creditor or any
other parly whatsoever [hersinafter called the “Financier’} which has the
economic effect of, or an economic effect simitar to that of, providing security in
respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or mare of the following:

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

{ii) sales, agreements for sale or trasslors actually or potentially on
behall of the Financiar to any third party whatsoever; andfor

{ifi} the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause

5. 1{flii);

5.2 The Campany hereby requests the Chief Land Registrar to register the following resticlion
on the Proprietorship Reglister of any registered fand forming parl of Lhe Charged Froperty:

“RESTRICTION

Mo disposition of the registered estate by the proprictor of the registered estale or by Lhe proprietor of
any registered charge is io be registersd withoul a writlen consent signed by the proprietor for the time
being of the charge daied in favour of Lloyds Bank plc referred to in the Charges

Register ®

Pape 12 of 29




5.3

54

5.5

5.6

5.7

The Company represents and warrants to the Bank, and so that each such representalion
and warranty shali deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in writing prior to
the date hervof;

{a) the Company has nat made any election pursuant o paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in re!a[lon to or aﬁertlng any part of the
Ehargecl Pruperty, — : :

. '[h} ~ so far as the Eumpdn'f is aware after makmg due and carefu! enquiry the charges

contzined in ciause 4 do not infringe any intellectual property rights whether
registered or unregistered whatsocever;

{c} no circumstances have nccurred during the Company’s ownership of any freehold
or leasehold property and, so far as the Campany is aware after making due and
careful enguiry, no circumstances ocourred hefore the Company's ownership of
any freehald or leasehold property now owned by the Company which have led
ar could lead to a competent authorily or a third party taking any action or
making & caim under any Environmental Laws (including the reguirement to
clean up or remedy in any other way any contaminated part of the environiment
or the revocation, suspension, variation or non-renewal of any Environmentis
Licence) ar which have led or could |ead to the Company having to take action to
avert the passibility of any such action or claim;

i) the Company is solely and heneficially interested in the Charged Property,; and

(e} no warning nutice or restriction natice has been served in respect of any Interesis
in 5ecurities owned [at law or in equity] by the Company under ar pursuant to
Part 21A of the Companies Act 2006,

The Company shall not make or revoke such an election as is referred to in sub-clause 5.3{z)
in ralation to any part of the Charged Property without the Bank's prior writlen consent or
unless the Bank requests the Company to do so in which case the Company shall
immediately make or revoke [as the case may be} such an election in relaticn to any part of
the Charged Property that the Bank considers appropiiate and give valid notification of it to
H.M. Revenue and Custoins,

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, notice of memaorandum an any rogister
in the United Kingdom or elsewhere {including without limitation any registration under
Section 25 of the Trade Marks Acl 1994) which the 8ank may require in order o register ar
note any interest it may have in, to or under the iniellectual Property Rights described (or
any part thereof} andfor to restrict any dealings in, under or in connection with the
Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all maral rights (being Lhe rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or
relate to the Intelicctual Property Rights as the Bank may require.

{2} Sub-clause 5.1(a) shall not prevent the Company withoul such consent as is
referred Wwoin that clause collecting proceeds of the bhook and other debts,
inonetary claims and choses in action forming part of the Charged Property in the
oirdinary course of the Compaty's business and paying the same inla the
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6.1

.::'_th_}__ L

{c)

()

Company’s account{s) with the Bank in accordance with sub-clause 5.7{kh} {and
additionally, in e case of Non-Yesting Debts, strictly in accordance with sub-
clause 5.7{d])). Where the Bank makes a payment at the request of the Company
which is debitad to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
puiposes of cause 5.1(a) to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

.-'_I'he_ Company shall pay into its account or accounts with the Bank _the praceeds of
-+ the book and other debts, monetary claims and choses in action forming part of

the {:hargcd Property provided that the Bank shalf be deemed to receive the
amounts owing to the Company referred to in paragraph {b} of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the fiked charge
contained thergin and not pursuant to the fixed charge on freehold and ieasehold
property First described in that sub-clause or as mortgagee in possession.

The Company declares that all proceeds received or obtained by the Company or
on the Company's behalf but which are not so paid or transferred into that
account or accourtts shall be received and held by the Company on trast for the
Bank.

Ir the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company ("Debt Purchase Agreement”) then without prejudice to
the generality of clause 5.7{h) the Corpany shall give to its debtors or other
obligors {whose debts are the subject of and referable to the Bebt Purchase
Agreemenl) such instruclions as may be required from time to time by the Bank
to make payment of the proceeds of such debts direcily into the account
specified by the Bank pursuant to such Bebt Purchase Agreement or otherwise
specified in writing by the Bank to the Company {the "Receivables Account”). If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall immediately upoa receipt remit Lhe identical cash
or other remittance or instrument inlo the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company's awn monies. The Company acknowladges that any balance standing
ioc the cradit of the Recoivables Account shall be held an trust abhsolutaly for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monies from the Recelvables Account.

DEPQSIT OF TITLE DEEDS, ETC.

The Company shali, if being requested to do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entilled to hold and retain {unless
ticld by a prior mortgagee al the date hereof and for as long as it remains the prior

morigageel:

{a) all deeds and documents of title relating to the Company's freehold and
{easehold and heritable property for the time being;

{h) all stock and share certificates and documents of title relating to Interests in
Securities;

{c} all documents evidencing the Instalment Credit Agreements, and any securilies

and puarantees provided in relution thereto; and
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6.2

7.1

7.2

7.3

fd] all such fif any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time Lo
time specify,

. {a} if any of the Interests in Securities are in uncertificated or dematerialised form,

o ihe Company shall, forthwith upon being requested to do so by the Bank, give or
e .;i_rq;ure the giving of all necessary instructions, in accordance with and subject to
'.'._-'thgre facilities and requirements of the relevant system, to effect a transtor of title
of such Securities into the name of the Bank or its nominee and lo cause the
Operator to issua an Operator-instruction reqguiring the participating issper in
respect of such Securities to register such transfer of title;

(i} following the giving of such instruclions the Company shall procure the registrar
of such issuer o amend the issuer's register by entering the Bank or its nomineg
pursuant to such transfer of title in place of the Company;

7

{c} for these purposes “instruction”, “Operator”, “Operatar-Instructian”, “relevant
systermn” and "participating Issuer”, shall have the meaning given to those terms
in the Uncertificaled Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATIGN

The Company shall at any Ume il and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignmenls, morlgages,
securities, charges, agreements or other legal documentalian 35 the Bank shall require of
and on alt or any of the Charged Property to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges, agreements or other legal docurmentation
shall be prepared by ar on behalf of the Bank at the cosl of the Company and shali contain all
such clauses for the beacfit of the Bank as the Bank may require including without limitation,
if so required by Lire Bank in the case of a mortgage or charge on any frechold or leasehold
property, any such clauses as are contained in any of the Bank's standard forms of morigage
from thme to time and, in the case of securities over heritable property, any such clauses as
are containad in any of the Bank’s standard forms of standard security from Bme to time.

The Company shall at any time il and when reguired by the Bank and at the Company's cost
give nolice to such parsons as the Bank may require of the charges hereby effected and any
such further legal or other assignments, mortgages, sccurilies, charges, agreements ar other
legal documentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
periection, of the security intended to be pranted by this Debenture ar any such further legal
o other assignments, mortgages, sccurities, charges, agreements or other legal
decumentation. '

On each occasion that the Company acquires, or any nominee on the Company's behalf
acquires, any property the title to which is registered or required to be registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title number or if the fand is unregistered the Company shali
procure that title to that property s duly and promptly registered {(as applicable) and in any
event the Company shall procure that this Debenture is noted on the register with an agreerd
notice and the Company shall apply for a restriction in the terms referred to in sul-clause
52
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74

7.5

8.1

8.2

B3

®.4

Without prejudice to the securily hereby constituted the Bank may at any time {(either
befare or after dermand has been made by the Bank for payment of the money hershy
secured) by notice in writing to the Company convert the [oating charge created by sub-
clause 4.1 over the Chareged iProperty Eleventhly described with immediate effect into a3 fixed
charge as regards any of the Charged Property Eleventhly described spocified in the notice.

If, without the Bank’s prior written cansent, any security comes into existence In favour of a

- third- party in rejation to any part of the Charged Pmperty Eimrenthl-,-I described or if any
"-'.-persnn carries out, or attempts fo carry out, any enforcement ar pracess {including any
- distress, execution, talun_g of possession, forfelture ar 5eque_5trat_mn} against any of the
" ‘Charged Property Eleventhly described, the floating charge over such property shall

autamalically and instantly convert to, and have effect as, a fixed charge.
BAMNK'S POWERS OF SALE AND LEASING

The powers and reredies conferred on mortgagees by Seclion 101 of the Law of Property
Act 1925 shali apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to authorise the Bank to lease and make arrangements for leases 8t a premium or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to ohserve any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its stalutory power of sale, and any receiver appuinted by the 8ank in
cxercising bis powers under this Debenture, shall be ot liberly Lo sell at such price and on
such terms and conditions as it or he inits or his sole discretion thinks fit and shall not be
under any duty or abligation to obtain the best or any particuar price.

Meither the Bank nor any such receiver shall be liable to the Company ar any ather person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer or incur as a direct ar indirect resuft of the Bank exercising its statutory power ol sale,
as hereby varied or cxtended, or such receiver exercising kis powers under Lhis Debenture.

In favour of a purchaser Lhe Secured Obligations shall be deemed to have become due an
the day an which demand for payment thereof is made by the Bank and the statutory power
of sale, as herely varied or extended, shall be exercizable from and after that date, which
date (without prejudice ta the eguitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior wiitten consent of the Bank in relation to any
freohuld or leasshold or hetitable property now or at any lime hereafter acquired by or
belanging to the Company or any part thereof:

(a) exercise the statutory powers and any other powers of leasing, letting, entering
into agreemoents {or leases or lettings and accepting or agreeing Lo accept
surrenders of [eases; or

(k) part with possession of such property or grant any lease, lenancy, licence, right
ar interest o occupy such proparty or any parl thereof; or

{c) amend or canfer upon any person any leasc, tenancy, licence, right or interest to
occupy such property ar any part thereol oy grant any licence or permission o
assign, underlet or part with possession of such property or any part Lthereof,
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10.

10.1

10.2

10.3

APPOINTMENT OF AN ADMIMNISTRATOR AND APPDINTMENT AND POCWERS OF A RECEIVER

At any time alter the Bank shall have demanded payment of the Secured Obligations or the
Company shall have requestad it to do so or an Inselvency Event shall have ocourred {upon
the happening of which the security in this Debenture shall be immediately enfarceahle} the
Bank shall have power, in writing under the hand of any official of the Bank authorised by

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

o appoint any person ar parsons as the Bank thinks fit to be .an administrator or joint
_.._.administrators or several administraters or joint and several administrators of the Company
" or alternatively a receiver or joint receivers or several receivers or joint and severaf receivers

of the Charged Property to acl, in the case of two or more receivers, jointly, severally or
jointly and severally in relaticn to any part of the Charged Property and lo the extent
permitted by law similarly to remove any such receiver and to appoint anather or others in
his place.

If the Bank excludes any part of the Charged Praperty from the appointment of any receiver,
the Bank may subsequently extend that appointraent (or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on hehalf of the
Company or at his ogtion in the name ol the Bank (but anly with the specific approval in
writing of the Bank] or at his option in his own name {and in any case notwithstanding any
acdliministration or liguidation of the Company), do or omit to de anything which e Company
coudd do or omit to do and {in addition) may exercise all ar any of the powers specified in
Schedufe 1 to the Insolvency Acl 1986 (notwithstanding that such receiver may not be an
administrative receiver) and in particular {but without prejudice to the gencrality of the
foregoing} any such receiver may:

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

b} catry on, manage, develop or diversify or concur in carrying on, managing,
devetoping or diversilying any business of the Company or any part thereof and
far any of those purposes receive, retain and use any procecds, books and
records of such business and carry out or complete [with or without
modification) an any of the Charged Property any works of demolition, building,
repair, construction, furnishing or any project or development in which the
Company was engaged;

{c) raise ar horrow any money from or incur any other lizbility 1o the Bank or any
other person and on such terms as W interesl or othenwise and with or without
sccurity as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a charge on the Charge
Property ranking either in priority to ar pari passu wilh or alter the security
hereby created;

{d} forthwith and without the restriction imposcd by Section 103 of the law of
Property Act 1925 sell, realise, dispase of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court] and without the
need to observe any of the provisions of Sections 99 and 100 af the said Act lat or
concur in letting or surrender or concur in surrendering or accept surrenders of
leasos or lenancies af all at any of the
Charged Praperly;
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carcy any sale, exchange, realisation, disposal, lzase, tenancy oi surrender of the
Charged Property into effect by conveying, transferring, assipning, leasing, lotting,
surrendering or accepting surrenders in the name and on behalf of the Company
{or other the estate owner} and so that covenants and contractual obligations
may be granted in the name of and 3o as to bind the Caompany (or other the
estate owner) so far as such receiver may consider it necessary, appropriate or

‘expedient for the exercise of the powers conferred by this Bebenture so 1o do.

" Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
- _"debentures or other Dbllgﬂtll’]l’ls shares, stock o other ualuahie consideration
':'am:l may be payable inna lump sum or by mstalments spread over such periad as

" such receiver shall think fit and so that any consideration received or receivable

shafl farthwith be and become charged with the payment of the Secured
Obligations. Mant, machinery and cother fixtures may be severed and sold
separately from the premises containing them without the consent of the
Company being obtained theroto;

obtain {by way of application or otherwise) any approval, permission, consent
and licence (including any Envirormental Licence, planning permission and
building regulation approval), enter imto and perfonm  contracts and
arrangements, purchase materials and incur any type of obligation;

i} proimote the formation of a subsidiary or subsidiaries of the Company
with a view Lo such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Property ar with a view to such subsidiary or subsidiaries engaging
cinpoyees or providing management or other services in cannection
therewith or for any other purpose or [unction which may be
regardad as necessary or appropriate by such receiver from time to
tirme;

(i) arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

(i} arrange for the purchase, lease, liconce or acquisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries on a
basis wherehy the consideration may be for cash, shares, debentures,
lnan stock, canvertible loan stock or other scourities, shares of profits
or sums calculated by reference to profils or turnaover or royalties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whelher or not such
consideration is payable or receivable in 3 lump sum or by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Company or otherwise as inay seain expedient including [without prejudice to
the gencrality af the foregoing) proceadings for the coltection of rentin arrears at
Lhe date of his appoiniment;

enlar into any agreement or make any arrangement o compromise which such
receiver shall think expedient in respect of the Chareed Property;
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16.4

10.5

(i)

(i}

{m)

fn}

{o)

()

{a)

make and elfect all repairs Lo and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Property and/or maintain or
renew any firsurances of the same on such tenms as such receiver shall think fit or
as the Bank may direct;

appoint managers, agents, officers and employees for any of the aloresaid
purposes at such salaries and for such perlnds as such recelver may determme

" and dlsmtss an*,r -’.]f the same;

adupt anyr mntra::ts -:}f emplﬂyment Entered into hetween the Cnmpany and any

of its employses with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exercise the Company's riphts under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
exlended lease thereofl;

cause the Comprany to grant such powers of attorney or appoint agents as such
receiver may from time to tirne think expediant;

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

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

purchase any frechold and leasehold properties and olher capital assets if such
receiver cansiders 1L wauld be conducive to reakisation of the Bank's security to
do sp; and

da all such other acts and things as may from tinte to time be considered by such
receivar to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank’s security or
the exercise of his functions as receiver.

Sub-section 109{8)] al the Law of Property Act 1925 shall not apply and all money received by
such receiver shall (subject in relation to each paragraph below to any claims having priority
to the matier therain described) be applied:

(a)

(b)

fc)

first in payment of his remuneration and the costs ol realisation including all
costs and cxpenses of or incidental to any exercise of any power hereby
conferred;

secandly (if such receiver Lhinks fit, but not atherwise} in or towards payment of
all ar any of the matters referred to in paragraphs (i), (i), (iii] and {iv) of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion

shall decide;

thirdly in or towards satisfaction of the Sccured Obligalions.

Any such receiver shall at all times and for all purposes be deemed to be the agenl ol the
Company which alone shall be responsible Tor his acls or defauits and for his remuneration.
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10.6

10.7
ioz

10.8

10.10

11.

111

11.2

Any such receiver shall be entitled to remuneration for his services and the services of his
firm &t 2 rate or rates or in an amaount or amounts as may from time to time be agreed
between the Bank and such receiver ar {in default of agreement} as may be appropriate to
the work and responsibilities invelved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate spemred in section 109{6) of

ihe Law af F"lnu:-pua-rl\-r Act 1925,

o _'Gnl'n_.r money actually paid by such receiver to lhe Bank sllall he capable of being applied by
o '.the Eank inor towards satlsfactmn nf the Sncured Dbllgatmns

The powers conferred by this ctause 10 shall be in ﬂddltlﬂn to all powers given by statute to
the Bank or to any such receiver. '

fa) If any person takes {(or threatens to take} any steps to enfarce any security which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the Bank or such receiver (in respect of such Chargedl
Property} may at any lime redeem any part of that porson’s security or procure
its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and ali costs of and incidental te the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expendad.

{I The Bank and such receiver may seltle and pass the accounts uf any person
entitled to any security which ranks before or equal to any part of this security in
relation Lo any part of the Charged Property. Any account so settled and passed
shall be conclusive and binding on the Company.

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

FROTECTION OF THIRL PARTIES

Mo person [cach a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enquire:

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

{b} whether any of Lhe Secured Qbligations are due or remain outstanding; or

{c) as to the propricly ar regularity of anything done {including any sale, dealing or
application of money paid, raised or borrowsd) by the Bank, such receiver or
Lheir respective Emp!uvur_s and agents,

Each of those Lhings shall {as between that Third Party an the one hand and the Bank or any
receiver appointed by it or their respective employees and agents on the other hand) be
deerned to be exercisable, due, outstanding, proper, regular and within the terms of this
Lebenture {as the case may be} and o be fully valid and elfective.
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11.3

11.4

12,

All the protections to purchasers contained in Seclions 104 and 107 of the Law of Mfraperty
Act 1925 and to persons contained in Seclion 42{3} of the Insolvency Act 1986 apply to each
Third Party,

The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Company agrees that each receipt shall be an absolute and

- conclusive discharge to such Third Party and shall relieve such Third Pairty of any obligations
.. 1o see {0 the application of any assets pa!d or transferred tﬂ ar by the direction of the Bank,
: -such recewr_-r employee or agent.

COVENANTS

The Company shall:

(a)

{b)

fc)

conduct and carry on its Business in a proper and efficient manner and nol make
any substantial alteratfon fn the nature of or mode of conduct of Lhat business;

within such pericd as is allowed by law For the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with ali applicable {aws, regulations and accounting standards
and showing a true and fair view of the Company’s profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited antd reported upon by an accountant approved
by the Gank and also from time to time such other information aboul the
Company (including inforimation about the assets and liahilities of the Company)
as the Bank may reasonably require;

maintain at all times the aggregate value of the Company’s good book debts and
cash in hand as appearing in the Company’'s books and investmentis guoted on
any recognised stock exchange and its marketable stock-in-lrade (taken at cost or
market price whichever may be the lower according to the best estimate that can
be formed without it being necessary 1o take stock for the purpose) at such surn
W any} as the Bank may from time to time require by not loss than one manth's
notice in writing to the Company (and in the absence of such notification from
the Bank at a sum which is at least Wwice the Secured Obligations). On such dates
{if any} in every year as may from time to time be required by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
aggregate value iogether with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1936 or
under any other statute would in the event of the liquidation of the Company
constitute preferential debts. Such certificale shall be signed hy the Managing
Director of the Company for the time heing o any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded:;

(i} any stock-in-trade the preperty in which remains in the seller
notwithstanding that the Company may have agreed Lo purchase the
same and notwithstanding that the same may be in the possession,
order or disposition of the Company; and

{ii) any book debts or cash in hand deriving fram any such stock-in-trade
as is referred to in paragraph (i) of this sub-clause;
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fd}

(e)

L

{g)

(hj

(i}

(i}

maintain at all times the aggregate value of the amounts remaining to be paid
under the Approved {nstalment Credit Agreements {excluding those Approved
Instalment Credit Agreements under which instalments are more than six months
in arrears}) at such sum {if any) as the Bank may frum time Lo time reguire by not
less than one manth’s notice in writing 10 the Company and on such dates {if any)
in every year as may [rom time to time be required by the Bank the Company

“shall obtain from the Managing Director of the Company for the time being or
- any other Director of the Company acceptable to the Bank and furnish to the
“Bank a certificate showing the sald aggregate value {including a full explanation

as to how that vafue was calculated);

not fexcept with the prior consent in writing under the hand of an official of the
Bank and then only on such terms and conditions as the Bank may specify] sever
or reraove from the Charged Praperty First described any trade or other fixtures,
fixed plant and machinery for the tirne being thereon excopt for the purpose of
renewing or replacing the same by trade of olher [ixlures or fized plant and
machinery of equal or greater value;

i} comply with all covenants, restrictions, requirements, provisions,
regulations and conditions affecting the Charged Property {including
the use or enjoyment of it); and

fif) fully and punctually perform ecach ohligation on the Company in
relation to any security in favour of a third party affecting any part of
the Charged Property and, if the Bank so requoests, the Company shall
immediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply with all relevant licences, cansents, permissions and cenditions from time
to time granted ar imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or enter into any
agreement with any relevanl planning asthority affecting the Charged Property
First described;

forthwith upan receipt of any permission, notice, order, proposal or
recommendation given or issued by any compoetent planning autharity to the
owner or occupier of the Charged Properly First described or any notice under
Seciion 146 of the Law of Property Act 1925 or otherwise from any superiar
landlord of the Charged Property First described forward the same ara true copy
thereof to the Bank;

not make or consent to the making of any application for planting permission or
any other application under the Pianning Acts affecting the Charged Property
First described unless either the Bank has consented in writing Lo such
application being made or a copy of the proposed application has been sent to
the Bank at least one month before Lhe date of the application and the Bank has
raised no ohjection to Lthe making of the application;

permit the Bank or its agenls al any time to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfar of establishing whether or not the Company is complying with its
abligations under this Debenturc;
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(k)

m

(n)

fo)

{:

(q)

(r}
(s)

(t)

(u}

not take or knowingly lail 1o take any action which does or might reasonally be
expected to affect adversely any registration of the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times (including
without limitation by paying at the Company's expense all recording and renewal
fees) and taking all action reasonably necessary to defend such Intelleclual

" . Properiy Rights against any action, claim or proceeding brought or threatened by
o an-,-' thlrd part'-; and t-:- Slﬂp mfrmgements therenf b'-; an'f third party;

T

:'nnl abandnn oF ::ancel oF authorlse anv thlrd party tu dn:: any act which would or

m}gl‘st invalidate and jeopardise or be inconsistent with the Intellectual Properly
Rights and not omit or authorise any third party to omit to do any acl which by its
omission would have that eflect or character,;

promptiy notity the Bank of any inlringement by any third party of any
Intellectus Property Rights;

not o or cause or parmit to be done or amit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketability of the sccurity created by Lhis Debenture ar of the Charged
Properly;

not {without the prior written consent of the 8ank] incur any expenditure or
liabilities of an exceptional or unusual nature {including without limitation any
expenses in carrying out a planning permission unless a copy of the relevant
planning permission has been sent to the Bank at least one maonth before the
date of commencement of such dewvelopment and the Bank has raised no
objection to such development);

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

notily the Bank immaodiatlely on Lhe occuirence of an Insolvency Fvent;

if any notice (whethor agreed or unilateral) is registerad against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registration and, il such
notice shall kave been rogisterad in order Lo protect a purported interest the
creabion al which is contrary to the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelied;

respond promptly {and in any event within the time required by law) to any
request for information or nolice served an it-under ar pursuant to Part 214 of
the Companies Act 2006; and

promptly upon receipt provide o the Bank a copy of any warning notice or
restriction notice served on it under Part 214 of the Companies Act 20060,

REPAIR AND INSUBANCE

The Company shalk;
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13.4

{a)
{b)
{c}

)

(e)

{f)

(a}

{b}

keap alf buildings and fixtures hereby charged in a good state of repair;
keep alt plant and machineiy in good working order and condition;

insure and keep insured all its property and effects ol every description with
reputable insurers and on terms for the lime being approved by the Bank
{tmaking such amendments thereto as the Bank may from time to time require)

.2 -against foss or damage by fire .and by terrorist damage and such ofher
- _' 'contmgencms and risks as may from time to time be required by the Bank in their
SR fuII reinstatement value for the time being in the joint names of the Company

" and thé Bank or with the interest of the Bank endarsed on the policy or policies

or noted as the Bank may require;

{unless deposited with a prior morigagee at tho date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landlord
with the respective inlerests of the Bank and the Company endarsed or noted
theraon) deposit with the Gank such policies as may be required by the Bank;

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

ensure that the relevant poficy or policies remiain valid at all times.

If defaull shall at any time be made by the Company in keeping its buildings and
fixturas and plant and machincry or any part thereof in a pood state of repair and
in good working order or in effecting or keeping up any -such insurance or in
paying any rent or other ouigoings or dilapidations or in producing to the Bank
any such policy or receipt, it shall be lawful for, but not obligatory on, the Bank to
repair and imaintain the samie with power to enter any of the Company’s property
for that purpose or to pay such rent or other outgoings or dilapidations or to
offect ar 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 o the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 2 from the date of payment by the Bank as aforesaid and, pending
repayment, shall ba scoured herely.

Al money which may at any time be received or receivable under any such
insurance or any uther insurance covering any of the propery and effects of the
Company against such risks as aferesaid shall be held in trust for the Bank and (at
Lhe Bank’'s option} the Company shall pay such money to the Bank or shall apply
the same in replacing, restoring or reinstating the property destroyed or
damaged.

The Company authorises the Bank in the Company’s namc and on the Company’s behalf to
make any claim against the insurer under any part of any insurance pelicy and to adinil,
compromise or settle such caim or any liability relating to any such claim or any potential

claim.

The Company also authoriscs the Bank Lo receive any amounts payahble or received in
respect of any insurance policy or caim under any insurance policy angd to give a good
discharge to the insurer in respect of such amounis.
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Any suin paid by the Bank to the lessor of any lease under which the Charged Property First
tlescribed in sub-clavse 4.3 is held {or under any superior lease) in sattlemant of any claim
made by the lessar for any rent or other outgoings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shall be deemed o be a payiment properly
made under clause 13.2fa} {whether or not actually due to the lessor and whether or not
tlisputed by the Company) provided thai such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or

* ' gtherwise for the purpose i:_uf preserving or enfareing the securily hereby created.

ENVIRONMENTAL OBLIGATIONS
The Company shall:

(a) obtain all Environmental Licences applicatde to the Charged Property and Lo the
Company’s business and comply with the terms and conditicons of the same;

b coimply wilh all Envircnmental Laws applicable to the Charged Property and to
the Company’s husiness and not permit a contravention of the same;

ic) notify the Bank of the receipt of and content of all ciaims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse effect on the market value of the Charged Property or on the
Company’s business and shall forthwith take such steps as the Bank may direct to
remoedy andfor eease the continuation of any such alleged breach;

id} prompily pay all fees and other charges n respect of any Environmentat Licence
applicable to the Charged Property and to the Campany's business;

(e farthwith notify the Bank of the receipt of and the contents of any notices or
other communication varying or suspending zny Crvironmental Licence refating
to the Charged Property and to the Company’s business and forthwith lake such
steps as Lhe Bank may direct to reinstate in full force and effect any
Environimental Licence so varied or suspended;

(f forthwith supply the 8ank with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Property and to the Company's
business; and

{s) pay on demand the costs and expenses [including Yalue Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shall be
entitled to do whenever it thinks fit} and shall permit the Bank and its agents full
and free access to all the frechold and leasehold properly of the Company for the
purpases of such environmental audits. [Such costs and expenses shali bear
interest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.)

INSTALMERNT CREDIT AGREEMENTS

The Company hereby expressly warranis, reprezents and undertakes in relation to each
Approved instalment Credit Agreement, as and when the same is deposited with the Bank,

{a) that such Approved Instalment Credit Agreeiment and any security or guarantec
provided in relation to it is fully valid and enforceable in accordance with its
terms, and thal the form and coentent of the Approved Inslalment Credit
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15.3

)

(c)

{d}

{e]

()

(z)

(h)

(i}

Agreament and any security or guarantee provided in relation to it complies with
any relevant law including (without limitation) the Consumer Credit Act 1974 and
ahy reguiations rnade there under and thal the crediler or owner under any such
Approved Instalment Credit Agreement has complied with all other requiraiments
under any suci law in relation ta the provision of such credit;

. -that any deposit or advance payment as the case may be shown as paid under
-0 such Approved Instalment Credit Agreement has in fact been paid in the manner
' therein stated; ' ' - '

that [except where otherwise agreed) the sum stated in such Approved
Instalment Credit Agreement {of in the schedule accompanying such Approved
Instalment Credil Agreement) as outstanding in respect of such Approved
tnstalment Credit Agreement, is in fact outstanding at such date;

Lthat the particutars of any person providing sy security or guarantee and of any
assets secured appearing in any such Approved Instalment Credit Agreement are
correct In every respect and that such assefs are in cxistence;

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

in any case where the debtor ar hirer under an Approved Instalment Credit
Agresment is by statute given the right 16 cancel the Appraved Instalment Credit
Agreament, that the statutary pericd of cancellation has expired without the
right having bean exercised;

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

that ali documents constituting the Approved Instaiment Credit Agreement and
any securlty or guarantee grovided in relation to it and all deeds and documents
of Litle connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any lact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved Instalment Credit Agreemeant or any security or guarantee
provided in relation to it or any term or terms thereol.

The Company agrees that it shall perform all its oblgations {including without limitation
obligations as to maintenance) devolving an it by or in relation to the Approved Instalment
Credit Agreements and any scourity or guarantee provided in relation to therm.

The Company further agrees that it shall:

(a)

(if it carries on a consumer credit husiness or a consumer hire business as definad
by the Consumer Credit Act 1974 or the Financial Scrvices Markets Act 2000)
obtain and at all times maintain Financial Conduct  Authority  [*FCA")
suthorisation or permission for the applicable consumer credit lending activilies,
where appropriate covering the canvassing off trade premises ol borrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive notice from Lthe TCA that it is minded to refuse
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(I}

any application for the grant or renewal ol such authorisation or permission or
that he is minded to revoke or suspend any such permission or aulhorisation; and

procure that any person by whom the debtor or hirer under any Instalment
Cradil Agreement was introduced to the Company had and at all relevant tiines
maintains {if required by law 50 to do) FCA authorisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises

- of borrower-lender-supplier agreements and consumer hire agreements, and
.. shall advise the Bank forthwith should it come to the Company’s attenlion that
. - such FCA autharisation or permission was not at any relevant time maintained,

ENFRANCHESING LEGISLATION

The Company shall;

{a)

()

whete any of the Charged Property First described in sub-clause 4.1 is held under
2 fease:

{i) notify the Bank forthwith if such property becomes subject to an
Lstate Manzgerment Scheme pursuant te Chapler IV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of lhe scheme deed as approved by the relevant
leasehold valuation tribunak:

{i1) notify the Bank before exercising {whether individually o collectively
with others) any right conferred upon the Company in relation Lo the
property by Enlranchising Legislation and supply to the Bank such
information as i may reasonably require in relation to the exercise of
such right; '

(iif) not without the prior writken consent of the Bank, agree the tenms of
any new lease ol Lhe property fwith or without any further property)
to be granted to the Company pursvant to any Cnfranchising
Legislation or othernwize;

fiv] if as a result of the exercise of any rights canferred by Enfranchising
Legisialion or otherwise the freshold interest  andfor any
intermediate reversionary interesl in the property becomes vested in
a third party on behalf of the Company [wilh or without others),
forthwith supply to the Bank pariiculars of such third party and
fwhere such third party is a body corporate} details of any shares
therein to be issued ta the Company and deliver the share certificate
it respect thereof to the Bank when received; and

{v) at its own cost take such further action as the Bank may require in
relation to the security granted by this Debenture,

where any of the Charged Property First described in sub-clause 4.1 or any part of
it is or {without prejudice to clause 9) becomes subject to any tenancy:

fi forthwith notify the Bank on receipt of {and provide tao the Bank a
copy of] any nalices reccived from any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Lepislation;
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fii}

(iii)

not serve upon any lenant of the property or any part of it o notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

serve such notices in such form and take such olther steps as the Bank
may reasonably require following the exercise by any tenant of the

. property or any part of it of any righis arising vnder any Enfranchising

{v)

o Legistation;

nut enter into any agreement to grant a new lease to any tenant of
the property or any part of it pursuant to or in conseguence of the
operation of any Enfranchising lLegislation unfess the Bank has
consented in wriling thereto; and

not enter inta any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or
persons the Company's interest in Lhe property subject to the security
hereby created unless the Bank has consent in writing thereto and {if
such consent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonably require.

Provided that in alk cases in this subclause [bY where the Bank’s cansent in writing
is required before the Company may take further action the Bank's consent to
such action shall be deemed o be granted if the Bank has nol raised any
oliection 1o such action within one month of the date af the relevant request to
the Bank for such consent. The Company muost at ali times use its best
endeavours {and at no cost to Lhe Bank) to obtain the maximum compensation

permittod

under the relevant Enfranchising Legislation from any person or

persons exercising any rights under such tegislatian.

POWER OF ATTORMEY

For the purpose of securing the payment of the Sccured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged {roperty, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appointed under this Debenture (the “Attorney”)
joinlly and also severally to be the Company’s true and lawful attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

fa)

{b)
{c}
()

the right to do anything to procure or carry out the performance of the

Company's obligations under Lhis Debenture and anything to facilitate the
exercise of the Bank's rights under this Debenture;

the right to act in Lhe name of the Corpany;

the right to delegate and sub-delegate any or all of the rights of the Attorney;

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

18.1

18.2

{i) any documents or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees ar any purchaser: and

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

The Cumpan‘_f ratlfles and shall rattﬁ,r everything done or purported to he done by the

- Attorney

' 3.'INDEMNITY e

The Company herﬂb\r agrees to indemnify the Bank and any receiver appointad by it and
their respective emplayess and agenls [as a separate covenant with eaclh such person
indemnified) against:

(a} all existing and fulure rents, rates, taxes, duties, charges, assessments and
cutgoings now or at any time payable in respect of the Charged Property or by
the owner or eeoupler thereok; and

{b) - all costs, claims, demands, expenses, charges, assessments, iimpositions, fines
and sums and the consequences of any procesdings or prosecutions arising
directly or indirectly from or in connection with any breach by the Company of
any law ar ol Lhis Debenturg;

in each case, whelher imposcd by statute or otherwise and whether of the nature aof capital
or revenue and even though of a wholly novel characler. IF any such sums shall be paid by
the Bank or any such receiver or any of their respective employees or agents, Lhe same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time ar respective times ol Lthe same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not he deemed Lo have
laken possession of the Chargod Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointad by it anc
their respective employees and agents {as a separate covenani with each such person
indemnified) against all loss incurred in connection with:

{a) any statement made by the Company or on the Company’s hehalf in connection
with this Debenture or the business of the Company being untrue or misleading;

{b] the Bank entering-into any obligation with any person (whelher or not the
Company) at the reguest of the Company {or any person purpurtmg to be the
Commpany);

{c) any actual or proposed amendment, supplement, waiver, consent or release in

relation te this Debenture;

{d) any stamping or registration of this Debenture or Lhe security constituted by it;
and
fe} any failure to register this Debenture in respect ol any Charged Properly where

such registration is required in order to preserve the effectiveness or priority of
Lhe security created by this Debenture,

whether or nat any Fault {ineluding negligence) can be attributed to the Bank or any receiver
appointed by 1t or their respeclive employees and agents.
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0.1

20.2

This indemnity does not and shall not extend Lo any loss to the extent that:

{a} in the case of any loss incurred by the Bank or its employees or agents it arises
lram the Bank or its employees or agents acting other Lhan in gnod faith; or

{l} in the case of any loss incurred by the receiver or his employses or agents it
arises from the receiver or his employees or agents acting other than in good

faith;or - - - - T
(o) there is a prohibition against an indemnily extending to that loss under any law

relating ta this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives natice of any subscguent assignment, mortgage, security, charge or
other interest affecting the Charged Property the Bank may open a new account. |f the Bank
does not open a new accounl it shall nevertheless be treated as if it had done 50 al the time
when it received such notice and as from that lime all payments made to Lhe Bank in respect
of any of the Secured Obligations shali be credited or be treated as having been credited to
the new account and shall not operate to reduce the amsunt of the Securcd Obligations
owing at the time the Bank received the notice,

SET-OFF

without prejudice W any other rights whatsoever which the Bank may have whether under
general law or by implication or otherwise, the Bank shall have the right at any time or times
and without notice to the Company {as well before as after any demand under this
Uebenture or oclherwise) to:

{a) combine or consolidate all or any of the then existing accounts {including
accounts in the name of Lhe Bank with any designation which includes all or any
part of the name of the Company} and [abilities ta the Bank of the Company,
andfor

fh) sot off or transfer any sumn or sums standing to the credit of any one or more of
such accounts {whather subject to notice or restriction an availability or not and
whether denominaled in Sterling or in any olher currency or currency wiit) in or
fowards salisfaction of any of the liabilities of the Company Lo the Bank on any
alher account or in any other respect,

whether such liabilities be actual, contingent, primary, collaieral, several or joint and
whether as principal or surcty.

In the case of all accounts {whether denominated in Sterling or in any other currency or
currency unit) the Bank may at its sole discretion, and with or without notice to the
Company, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounis fin whole or in parl} into the currency or currency unit or the currendcies
ar currency units of the whole or any part of the Scoured Obligations {deducting from the
proceeds of the conversion any currency premium or other expense).  The Bank may take
any such aclion as may be necessary for this purpose, including wilhout limitation opening
additional accounts. The rate of exchange shall be the Bank’s spot rate for sclling the
currency or currency unit or the currencies or currency units of the Secured Obligations for
the currency or carrency upit of the sum standing to the credit of such account at or about
11.00 arn in Landon on the date that the Bank exercises its righls of conversion under this
Debenture,

Page 30 of 39




0.2

21.

211, ..
AT -'.'sut‘fu::entlwI gwen of made if SeNt 1o the CDITIpEII'I‘_p’

21.2

21.3

214

22,

Tire Bank shall not be under any obligalion to repay the deposits and credit balances
referred to in paragraph (2} of the Charged Property Fourlhly described in sub-clause 4.1 or
the balanee on any Receivables Account representing the proceeds of any Non-Yesting Debts
unlil the Secured Obligations have been paid and discharged in fuli.

NOTIC ES AND DEMANDS

ﬁny notice or demand h-,,r the Bank fo or on the Company shali he deemed to have been

{a] by hand ar prepald ietter pust to fts reg;stered office or its address stated herein
or its address last known to the Bank; or

{2} by facsimile to the Company's last known facsimile number relating to any such
address or office.

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

{a) irt the time of delivery to the address referred to in sub-clause 21.1{a), if sent by
haned;
(1) -+ at the earlier of the time of delivery or 10.00 am on the day after posting {or, if

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

fc) at the time of transmission, if sent by facsimile {und a facsimile shali be deemed
to have been transmitted if it appears to the sender to have been transmitted
[raim & machine which is apparently in working order); or

{d] on the expiry of 72 hours from the time of despatch in any nther case,

Service of any claim formt may be made on the Company in the manner described in sub-
clause 21.1(a}, in the event ol a claim being issved in relation to this Debenture, and shall be
deemed to constitute good service,

Any notice or communication required to be served by the Company on the Bank under the
terms of this Debenture shall be in writing and deliverad by hand or sent by recorded
delivery ta the Bank at the Bank’s address stated herein {or at such other address as may be
notified in writing by the Bank to the Company for this purpose) and wili be effective only
when actually received by the Bank. Any notice or communication inust also be marked for
the attention of such official {if any) as the Bank may for the time being have notified Lo the
Company in writing.

CURRENLCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect 1o
canvert all or any part of any sum received by the Bank pursuant to this Debenture {in whaole
or in part) into the currency ar currency Unil oF cUrrencics or currency units of the whaole or
any part of the Secured Obligations [deducting from the proceeds of the conversion any
currency premium or other expense) and the rate of exchange shall be the Bank’s spol rate
for selling the currency or currency unit or currencies or carrency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
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the Bank under this Dehenture at or about 11.00 am in London on the date that the Bank
axercises ils right of conversion under this Debenture, The Bank may take any such action as
may be necessary for this purpose, inciuding without limitation cpening additional accounts.

PAYMENTS AND COSTS

If at any lime the currency in which all or atry part of the Secured Obligations is denominated

I, is due to be or has been converted into the euro or any other currency as a result of a
_change in law or by agreement between the Bank and the relevant obligor, then the Bank
‘may in its sole discretion direct that all or any of the Secured Ohbligations shall be paid in the

eura or such other currency or in any currency unit.

The Bank may apply, allacatz or appropriate the whole or any part of any payment made by
the Company under this Debenture ar any money received by the Bank under any guarantee,
indemnnity or third party security or from any fiquidator, receiver or administrator of the
Company or from the proceeds of realisation of the Charged Property or any part thereof to
such part ar parts of the Secured Obligations (or as the Bunk inay otherwise be entitled to
apply, allocale or appropriate such money) as the Bank may in its sole discretion think fit to
Lhe entire exclusion of any right of the Company to do so.

Il any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Addéd Tax or if any payment due to the Bank under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the 8ank which includes an
amount in respect of Value Added Tax, Lthen such amount shall be payable by the Company
to the Bank on demand wilh interest from the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shali pay 1o e Bank
{on a full and ungualified indemnity basis) all costs incurred or suffered by Lthe Bank, and any
receiver appointed by the Bank shall be entiiled to recover as a receivership expense all
casts incurred or sulfered by hime

{a) in connection with any application under Part lil of the Insolvency Act 1936,

ft) in defending proceedings brought by any Lhird party impugning the Bank's title to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of such receiver ar receivers under this Debentore; and

(<] {in the <ase of the Bank only] in connection with effecting  any
appuointment of any receiver or administralor or in dealing with any appointment
of, or notice of intention or applicalion to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process ol recovering such costs;

and all such costs shall bear interest from the date such costs were incurred or sulfered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby.

& costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Conpany against the Bank shall bear interest from the date of such award or
apreament compuled and payable as provided in clauses 2 and 3 and, pending payment,
shidl be secured herelyy.
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251
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26.

27,

NQON-MERGER, ETC.

Nothing herein contained shall operate 5o as to merge or otherwise prejudice or affect any
bill, note, guarantee, martgage or other security or any contraciual or other right which the
Bank may at any time have for the Secured Ohfigations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by ar of any Fability
arising under this Bebenture shall not release or discharge the Company froam any liability to

- the Bank for the same or any other money which may exist independently of this Bebenture,

nor shallit release or discharge the Company from any liability to the Bank under clauses 18

Where this Debenture initially takes effect as a collaieral or further securily then,
notwithstanding any receipl, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal securily Lo whicly this Debenture operates as
# collateral or further security, this Debenture shali be an independent security for the
Secured Qbligalions.

This Debenture is in addition o and is not to prejudice or be prejudiced by any ather security
or securities now or hereafter held by the 8ank.

TRANSFERS BY THE BANK DR THE COMPANY

The Bank may freely and separately assign or Lransfer any of its rights under the Debenture
or otherwise grant an interest in any such rights to any person ar persons. On requost by the
Bank, the Company shall immediately execute and deliver to the Bank any form af
instrument required by the Bank to conlivm or facilitete any such assignment or transfer ar
grant of interest.

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

PARTIAL INVALEDITY

Lach of the provisions in this Pebenture shall be severable and dislinct from one another and
if at any time any one or more of such provisions is or becomes invahid, illegal or
unenfarceabls, the validity, legality and enforceability of the remaining pravisians hereof
shall net in any way he affected or impaired therehy,

RESTRICFION QN LIABILITY OF THE BANK

Except in the extent that any such exclusion 1s prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:

{al he liable to account as a mortgagee in possession for any sums other than actual
receipts;
{b} be liable for any loss upon realisation of, or for any action, neglect or defawkt of

any nature whatsoever in connection with, any part of the Charged Fraperty lor
which a mortgagee in possession might as such otherwise be liable:

{c) be under any duty of care or othar abligation of whatsoever description 1o the
Campany in relation Lo or in connection with the exercise of any right conferred
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upoen Lhe Bank, any receiver appointed by it and their respective empleyees and
agenis; or

be under any liability to the Company as a result of, or in conseguence of the
exarcise, or attempted or purported exercise of, or failure to exercize, any of
their respective rights.

CONCLUSIVE EVIDENCE .- . oo

A l:ér't:[ficéte' E'],r.an. official of the Bank as t.ﬂ.ﬂ.'iE.SECUI‘I.E.‘I‘:i D.h'ti.gatiohs _sl'xa'il {save for manifest

error} be binding and conclusive on the Company in any legal proceedings both in relation to
the existence of the lability and as to the amaunt thereof. ' '

NO RELIANCE ON THE BANIC

{a}

(b}

{c)

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

(i) the Company haz not relied on any oral or written statement,
representation, advice, opinion or information made or given to the
‘Company in good faith by the Bank or anybody on the Bank’s behalf
and the Bank shall have no liability to the Company if the Company
has in fact so done;

(i) the Company has made, independently of the Bank, the Company’s
own assessmenl of the wiability and profitability of any purchase,
project or purpese for which the Company has incurred the Secured
Obligations and the Bank shall have no Bability to the Company if the
Company has not in fact so done; and

{iii) there arc no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Comparny.

The Company agrees with the Bank that the Bank did not have prior (o the date
of this Debenture, does nol have and will not have any duty Lo the Company:

(il in respact of the application by the Company of the money kereby
secured;
{ii} in respect of the effectiveness, appropriateness or adequacy of the

security constituted by this Debenture or of any other securily for the
Lecured Obligations; or

{iii} to preserve the goodwill of any business carried on by the Company
by running, ar procuring the running of, such business or otherwize,
cither before or after the enforcement af this Debenture,

The Company agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employecs or agents
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shall have any liahility Lo the Campany in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith,

MISCELLANEDUS

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

- the Company. References to ""th;s securlty’ ; Qr tu thls Dehenture u‘s_rcf_ude each such. .
: ._-amendmentand supplement ' S CL T :

The 'Ellmlnpat‘!'ﬁur and the Bank shall from time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenture reflects the market practice prevailing 2t the relevant time f(ollowing the
introduction or extension of economic and monetary union andfor the euro in all or any part
of the Furopean Union.

The Bank and the Company agree Lhal the occurrence or non-occurrence of European
economic and monetary union, any event or events associated with Eurapean economic and
monetary union andfor the introduction of any new currency in all or any part of the
Eurcpean Union will not resull in the discharge, cancellation, rescission or termination in
whale or in part of this Debenture or give any party herelo the right to cancel, rescind,
terminate or vary this Debenture in whole or in part.

Any waiver, tonsent, receipt, settlement or release given by the Bank in relation to this
Debenture shalt only be effective if given in writing and then only for the purpose for and
upon any terms on which it is given,

For the purpose of axercising, assigning ar transferring its rights undor this Debenture, the
Bank may disclose to 2ny person any infarmation relating to the Company which the Bank
has at any time.

The restriclion on Lhe right of consolidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall net apply to Whis Debenture or any further or other security entered
into pursuant to this Debenture.

Any change in the constituiion of the Bank or its absorption of or amalgamalion wilh any
other persan shall not in any way prejudice or affect the Bank's rights under this Debenture.

If {but for this sub-clause} any company which has issued any Securities wauld by virtue af
this Debenture he a “subsidiary undertaking” {os defined by the Companies Act 2006 or the
Companies Act 2006) or "associated undertaking” {as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank's accounts) of the Bank, then the Bank or its nominee shall only exercise any vating
rights in relation to such Securities {and any other rights which zre charped to the Bank
pursuant to this Debenture and which are relavant for the purposes ol the definitions of
subsidiary undertaking and associtated underiaking} in accordance with the Company's
instruclions and in the Company’s interest, except where the Bank or its nominee is
exercising such rights far the purpose of preserving the value of the security hereby created
or for the purpose of realising sich security.

The Bank shall be entitled {o debit any account for the lime being of the Company with the
Bank with any sum due to the Bank under this Debenture,

Unless and until the Bank shall have made demand for payment of Lthe Secured Obligations
ar one of the other events mentioned in sub-clause 10.1 shall have occurred, the Bank shalt
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31

31.1

31.2

not be entitled {except for the purposes mentioned in sub-clauses 12(]), 13.2(a) and 14{g}}
to enter upon the Company’s freehold or leasehold or heritable property or to oblain
possession thereof,

Each term in any document relating 1o the Company’s obligations to the Bank is, to the
extent not sat out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so far as is necessary to comply with section 2 of the Law of Property

- {Miscellanzous Provisions) Act 1989 but, except where stated otherwise, if there is any
... . conflict hetween that tEI‘IT] and alw other term of this Debenturn that nther term will
'_preuall ' SR L . oo _ _

.This dﬂcument shiall at all times be the property of the Bank.

LAW AND JURISCICTION

This Debenture and any dispute {whether contractual or non-contractual, including, without
limitation, ctaims in tort, for breach of statulary duly or an any other basis) arising out af or
in connection with it or its subject matter ("Dispute”) shall be poverned by and construed in
accordance witlt the law of Fngland and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Qispute. Nothing in this clause shall limit the right of the Bank to take proceedings
apainst the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitied by the law of such ather
jurisdiction.

IM WITNESS whereof the parties hereto have oxecutad this Debeniure as a deed and have delivered it
upon its heing dated.
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THE SCHELULE
(Registered Land)
Registered at HM Land

Premises at Administrative Area Registry under Title No
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Use this execution clause if the Company is to execute acting by two direciors o one director and the
COMpany secretary,;

Signed as a deed by
tlﬂnsdi—.‘l'ﬁ Praperties (Carlilse) Limited

acting by

¥

Use this exceution clause if the Company is to execute acting by only one directaor;

Signed as a dead by

Lpnsdala Properiies {Carlilse] Limited

acting by

_Directur

in the presence of:

Witness:

Address;

LY o= L_TC-:"\,Z “

Occupation: ... :
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SIGNED a5 a deed by as attarney lor and on behalf of
LLOYDS RANK PLC in the presence of:

T S N D

NB. NOT TO BE USED FOR REGISTERED CHARGES

BLTWEEM LLOYDS BANK PLC [hereinafter called  PROVIDED THAT this release shall not discharge
the “Bank”) of the one part and within named  the Company from any liability to the Bank
Company {hercinafter calied the “Company”} of remaining 1o be paid or any other security held by

the other part. Lhe Bank.
WITNESSES that the Bank HEREDY RELEASES IN WITNESS whereaf the Bank has executed this
unto the Company ALL the Charged Property instrument as a decd and has delivercd it upon its

fas defined within} TO HOLD the same unto the  being dated.
Company freed and discharged from the within

written Debenture and all principal maney;

inlerest, claims and demands whatsoever

theraunder.

SIGNED as a deed by as attorney for and on behalf of
’ LLOYDS PANK PLC in the presence of:
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