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Registration of a Charge

Company name: LOCKSBOTTOM PROPERTIES LIMITED
Company number: 10627043

X82A04UP

Received for Electronic Filing: 29/03/2019

Details of Charge

Date of creation:  29/03/2019
Charge code: 1062 7043 0001
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: VIKASH BHANDARI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10627043

Charge code: 1062 7043 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th March 2019 and created by LOCKSBOTTOM

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 29th March 2019 .

Given at Companies House, Cardiff on 1st April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Clause 5.2 Eantains o request fo M Chief Land Registrar &

BETWEEN

Marme

fthe
TCompany”]

Lackshottom Properties Limited

Registercd Number

10627043

Address
Mexus House, 2 Cray Road, Sidoup, Kent, United Kingdom, DATS 5DA

ddr, ALK LD S
¢ Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Park,

i Waohbaston Road, Wolverhampton, WVE 5HZ

1. DEFIMITIONS AND INTERPRETATION
1.1 {1 this Debenture the following words and expressions shall have lhe lollowing meanings:

“ppproved Instalment Credit Agreement” means Instalment Credit Agreements for the tine
heing deposited with the Bank and approved by the Bank lor the purpose of the calculation
required by sub-clause 12(d):

“Charged Property” means the undertaking, assets, properties, revenues, rights and henefits
First, Secondly, Thirdly, Fourthly, Tifthly, Sixthly, Seventhly, Eighthly, Minthly, Tenthly and
Eleventhly described in sub-clause 4.1 and reforences to the Charged Properly inciude
references to any part of it;

“Credit Agreements” means all agreemeants now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit (as defined by section 9
of the Consurnar Credit AcL 1974] Lo any person of any amount and all agreements now oF
hereafier cnlered inte by any person other than the Company under which oredit {as so
defined) is provided or agreed to be provided and the benefit of which is assigned to or
olherwise vested in the Company,

Form of Charge fiked at HM the Land Registry under reference MD1350C
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“Charged Securities” ineans:

{i} bl Lhose Secaritios which {or the ceriiffcatos of which) are wow or may ab any
titne i the futore ba:

fi) lodged with or held {in cectilicated wr uncerificaied fosm) by Ehe Banl
or its agents on behalf or for the account of the Company; or

fii) transforeed to or registered in the name of the Bank or ks nomines{s)
on behall o for the account of the Company; or

(i} hebd (wehethier B covtilicated or weeeetilicated form) by any person
other than the Company for or to the order of the Bank or its
norminee{s}t at the request of or Iy arrangement with the Company; or

{iv) heke By uncertilicated torm by 8 member of CREST or any other similar
system {including the Company ilscli il o momber of CREST or other
sirnilar sysiem] where the Bank or its nominee(s] may to the exclusion
of tho member of the system direct the transfer of such Securiiies;

fwhether lodged, held, transferred o registered for safe custody, collection,
security or for any specilic purpose or generally and either belore or aitor tho
date hereof}; and

(I3} the benefit of all agreements, arrangements, undertakings or accounts vnder
which any persun holds on bebalf of of on tust foi the Company o has an
obligation to deliver ar transfer, any such Securilies W 1he Company or to the
order of the Company; and

{c} all tho=e Securities heid by the Company now o 2t any time in the future in any
subsidiary undertaking as delined in Seclion 1162 {tugether with Schedule 7} of
the Companies Act 20016;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property {whether individuaily or collectively with other tenants of that or other properties)
the right to acquire a new lease of that properly of 1o acquire or require Lhe acguisition by a
nominee of the freehold or any intermediate reversionary interest in that property including
{without limitatiun} the Leasehold Retorm Act 1267 and the Leasehold Reform, Housing and
Lirban Development Act 1993 and the Commonhold and Leaschold Reform Act 2002 buot
does nat include Part It of the Landlord and Tenant Act 1954;

“Environmental Laws” means ail laws {statutory, common law or otherwisel including,
without limitetion, circulars, puidance notes and codes of practice from tne to time
regulating the cortrol and prevention of pollution W land waler or abnosplore andfor the
carying on of any rocess or activity on premises and any emissians from and all waste
produced by such instadlattons andfor process or activity and any chemicals or substances
relating 1o the same whelher relating 1o health and safety, the workplace, the environmoent
or the provision of energy (including without limitation the Health and Salely at Work etc.
Act 1974, the Control of Pollution Act 1974, the Cnvironmental Protection Act 1090, the
Erwiranment Act 1995, Lthe Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation {Conseguantial Provisions)
Act 1994, the Water Act 2003, the Clean Air Act 1992, the Alkali, etc., Works Regulation Act
194, the Flanning (Hazardous Subslances] Acl 1990, the Public Health Acts and the
Radioactive Subsiance Act 1993 and any Euragrean Linion directives or regulations regulating
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the same) from Lime o Lme in force and any other insteoment, plan, rogudstion, permission,
authorissiion, order or direction made or issued theraander or detiving validity therafrom;

Envirommenial Licence” mcans aoy  poimid, lcence, authoriselion, consent oy obhor
appraval required by or given puisaant b0 any Environmenial Laws;

“Hiring Apreamenis” moeans all agreements (not being Credii Agreements) now or heveoiler
entered itko by the Company for the baibnent or (in Scotland) the hirig of goods 1o any
parson and afl agreements (not being Credil Agreements) now or hereasfler entered into by
any parson oiher than the Company for such Bailmoent or (in Seotland) hiving the bonceEit of
which is assigned to or atherwise vested in the Company;

“Insulvency Bvent” i relation fo the Compary means each of the foilowhg:

{a}

{ha}

(e}

(e}
(e}

i
(e}

th

{i)

{il

Ly

()

(mi)

i meeling is convened for the purpose of considering a resolution wowind Lp the
Company,

such a resolukion as is rentioned in paragraph (a) is passed;

a meeting of the directors of members of the Company is convened for the
purpose of considering a resalution to seck a winding wp order, an administration
arder or the appointment of an administralor;

such a resolution as is mentioned in paragraph (2 is passed;

a petition for a winding up or an application for an administration order is made
by the Company or its directors or memboeis o i5 presented against Lhe
Company;

such an order as is mentioned in paragraph (e} is made;

a notice of appointment of or notice of intention to appoint an administralor s
issued by the Comtpany or its directors or membears ar by the holder of a
fualifying floating charge or & proposal is made lor, or the Caompany becomes
subject to, any voluntairy arrangement;

3 receiver {adminislrative or otherwise) is appointed over all or part of the
Company's assets;

the Company takes part in any action {including entering negotiations) with a
view to readjustment, rescheduling, forgiveness or delerral of any part of the
Company’s indebledness;

the Company proposes or makes any general assignment, compusition or
arrangement with or for the bonelit of all or some of the Company’s creditors;

the Company suspentds or threatens to suspend raking payments Lo all or some
of the Company’s creditors;

any action is taken in any jurisdiction which is simitar or analogous to any of the
foregoing; or

the Bank has rcascnahle grounds for belioving Lthat any of the foregoing is
inrmirene;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements,
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intelockinal Property Bights® ncans:

fin} Ml weasent and future conyrizhis, palenls, desipos, Lademarks, semvice marls,
and pames, inventions, desipn rights, know-haw, formaubys,  confilentis
infarmalion, lrade seovets, compuier sedlware programs, compuier systaims antd
all ether inteleciual property rghts whatsoever without any limitation, whother
repisiered or unregistered, inall ar amy part of the worked in which the Company is
legatly, benefivielly or otherwise interested;

(o) the henrelit of any pemnding applications for e same and all henefics deriving
therefrom and thereunder including but nol limiled o royallios, feos, ypeofit
sharing apreements amd income arising therefrom and all licences in respect of or
relating ko any inkellectuat property rights, whether such licencas are granted to
the Company or granted by the Campany,

Ulaterasts i Secoritfes” means the Charged Secodilies and olb stocks, shares, securities,
vights, money or property or okther assets accruing or offered at any Gme by way of
conversion, redemgtion, bonus, preference, opticie or otherwise o or in respect of any of
the Charged Securities including withaut limitation all dividends, interest and other inoome
pavable in connection therewith;

"Mon-Vesting Debis” means alt book and other debts which are purchased ar purporied o
be purchased by the Bank pursiant to any debt perchase, invoice discounting or other
financing arrangement relating o the purchase of any debts for the lane being in lorce
between the Company and the Bank hut which [ail to vest ahsolutely and effectively in the
Bank for any reason;

“Planning Acts” means sl legislation fram time Lo lLme regulating the development, se,
safety and control of property inchrding without limitation the Town and Country Planning
Act 1920 and any instrument, ptan, regulation, penmission and direction maide or issued
thereunder or deriving validity therelrom;

“Related Rights” means in relation to any haok or ather delals:

{p] ail security, bonds, guarantees, indemnities inorelation to such debty;

{q] the right to demand, sue for, recover, receive and give receipts for alb amounts
due and to become due under the contiact ar arrangemeant under which such
debis arise;

(r} the benefit of all covenants and undertakings from, and all causes and rights of

ackion against, the debior in respect of amount die and Lo becoine due under
the contract or arrangement wider which such debts arise; and

{s] all ledgers, documents, computer or electronic data [including operating systems)
recarding or evidencing such debts;

“Secured Obligations” means:

{t} all money and labilities and olher sams hereby opreed to be paid by the
Company to the Bank; and

{u) all ather money and liahilities exprassed to be seaurad heveby {inciuding, withouwt
linsitertion, any capenses and charpes arising ouk of or in connection with the acts
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1A

o matlers referved doin clavses 100, 13, 84, 18, 23} and ol othar ebligalivns and
liahdliifes of the Company unden Lhis Debeatare;

“Secopities™ means all stocks, shores, boolds, certificaies of depasis, bills of exchanpe,
tdeposilary receipis, Ban capital, derbeabives {(inchuding amy currency or cuirency weil,
inlerest rate or conmmenlity hedping arranpameni} and other seoucitios of any king (wheather
it cerhficated or uncertificated form and wehether mackaetable or otherwisa); and

alue Added Tax” includes ooy other Fermn of sales o Uermover Bay.
iy thas Dobonture:

{it} The capressions the "Company” and the “Bank” where the context admits
inelude their respertive successors in titke andfor assigns, whethor inenediate or
tlarivative, Any appointmient or removal wded cleuse 20 or cansents aader this
Dehenlere may be made oF given in writing executed by any sich successors or
assiens of the Bank and the Company hereby irrevocably appoints cach of such
successors and assigns to be its atiormoy in the erms and for the porioses set
oul in clause 17,

th) uiless the contoxt reguires cEherwise;
{i) the singukar shalb include the plural and vice versa;
{ii} any relerence 1o a person shall include an individual, company,

corporation, limited Habiliby partnership or other body curpoerate,
joint venture, society or an unincorporated association, organisation
or body of persons [including without limitation a2 trust and a
partnership) and any government, state, governmont or state agency
oi international  orgenisation (whether or nol a legal entity).
folorences to a persan also include that person’s successors and
assigns whather immediate or derivative;

{ii1} the expression “this Debeniure” means this debenture and shafl
extend to every separate and independent stpulation contained
hereing

fiv} any right, ontitlement or power which may be exercised or any

delermination which may be made by the Bank under or in
connection with this Debenture may be cxcreised or made in the
absolute and unlcttered discretion of the Rank which shall not be
urder any obligation 1o give reasons therefare;

fwe) references Lo any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regukation or Eurcpean
directive or regulation or other European iegislation) shalt include a
reference to any modification re-enactment or replacement thereol
[or the time being in force, all regulations made thercunder [rom time
to time and any anslogous proviston of rule under any applicalle
foreign law;

{wi) for the avaidance of any doubt, the rights, powers and discrotions
conferred upon the #ank by or pursuant to this Debenture shall
{unless otherwise cxprossly staled) apply and be  exercisable
repardiess of whether a demand has been made by the Bank for the
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1.3

1.4

paynert of B Securad Oddigations ar iy of them and rogardless of
whieEher ine prawee of safe or olher powers and reqeedies conlerred
o mortpagees by the Faw of Properby Ack 2% or ihis Deheniuee
shadl hawe arisen ar bacome exerciseble; and

fwii} references b clauses, sob dlauses and schedules shalb be references
to chases, sub-clauses ang schediles of this Behenture.

The clatise headings andd mairginal nedes shall e ignored in construing this Nebeniore.

The perpaiuity period applicable o any frosi constitubed by this Defrentore shall be eighty

YRars,

AGREEMENT TO PAY

Tie Company shall pay Lo Lhe Bank incaccordanee withe aivy eciovaot sgrecimeot belweens B
Bank and the Company relating to the amounts berehy secured ar, in the absenoe of any
sich agresment, on demaned:

(a)

{c)

(d)

all money and liabilities whether actual or contingent {including further advainces
taede heveafler by the Bank} which now are or at any time bercafter may be due,
nwing or incurred hy the Company to the Bank anywhere or far which (he
Company may be or become liahle to the Lank in any manner whatsoever
witheust limitation fand {in any case) whelber alone or jointly with any other
nerson and in whatever style, name or fonm and whether as principat or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred Lo stine clies person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by operation of law};

tnterest on all such money and libifities t6 the date of payment at such rate or
rales as may fram time to time be agreed between the Bank and the Campany
ar, in the absence of surh agreement, at the rate, in the case of an amount
denominated in 5terfing, of two percentage points per annum above the Bank's
baase rate for the Uime being in Torce {or s equivalent or substilule rale Tor Lthe
time bLeing} or, in the case of an amouni denaminated in any currency or
currency witik othei than Sterling, at the rate of two percentage points per annim
ghove Lhe cost 1o the Bank (a5 conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
London linterbank Market {or such cther market as the Bank may select) for such
consecutive pericds (including overnight depasits] as the Bandk may in il absalule
discretion From time to time select;

caminission and other banking charges and legal, adminishrative and other costs,
charges and expenses incurred by the Bank in refation to the Debenture or the
Charged Property {including any ac1s necessary 10 release lhe Charged Property
fraom this security), or in enforcing the security hereby created on 2 full and
ungualified indeimnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
amployeess ar agenls indealing wilh any malter rekating e Lhis Debenture, Such
fees shal be payable at such rate as may be specified by the Bank.
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4.1

INTERENT

The Compary stiabl pay inlerest al the rate aforesaid on the money s6 due fwhether bhefore
or alter any judgment which nray e recovered therefare) pan such days in each year as the
Banlk and the Company shall frem tame o dime agiee or, in the absence of such agreenwni,
a5 the Bank shall frony time o Lime fix and {without projudice o the right of the Bank to
require payment of such interest) alk such interest shall be compounded (both batore sl
afler any demand or jurdprsent} upon such days in each year as the Bank shall from Lime to
Liene fix.

{HARGES

The Company with full Gitle goarantes berelyy charpes with the payment of the Secured
Oblations and sa that the charges hereby created shall be g continuing secarity:

First; The freshald and leasehoid property (il any) of the Company both present and future
including [without prejudice to the generaiity of the foregoinpg} the properties {if any
specified in the Schedube (and, where any such property is leasehold, any present or future
right or inlerest conferred wupon the Company in refation thereto by virbie of any
Enflranchising Legislation including any rights arising against any naminee purchaser pursdant
thereto) and all buildings and fixtures {including frade fistures) fixod plant and machinery
from time to time on any such properly and all licns, morigages, charges, aptions,
agreements and rights, titles and interests (whether legal or equitabis) of the Company in or
over land of whatever descriplion both present and futine,

Secandly: All the rizhl, Ltle and interest of the Company in all fixed plant and machinery on
any frechold or leasehold property forming part of the Charged Property from time to time
hired, leased or rented by the Compary from third parties or acquired by the Company from
third parties on a hire, instalment or condittoral purchase basis including {without prejudice
to the gencrabily of Lhe foregoing) the Company's right to any refund of rentals or other
payImenls.

Thirdhy: All book delits {including without limitation any book debts which are Hon-Yesting
Debts) both present and future due or owing to the Compaity or in which the Company is
legatty, bencficially or otherwise interested {and the procecds thereof) and the henefit of all
rights relating thereto including {without prejudice to the generality of the foregoing} the
Related Rights, negotiable or non-negeliable instruments, fegal and cquitable charges,
reservation of proprielary rights, rights of tracing and unpaid venders' liens and similar and
associaled rights.

Fourthly: &ll other debts (including without limitation any other debts which are Non Vesting
Dehts), claims, rights and choses in action both present and future of the Company or in
which the Company is legally, beneficially or otherwise interested {and Wthe proceeds thereof)
including fwithowt prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Coampany with the Bank or any third
party fram time to ime both present and future (including choses in action which
pive rise or may give rise to a debt or debts) owing Lo the Company {and the
praceeds thereof);

{iz) any amounts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licenses (in each case whether present or future)
af any Troehold or leasehold property from time to time forming part of the
Charged Property and any ground ronts and rent charges, rent deposits and
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(e}

{e)

{t)

pairehase cdeposits owing 1o 1the Company {and, ir @ach case, the peoceeds
thoreot];

withoul projudice o paraeragh (G below, any amounts owing or which sy
hecome owing (o the Comparny under any building, construction or development
cartrack or by virtue of the Company's rights under any retention or other iresis,
whoether ar vob aoy cortilicaie as to Bhe ameund dee bas been issacd @0 respect
thereaf {and the procesds thereof);

withaut prejudice to paragraph {2} hefow, all vights {and the proceeds of such
vights] present or fukare, ackual or contingant, arisbhiyr under or in conneckion with
iy cortracl whatsoover in which the Comypamy has any righl, ke o interest
finchifing, without fimitation, all policies and contracks of insurance  and
assurancel;

any amaeints owing or which may become owing to the Company by way of
damapes, compensation or ckherwise under any Judgment or order of any
competent authorily howsoever arising or by way of settlement or compromise
af any legal proceedings; and

the benefit of alf rights relating Lo such debts, daims, rights and choses in action
including {withoul prejudice o the generality of the foregoing) such vights as are
Thirdly desciibed in this sub-clause,

Fifthly: Where the Company for the time being carries on any business comprising or reiating
to the provision of credit (as defined by Section 9 of the Consuimer Credit Act 1974} or any
husiness comiprising of relating to the bailment o (in Scotland) the hiring of goods:

the (ull benefit of and alt rights under the Credit Agreements, Including all money payalble

(e}

th)

()

Shrthly:

under ar in respect of the Credit Apreements;

the full henefit of and ail rights under the Hiring Agreements, including all money
paryablo under of in respect of the Hiring Agrecments;

the full benetit of and oll righls relating to e Instalment Credit Agreemcents
inciuding all 1egal and eguitable charges and other securities and guaraniess aind
the other rights and remedies expressly or impliedly reserved by the Instaiment
Crodil Agreemoents and by such securities and guaranlees;

the Company's presenl and fulure righls and inlerests (if any) in and W0 any
chaliels caomprised in the Instalmenl Credil Agreements or securities and
guarantees provided in relation thereto including {without prejudice to the
penerality of the [oregoing) any right o damages refating thereto and the benefil
af any warranfies given in respect thereof insofar as the property or any inferest
in stich chattels remains vested in the Company; and

the full benefit of the Company's rights and interests {if any} in and to all
insuraince effected by the Company or by any olher persen of any chatlels
camprised in any Instalment Credil Agreements or any security ar guarantee
provided in ralation thereto.

the Charged Securities;
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4.2

4.3

4.4

4.4

{k} alb vights io respect of oriacidental 1o the Chargod Sacuriifes; an

{4 the Interasks in Securities.

Seventhly: The Indelieclual Properiy itights.

Fighthly: The goadwill and the uncalted capital of the Company hioth present and futore.

Mindhly: Afl nther plant and machinery, fittings and equijpment {not in any such case heing
the Comprany’s stock-tn-tracde or work in progross) aow or at ainy ke hereafter balonging to
e Company o 0 which the Company is fegally, benoficially or otheosdse interested,
wherever situated and whether or not affived 1o any freehald ar teasehol! property of the
Conm ety

Tonthiy: All the rights, inlerests and benefils of the Company under any presend or tulre
hire-purchase, conditionat sale, credit sale, leasing o rental agreement o which e
Company is & party in the capacily of hirer, purchazer or lessee including [withowt prejudice
to the generality of the forepoing) the Company’s right to any refund of rentals or other
paymenis,

Ekeventhly: The underlaking and wll property and assets of the Company hoth present and
future incleding (without prejudice to the generiality of the loregaing) herilable property and
all other property and assets in Scotland and the Charged Preperty First, Secondly, Thirdly,
Fourthly, Fifthly, Sisthly, Seventihly, Eighthly, Ninthly, and Tenthly desceibed (f and in so far
as the charges thereon or on any part or parts thereef herein contained shall for any reason
be ineffective as fixed charges).

The security hereby created shall as regards the Charped Property First, Secondly, Thirdly,
Fourthly, Tifthly, Sixthly, Scventhly, Eighthly, Ninthly and Tenibly described be first fixked
charges (and as regards all those parls of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as repgards the
Charged Property Eleventhly describxed shall be a first licating charge.

The scourity hereby constituted shall extend W all benelicial interests of e Company in Ltho
Charged Property and to any proceeds of sale or other realisation thereof or of any part
thereof.

This Debenture shall bind the Company as a continuing security for the Secored Cldipations
nolwithstanding that the liabilitics of the Company 12 the Bank may Trom time Lo lime be
reduced ta nil.

Paragraph 14 of Schedule 81 to the Insalvency Act 1986 shall apply to the finating charge
created by this Bebenture.

The Company represents and warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing Lo the Bank of;

fa} any inlormation selaling to cach part of the Charged Property and each right held
by any other person in relation to any part of the Charged Property which, in
each case, would be materizl to the Bank in relation to the appropriateness or
adequacy of any part of the Chargoed Proporty as scourity lor the Securcd
Obligations; and

{h) each rmatter in respect of which the Bank has requesied information from the
Company in connection with this Debenture.
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D RESTIIGCTECH S AN OWAEEANTIES

5 The Company shalb not without e prior weilben comsent of Lhie Bank;

{a}

ib)

[d}

{f)

sebl, assipn, license, sub-lieense, discownt, factor or alheowise dispose al, o deal
ty any olher way with, the Charged Prapocty {olher than the Charged Pfroperdy
Flevendhly described) suhjeci a5 provided in clause 5. Ha);

create or permil bo sulbsist or arise any moriage, debenture, hypolhecstion,
charge, assipnment by way of seourity, piedpe or Hen o any ether encimbrance
or securily whatsoever upan ihe Charged Properly except a lien arsing by
nperation of Bw in the ordinary course of the Company’s business as conducted
during the 22 months proceding e dabe when the len first cante inlo existence;

enked inlo sy conbractual or ather agreemeanl o arcangemenl which has or may
have an economic eflect similar or anategous to any such encumbrance or
securily as would be prohilited by sub-clause 5.1(b);

transfer, sell ar otherwise dispose of the whole or any musterial gart of Lhe
Charged Property Cleventtdy descibed whether by a single transaction or a
nurmbzer of ansactions whether refated or not except by way of sale at fuli value
int the usual course of trading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agrecimenl aor any seclrity or
puarantee provided in relation theeeto ar give any consents or licences under the
Lerms of any Instalment Credit Agreement or any security or guarantee provided
i relation thereto provided that the Company shall nol be probibited by this
covenant from agrecing to any such variation o giving any such ficence ar
consent if 1o do so would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement or such security
ar puarantec ard if to do so would not affect the validity or enforceahbility of such
Instalment Credit Agreement or such security or guarantee; or

enter inlo any agreement with a financier, provider of money, creditor or any
nther party whatsoever [hereinafter called the “Tinancier”) which has the
economic oflect of, or an economic elfect similar 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 invalve one or more of he [ollowing:

(il sales, agreements for sale or transfers of any properly o rights
whatsocver to e Tinancier; andfor

{ii) sales, agreements for sale or transfers actually or potentially on
Lehalf of the Financiar to any third party whatsoevor; and/or

{iii} the grant or possible grant of authority by the Financier for sabes,
apreements foir sale or bransfers of the nalure sel aut in sub-clause
5.1 [f)ii};

5.2 The Company hereby requests Lhe Chief Land Registrar ta register the following restriction
on the Proprietorship Register of any registered land foriming part of the Charged Property:

“RESTRICTION
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Ner ilisposition of Lhe regislered sstate by the propriclon of Lthe registered esiate or by the propricior of
ary Tegisterad charge s to be registered witheul 2 written consent signed by the propietne for the time
being of the charpe daletl in favour of Lloyds Bank ple referred toin the Charges

Hesister.”

5.3

5.4

R

56

5.7

The Compainy reprasents and warrants 1o the Bank, and so that each such reproseniation
and warranty shall he deemed 1o be repeated on each day during Lhe continuance of this
security, thal, except (o he extent disclosed by the Company 1o the Banlo in writing prios to
the duke hereof:

fa) the Company has nob made any eleciion pursieant to paraprsph 2 of schedide 10
to the Walue Added Tax Ach 1994 in relation o or aflecling any parl of the
Charged Properiy;

{2} sa fr as the Campany is aware atter making due and careful enduiry the charpes
contained in clavuse 4 do oot infringe any intellectual propesty rights whelher
vepistered orunregisiered whatsoever,;

(] tio circlimstances have occurred during the Company's owaership of any freehcld
ur leasehald property and, so far as the Company is aware after making due and
careful enduiry, no circumisiances gcourred before the Company's awnership of
any treehold or leasehold property now owned by the Company which have led
o could lead to a competent authorily or a Uhird parly taking any actien or
making a claim under any Environmental Laws (including the reguirciment 1o
clean up or remedy in any other way any contaminated parl of Lthe environment
or the revocatinn, suspension, variation or non-renewal of any Environmental
Licence) ar which have led or could lead 10 the Company having to take action to
avert the possibility ol any such action or claim;

{d} the Company is solely and heneficially interested in the Charged Properly; and

{e] na warning nulice or restriction notice has been sarved in respect of any Inieresis
in Securities owned {at law or in equity) by Lhe Company under or pursuanl o
Part 214 aof the Companies Act 2006,

The Company shall not make or revoke such an election as is referred to in sub clause 5.3(a)
in relation to any part of the Charged Property without the Banld's prior writlen consent or
unless the Bank reguests the Company to do so in which case the Company shall
immediately make or revoke {as the case may he) such an election in relation o any parl of
the Charged Property that the Bank considers approgxiate and give valid notification of it to
H.M. Bevenue and Customs,

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consent to ar concur in the entry of any registration, notice oF memorandun on any regisler
in the United Kingdom or olsewhere {including without Hmitation any registration under
Section 25 of the Trade Marks Act 1994) which the Bank may require in order to register or
note any inlerest it may have in, to or under the Intellectual Property Rights described {or
any part thereof] andfor to restrict any dealings in, under or in connection with the
Intellectual Property Righls.

The Company shall waive and procure the waiver of any and all moral rights (being the rights
conferred by Chapler IV of the Copyright Designs and Patents Act 1988) which may affect ar
relale o the Intellectual Property Rights as the Bank may require,
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6.1

{lz}

{d)

Subr-ctavse S0 ahedl nol prowvent e Company withoul such consent as i
raforred o in that clanse eolincking procesils of the hook and olther deits,
menekary claims and choses in action terming part of the Charped Propaiby in the
ordinacy course of the Companey’s business and paying the same inla Lhe
Company’s accowtt(s) with the Bank in accovdance with sub-clause 5 7(h) (sl
additionalhy, in the cose of Non Vesting Debts, strictly i scoordance with sul-
clause 0.7(d)). Where the Banl makes a payment at the reqguest of the Company
which is debited to any account with the Banl which is {for ihe time being in
ceedit, the Bank shall be takeo lo have given any necessaiy consent Tor the
prirposes of clause S Haj o osech payment wnless sach paymenl was made as a
resuit of some mistakie of fact on the part of the Bank;

The Company shall pay into is account or accounts with the Bank the proceads of
the book and alher deids, monctory claiims and chases i aclion forming parl of
the Charged Property provdiced that 1he Banlo shall be deemed to receive the
amounks owing to the Company referred to It parapraph {b} of the Charged
Proporty Fowrthly desceibed inosub chsnse 41 parsusnt o the Tiked charge
cankained thevein and notb pursuant 1g the fived charge on freehold and leasehnoki
property First described in that sub-clause or as mortpgagee in possession.

The Company declares that all proceeds received or obtained by the Campany or
on Lhe Compary’s Dehall bul which are not so paid o ransferred inlo that
acconint or aceounts shalk bhe received and held by the Company on trast for the
Banle,

In the event that the Company enters inta any debt purchase, invoico discouenling
or olher financing arrangements with the Bank relaling to the purchase of any
debts of the Company ["Debt Purchase Agreement”) then without prejudice to
the geneiality of dause 5.7{b) the Cumpany shall give Lo its debtors or other
ohligors (whose dehls are the subject of and referable to the Debt Purchase
Agreement) such inctructions as may e reguired froim time to time by the Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Dehl Purchase Agreement or otherwise
specified in writing by the 8ank to the Company {the "Receivahles Account™). i
any such debtor proceeds are for any reason remilled to and received by Lhe
Congpany, the Company shall immediately upon receipl remit the identical cash
ar other remittance or instrument into the Receivables Account and pending sucl
remittance hold the same on trust absolulely for the Bank, scparate lrom Lhe
Conmtpany’s own monies. The Company acknowledges that any balance standing
12 the credit of the Receivables Account shall le held on trust absalutely for the
Bank and that it may not, without the priocr written consent of the Bank,
withdraw any such monfes from the Receivables Account,

DEPOST OF TITLE DEEDS, ETC.

The Company shall, if being requasted 1o do so by the Bank, for depaosit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unless
heid by a prior martgagee at the date hereof and for as long as it remainsg the prior
morkgageek

{a)

all deeds and documents of title relating 1o the Company's freehold and
leasehold and heritable property for the time being;
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1.

7.1

7.2

7.3

{k) all stock and share cortficates and docimenis of ditle relating to Inferosts in
SEureLios;

{r} abl docurments evidencing the nstalment Crodit Agrecenenls, and any secarities
and guarantees provided in relation theveto; and

{ul] abl such Of any) deeds and docwnents of Llde relating 1o the Charged Peoperty
Thirdly, Fouthly, Seventhly and Tenthly described as the Bank ray front time 1o
ke spocify,

[a) M any of the Inlerests in Securittes are in uncertificated oF dematerialised form,
the Commpany shall, forthwith ugon being requested 1o da so by the Bank, give or
pracure the giving of all necessary instructions, in accordance with and sulzjedt o
the facilities and requireiments of the refevant systean, Lo oflect a transfer of title
of such Securities into the name of the Bank or its nominee ang (o cause the
Oparator to issue an Operalor-insiruction reguiring the participaling issoer in
resypect of such Securities to register such transfer ol title;

{11 fallowing the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuer's registor by entering the Bank or its nominee
pursirant to such transker ol title in place of the Cormpany;

F .

{c] for these purposes “instruction”, "Ogerator”, "Operator-instruction”, "relevant
systent” and "participating issuer”, shall have the meaning given to those terms
in the Uncerlificated Securities Repulalions 2001,

FURTHER ASSURANCE AND MOTICE OF CRYSTALLISATION

The Company shall at any time if and when reguired by the Bank execute and deliver to the
Sank or as the Bank shall direct such Turther legal or other assipnments, morlgages,
securities, chargoes, agreements or other legal documentation as the Bank shall reguire of
and on all or any of the Charged $roperty to secure payment of the Secured Obligations.
Such assignments, mortgages, secwiitios, charges, agreements or other legal documentalicn
shall be preparod by or on behalf of the 8ank at the cost of the Company and shall contain all
such clauses lor the benefit of the Bank as the Bank may require including without limitation,
il 50 required by the Bank in the case of 4 morigage or charge on any freehold or leasehold
property, any such clauses as are contained in any of the Bank’s standard forms of marigage
from time to tirne and, in the case of securities over heritalde properny, any such clauses as
are conlained in any of the Bank’s standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may reguire of the charpes hereby elfected and any
such further legal or other assignments, imortpages, securities, charges, agreements or other
legal documentation and shall take, do or execule such steps, aris, deeds, documents ard
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debentare ar any such further legal
or other assignments, maortgapes, securities, charges, agresments or other legal
documentation.

On each occasion that the Company acguires, or any nominee on the Company’s behalf
acqitires, any pruperly the tithe to which is registered or reguircd Lo be regisiered under the
Land Registration Act 20012, the Company shall immediately notify the Bank in weiting of such
acquisition and each relevant tithe number or il the land is unregistered the Company shall
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8.3

¥z

B3

B4

4.

procere that title 1o thal properdy is duly and promptly registerad (as applicable) and in any
cwend the Company shalt procure that this Oebenture is noted on the register with ar agreeail
relice vl Che Corprany shedl apedy for ooresbeiction in e Leees rolereedd (o fnosab clause
.

Without prejudice (o the securiby herety constituied ihe Bank may at any fdme [either
before o adkor domand has been made by the Bank for payment of the money herehy
secirad) tw petics inowriting (o the Compeeny canverl the floating charge crested Ty sub
clatse 4.1 over the Charged Property Eteventhly described with immeardiate effect inta a fived
charpe as repasds any of the Charped Propeity Leventhly descibed specified in the notfce.

W, withoul the Bank's prior switlen consent, sty secuity comes into existence in favow of o
thivd parly i relation to any part of the Charged Property Fleventhby described or if any
pesson carcies ouk, or atbempls to carry o, any enforcement or process {nciuding any
tlistress, exoculion, taling of possession, ferbeiture or seqoestration) apainst aoy of the
Chaireed Property Fleventhly described, the floating charge aver such property shall
auktcmatically aned instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property
Aol 1925 shabl apply Lo this Debenture but withoul Lthe restrictien imposed by Section 103 of
that Act and the statutary powers of {easing conferred on the Bank shall be extended so as
to authorise the Banlk to lease and make arrangements for leazes at a preimium or otheiwize
aned to accepd surrenders ol leases and grant options as the Bank shall think expedient and
without the need to abserve any of the provisions of Sections 4% and 1013 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liherty to sell at such price and on
such terms and conditions as il or he inits or his sole discretion thinks fit and shall not be
under any duty or ohligation to obtain the hest ar any parficular price.

Meither the Bank noi any such receiver shall he lialde te the Company or any other person
far any loss, damage, cost, expense or lability which the Company or any such person may
sifler or incur as a direct or indirect result of the Bank exercising its statuiory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

[n favowr of a purchaser the Secuwred Obligations shall be deemed to have become due on
the day on which deimand for payinent thereof is made by the Bank and the slatutory power
ol sale, as herehby varied or extended, shall be exercisable lrom and after tHhat dale, which
date (without prejudice to the equitable right to redeem] shall be the redemption date.

COMIPANY'S POWERS OF LEASING AN LICENSING

The Company shall not, without the prior wiitten consent of the Bank in relation to any
freehold or leasehold or horitable proporty now or ab any time hereafier acquired by or
helonging 1o the Company or any part thereof:

fa] axercise the statilory powers and any other powers of leasing, lelling, entering
into agreements for leases or lettings and accepling or agresing to accept
surranders of loases; or

{k) part with possession of such propeity or grant any tease, tenancy, licence, right
of inlerest 1o occupy such property or any part thereof; or
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16,

10,3

1.2

10.3

o) amenil or confer ppon any person oy lease, tenancy, Hcence, righl or mtorest 1o
Qo such properdy or avy parl thoreod e pranel aay ficonce O poemnssion Lo
assipn, underdel o pael wilh possession of such property ar any parl thereot,

APEOIMTMENT OF AR AN PIRATOR AN APROENTRAERY AN 2OWIERS OF A RELEIVER

At any thime afler Lhe Bank shatl have demanded gaymeni of the Secured Oblisations or the
Comgpany shall have reguested i to do sooor an Insolvency Event shall have occrrred [ugron
{he happening of which he security in this Debertere shall be immediaiely enforceaiibe) the
Banl shall have power, inowriting under the band of any official of the Bank authorised by
the Banl {rom time te time or any person awthorised by amy such official e weriting, 1o
apoing any person ar persens as the Bask thicks it o be an wdminisiraior or joint
administrators or several sdministrators a jeink and several administrators of the Company
or aliernatively a receiver or jaint receivers or several receivers or joint and several roceivens
of the Charged Moperty o ack, in the case of two or more receivers, joinkly, severally ar
fointly and soverslly in orelation Lo any part of the Charged Praparty and to the extent
permikted by ke similarly Bo remaove any such receiver and to appeint another or others in
his place.

i the Bank excluiles any part of the Charped Proporty [rom the appointument of any receiver,
the Bank may subscguently extend that appointmeat {or thal of any receiver replacing such
receiver]) 10 such excluded park of the Charged Property.

Any such receiver at Lthe cost of the Company may, in the name of or on hehalf of the
Company or at his option in the name of the Bank {bul only wilth the specific approval in
writing of the Bank) or al his aption in his own name {and in any case notwithstanding any
adiministration or liguidation of the Comyprany), do or oimit to do anything which tiwe Comparry
could do or omit to do and {in addition) may exercise all or any al the powers specified in
Schedule 1 to the Insolvency Act 1986 (notwithslanding that such receiver may not be an
administrative receiver) and in particular {but withoot prejudice to the generality of the
[oregoing) any such receiver may:

fa} deal with, take possession of, collect and get in any of the Charged Properly;

fh carry on, manage, develop or diversify or concur in carrying o0, Imanaging,
developing or diversifying any business of the Comprany or any part thereof and
lor any of those purposes receive, retain and use any proceeds, books and
recards of such business and carry out or complele [wilh or without
modification] oa any of the Charged Property any works of demaolition, building,
repair, construction, furnishing or any project or development in which the
Company was engage:

(c) raise of horrow any money from or incur any other liobility to the Bank or any
nther person and on such terms as to inlerest or olherwise and with or without
security as such receiver may think expedient and so that any such security may,
with Lhe prior written consent of the Bank, be or include a charge on the Charged
Praperty ranking either in priority to or pari passu with or alter the security
herehy created;

{d} forthwith and without the restriction imposed by Section 102 of the Law of
Properly Act 1925 sell, realise, dispose of or concur in solling, realising or
disposing of (hut where necessary with the leave of the Courl) and without the
need to observe any ol the provisions of Sections 9% and 100 of the said Act lat or
coneur in letting or surrender ar concur in surrendering or accept surrenders of
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(&)

L}

{e)

{h}

leases o Lenaacing af all ar any ol 1h
Charpged Froperly;

corry any sale, exchange, realisation, disposal, lease, tonancy or suirender of the
Chiargesch Propecty into effect by conveying, Bransfermng, assianing, leasing, leEting,
siirrendering oF acceiding surrenders in the name and on hehatf of the Cormpany
{or ofher the estabe owirery and so that covenants aml contractual oblipations
mlay be gronted in the name of and so o5 10 bind the Company {or other the
esiate owner] so far as such receiver may consider il necessacy, appropriate or
expedient for the exerciza of the powers conferied by this Bebenture so0 to do.
Ary such sile, exchange, realisation, disposal, besse or Wwnaney may be Tor cash,
debentures or other oblipations, shares, stock ar other valkable conskleration
anel may be payadse inw boimp swen or by instalments sproad ovoer such period as
such receiver shall thinl Gt andd 5o hat any consideration received ar receivable
shall forthwith he and hecome charged with the paymeni of the Secored
Chlipations, Plant, machintery and other fixbures may bo sovered amd sold
separately from Lhe premises containing hemo without the consoni of the
Company heing abtained thereio,

ohlain [y way of application or otherwisg) any approval, permission, consent
and licence {including any Lnvironmoentdl Leence, planning pereission and
building  regulation approvall, enter inte and perlorm  coniracts  and
arrangements, purchase materials and incur any tyjre of olligation;

(i) promote the forimation of 2 subsidiary or subsidiaiies of the Company
with o view o such subsidiary or subsidiaries parchasing, leasing,
licensing or otherwise acquiring inkeresis in or the use nf the Charged
Property or with 3 view to such subsidiary or subsidiaries engaging
cinployers or providing management or olher services in conneclion
therewith or for any other pwrpose or function which may be
regarded as necessary or appropriate by such receiver from time to
fime;

{ii] arrange lor such subsidiary or subsidiaries Lo trade o cease (o lrade
as such receiver may think fit from time to time; and

{iii) arrange lor the purchase, lease, licence or acquisition of all or any of
the assets of the Company Iy any such subsidiary or subsidiaries on a
basis wherely Lhe consideration may he For cash, shares, debentures,
loan stock, convertible fnan stock or other securities, shares of profits
ar sums calculated by reference to yrofits or turnowver or royalties or
ticence foos or otherwise howsoever and whether or nol secured an
Lthe assets of the subsidiary or subsidiaries and whether or not such
ronsideration is payable or receivable in a lump sum or by instalments
spread over sach poriod us such recciver may think fit;

take any proceedings in relation e the Charged Property In the name of tLhe
Company or otharwise as may seam expedient including {withaut prejudice to
the genarality of the foregoing) proceedings for the collection of rent in arrears at
the date of his appointment;
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10.4

{l)

{m}

{n)

{0}

(17}

{r)

g ler inler any agresmend oF make oy arranpeameni o cenpromise which such
receivir shall Ehiek expoedicnd innrespect of Lhe Chargad Properiy,

make and elioct alk repairs to and reienvals and improvements of the Compiting's
plant, machinery anf effects and insure the Charped Properky andfor maintain or
renew any instirances of the same an sucholerms as such receiver shall thinlk fit or
as the Banlk may direct;

appoint managers, apents, officors and employees for any of the aforesaid
purposes ak such salavies and for such periods as such recoier may determine
and dismiss any of the same;

adapl any conkracts of employment cntored inte belween the Company and any
of its employess with such variations (¢ the contrace as such receiver may think
fitand dismiss any such employees;

cxercise Lhe Company's rights uder any rent review clouse contained in any
lease nf the Charged Property First described and grant or apply for any new or
extentted lease thereol;

cause the Company to grant such powers of altorney or ajgreint agents as such
receiver iy fram lime to lime think expedient;

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

grant, vary and release easements and other rights over freehold and leasehold
property of the Company and impase, vary or release covenants affocling such
property and agree that such property may he subject to any easements or
covenants;

nurchase any freehold and leasehold properlics and other capital assets if such
veceiver considers it would bo conducive to realisation of the Bank's secority to
do so; and

do all such ather acts and things as may fram time to time be considerad by such
receiver to be incidental or conducive to any of the matlers or powers aforesaid
ar otherwise incidental or conducive Lo the realisatinn of the Bank's security or
the sxercise of his funclions as receiver.

sub-section 1093} of the Law of Property Act 1925 shall not apply and all money received by
such roceiver shall (subiect in relation to each paragraph below Lo any cdaims having priority
1 the matier therein desciibed} be applied:

{a)

(b}

first in payment of his remuneration and the costs of realisation incleding all
costs and expenses of or incklenlal to any exercise of any puwer hereby
conkerred;

secondly {if such receiver thinks fit, but not otherwise) in ar lewards payment of
all ar any of the matters refarred to in paragraphs (i), (i}, {iii} and (iv) of Sub-
section 109(8) of the Law of Property Act 1925 as he in his ahsolute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Obiigations,
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105

itkG

107

10.8

101

10.30

11,

111

11.2

Ay sich roceiver sBall al sl Lees and for all puaraoses be deenred 1o be thoe apenl ol Lhe
Company which alane shalt he respansible for kis acts or debaalis and for his remuneration.

Ay such receiver shall be entitled to remsneration tor his services and the seivices of his
iy ab o orode o rabes or i an wnount or arouats as omay Troen Bime o Ume be apreed
betweean the Bank and such receivar or {in delault of agreement) as may be appropriate io
the work and responsibilities invobved gpon the Lasis of charging from fime to Bime adonted
by such receiver o accordance with the current gmactice of such roceiver o bis Bone and
witheut in either skch case heing Hmited by the maximun rate specified in Section 109(6) of
the Law of Properly Ack 1925,

Cnly money ackunily pafd by such receiver to the Banle shall be capable of being applied by
Lhe Bank i or toweards satisfaction of the Secured Oblizadions,

The powers conferred by this clause 16 shalb beoin addition to e powers given by statete Lo
the Bank or o any sich receiver.

{a} Hany person (akes {or thieatens (o take] any sfeps ta enfarce any secisrity which
ranks before or equal to any pait of Lhis security in refation to any part of the
Charged Property, the Bank or such receiver (in respect of such Charged
Praperty} may at any time redeem any part of that person’s security or procure
its transfer to the Lank or such receiver, The money so expended by the Bank o
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clanses 2 and 3 from the date of the samoe
having been expended.

{k3) The Bank and such receiver may settfle and pass the accounts of any person
entitled to any security which ranks kefore or equal to any part of this security in
relation to any part of the Charged Properly. Any account so sellbed and passed
shall be conclusive and hinding on the Campany.

i the Bank shall appoint more than one receiver the powers given 1o & receiver hereby and
by statute shall be exercisalile by all or aity one or morve of such receivers and any reference
in this Debenture to “receiver” shall be construed accoirdingly,

PROTECTION OF THIRD PARTIES
No person [each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appainted by it or their respective employees and

agenis need enguire:

{a) whether any right, exercized or pwrporied to be exercised by the Bank, such
receiver or their respective employees and agents has become exercisable; or

(b) whether any of e Secared Obligations are due or remain cutstanding; ar
{c} as to the propricty or regularity ol anything done {including any sale, dealing o
application of money paid, raised or horrowed) by the Bank, such receiver o

their respective empoyees and agents.

Lach of those things shall (as between that Third Party on the one hand and the Bank or any
recoiver appointed by iU or their respective employees and agenis on the ather hand) be
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11.3

11.4

12,

deomed Lo bre erercisable, due, ouistanding, progper, regudar aml within the terms of this
Crebeailure (as e crase may Ied aod o be Fobly velid and affectve,

Al the protections 1o purchasers contaiocd in Sections 104 amd 107 of tho Law of Propoly
Aot 1925 anef ko porsons cantaingd in Section £203) of the dhsolvency Act 2986 apply to each
Tihind Parly,

Tie Bank, any receiver appiinted hy it and their respective omphyees and agents imay pive
receiis 1a any Third Party, Fhe Company agrees that each receipt shalt be an absolute wnd
conclusive discharge o sich Thivd Party and shall relieve such Third Party of any oifigations
to see Lo the application of any asseis paid or trans{erred Lo oc by the direction of the Haok,
such recebver, employes or agont,

COVENANT!
The Cormparyy shall:

fa) cenduct and carry on its business ina proper and efficient manner and not make
any substantial alteration in the nature of or mode of conduct of that business;

fb) within such pediad as is allowed by law for the delivering of such accounts io the
Registrar of Companies, furnish to Uie Bank o balance sheet and profit and oss
account complying wilth abl applicable laws, regulations andt accounting standards
and showing a true and Tair view of the Company's profits and |osses for the
relevant financial year and the state of alkairs of the Company as at the date to
which they are made up, audiicd and reported upan by an accountant approved
by tie Bank and also from time fo time such other information about the
Company {including information about the assets and liabilities of the Company)
gt the Bank may reasonably requirg;

{e] maintain at all thmes the aggregate value of the Company’s good book debils and
cash in hand as appearing in the Company’s books and investments guoted on
any recognised stock exchange and its markelable stock-in-trade {taken at cost ov
market price whichever may bo the kower according to the best estimate that can
ke formed without it being necessary to take stock for the purpose} at such sum
fif any) as the Rank may from time to time require by ol less than one month's
natice in writing ta the Company {and in the ahsence of such netification from
the Bank at a sum which is at least twice the Secured Obligations). On such dates
{if any) in every year as may from time to lime be required by the Bank the
Company shall obtain and furnish 1o the Bank a certificate showing the said
agprepate value together with details of any amounts payable by Lthe Company
and outstanding which under Sections 175 and 386 of the Inselvency Act 1986 or
under any other statute would in the cvent of the liguidation of the Company
constitute preferential debts, Such cerlificate shall be signed by the Managing
Director of the Company o the time being or any othoer Director of Lhe Company
acceptable to the Bank. For the purposes ol this sub-clause there shall be
disregarded:

{i) any stock-in trade the property in which remains in the seller
nolwithslanding 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
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{ul}

{c}

{f)

{g)

{h}

{iE] ary finak dehis or cash in hand deriving from any sach slock-in-trale
as s veferred foin parapraph (1) of Ehis suls cliuse;

rhaintain ol afl nes the apprepate vabee of e amoanis romaining Lo be paid
unckee Bhe Approved Instaliment Credit Agreemments {exchiding thase Approvedd
Instalment Credit Agreements under which instalmenrts are inoere than six monihs
ivv arresers) ik sach sum (G5 anyl as B Bankomay o time Lo Ui reguire iy not
lee55 thare one manth's notice inwiiiing 1a the Company and on such daies {if any)
in every year as may froin time to time he required by the Bank the Company
shall obtain from the Managing Director of the Comprany Tor the lime being or
abmy elhee Diveclor of the Company accepiaife in the Bank and furnish o the
Hank a certificate showing the safd aggregate value {inchsding o full oxplanation
as tor howe that value was calcslated);

not {exeept with the prior consent inweiting wder Lhe haod of an official of te
Bank and then only on sich ierms and conditions as the Bank may specify) sever
or remove from the Charged Ffroparty Firsk described any trade or olbher Hxtures,
fized planl and machinery for the thiae being therean excepl [ar Bhe purpose of
renewing o replacing the same by trade ar other fiktures or fived plant and
machinery of equaf or greater vatue;

1} comply with alb covenants, restrictions, requirements, provisions,
regulations and condilions affecting the Charged Property {inchuding
the use or enjoyment of it]; and

fii} fully and punctually perform each obligation on the Company in
relation to any security in favour of a third party alfecting any porl of
the Charged Properly and, if the Bank so requests, the Company shall
immaediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company};

comply with all relevant licences, consents, pecmisstons and conditions from Lime
to time granied or imposed by Whe Planning Acts and nnt without the prior
written consent of the Bank given any undertaking to or enter into any
agreement with any relevant planning authority alfectiog the Charged Property
First doscribed;

furthwith  upon receipt of any  permissicn, notice, order, popasal  or
recommendation given or issued by any competent planning authority to the
owner or occupier of the Charped Propoerty First described or any nolice uhdery
Soction 146 of the Law of Property Acl 1925 or olherwise fromn any superiar
landlord of the Charged Praperty First described forward the same or a true copy
thereof to the Bank;

not make or consent to the making of any apication for planning permission ar
ary other application under the Planning Acls affecting the Charged Properly
First desoribed unless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been senl 1o
ihe Bank al teast one month belore the date of the application and the Bank has
ralsed no objection 1o the making of the application;
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(i)

fim)

{n}

(o)

{p)

{a)

(s)

it)

{u)

permit the Bank or its apeats al any time o eater upan amy of the Chiarged
droparly Frst described for the purpose of inspacling any such Charged Propeity
anddfor of estahbishing whether or aot the Company iy complying with ils
ablizaiions under this Debentures;

not take or knowingky (4l 1o {ake any action which does or might reasonatdy he
expecied (o affect adversely any registration of the intetlectut Property Rights;

maintain and defend the otefleciual Properiy Rights at all times {inchiling
withett mitation by paying ol the Company’s expense afl recording and senewal
feas) and taking all action reasonably neoessary to defend such inteliectual
Property Rights against any action, ckim or proceeding brouphl or threatened Iy
any third party and {o stop infringements thereof by any Lhird paity;

not abandon ar cancel or aulhurise any thivd party to do any act which would or
miight invalidate and jooprardise ar be inconsistent with the Inteliectuat Property
fights and not omit or aulhorise any third party (o omit to do any acl which by ils
prrmission woulkd have that elfect or characler;

promply notify the Bank of any infringement by any third party of any
Intellectual Proparly Rights;

nol do or cause ar pormit 1o be done or omit o do anyihing which may in any
way depreciale, jeopardise or otherwise prejudice the walue to the Bank or
marketability of the security created by this Debenture or of the Charged
Property;

not {without the prior written consent of the Bank] incur any expendilure or
liahilities of an cxceptional ar unusial nature {including without limitation any
expenses in carrying out a plunning permission unless a copy of the redevant
planning permission has been sent to the Bank at least one month before the
date of commencement of such development and the Bank has raised no
objection Lo such development});

not {without the prior written consent of the Bank} redeem ar purchase its own
shares ar pay an abnormal amount Ly way of dividend;

nolify the Bank immedialely on the eccurrence of an Insolvency Lvent;

if any notice {whether agreed or unilateral} is regislered against the fitle of all or
part of the Charped Properly Fiist described in sub-clause 4.1, give Lo the Bank
full particulars of the circumstances refating to such registration and, if such
notice shall have been registered i order to prolect a purported interest the
creation of wiich is conirary to the obligations of the Company under this
Debenture, immediately at the Company's exjrense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled;

respend promptly {and in any event within the time required by law] Lo any
request for information or notice served on it under or pursuant to Part 214 of
the Companics AcL 2006; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriclion notice served on it under Part 214 of the Companies Act 2006,
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13 REPAIR ANE IMSURANCE

The Company shalk

(d)

{e)

{t]

13.2

{a)

(b}

beep abl brildings and Tistuves berely charged in o gosd state of repeir;
keep abl pdant and nrachinery in gaod working arder and «ondilion,;

insure gl keep insured all s property and effects of every descriplion with
reputable insurers and on terms for the time heing approved by the Bank
froaking such amoendments therete as the Bank ooy from dinee Lo Lme regaire}
againsl Ioss or damage by Tire and by terrarist damage and such oiber
contingencies aind risks as may from time {0 time e requiired by the Bank in thelr
Fulf reinstaterrent vabue Tor Bhe Bime being in the joink saires of the Company
arid the Bank or with the interest of the Bank endorsed on the policy or policies
ar noted as the Bank may require;

{unless deposited with a prior mortgagee at the date heveaf and for as long as it
cemains the prior moerlgagee or undess e insurance o which such policy or
policies relate and which was approved by the Bank was effected by a landiord
with the respective interests of the Bank and the Company endorsed or noted
thercun} deposit with Lhe Bank such policies as may be required by the Bank;

duly pay alt premiums and sams payable inorelation W such insurance and
produce the receipts therefore to the Bank within seven days of their becoming
due ant payahite; and

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

it default shall at any tinme be made by the Company in keeping its huitdings and
fixtures and plant and machinery or any parl thereok in a good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or othier outgoings or dilapidations or in prodocing 1o the Bank
ary such policy or receipt, it shall e lawful Tor, butl nol obligatory on, the Bank ta
repzir and maintain the same with power to enter any of the Company’s jpoperty
for that purpose or to pay such rent or other outgoings or dilapidetions or to
eflect oF renew any such insurance as aforesaid as the Bank shaik think fit and any
surmn or sums 50 expended by the Bank shall he repayalile by the Company to the
Bank on demand togethor with interest computed and payable ss provided in
clanses 2 and 3 [rom the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured herelyy.

All money which may at any time ke recelved or receivable under any such
insurance or any other insurance covering any of the properly and eflects of the
Campany against such risks as aforesaid shal be held in trust for the Bank and {at
the Bank's nption] the Company shall pay such money to the Bank or shall apply
the same in replacing, restoring or reinstating the property destroyed o
damaged.

133 The Compary authorises the Bank in the Company’s name and on the Company's behalf to
make any claim against the insurer under any part of any insurance policy and to adini,
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14.

comipromise or seiile such claim o any liability relating 1o any sache claim o any poleniial
chin,

Tihe Company also authorises the Bank o reoeive any armounls payable or recetved i
respeck of any insurance policy or chim under any insuranee policy and to pive o goud
discharge Lo the insurer i respecl of such amounks,

Ay sum paid by the Bank to the lessor of any lease under which the Charged Property First
destiibed in sub-clavse 4.1 is held (or under any superion lease) in settloment of any claim
mate by the lessor for any rent or othor vitgoings or dilapidations reserved o jravyarhale or
allaged to be reserved or payabibe under the lease shall be deemed fo be a payment properly
made under clause 13.2{a) (wheiher or not actoally due to the lessor and whether or not
disputed by the Campany] provided thiat such payment was imade by Lhe Bank i good Faill
for the purpose of avoiding, campromising er terminating any proceedings ko forfeiure o
otherwise for the purpose ol preserving or entorcing the security herveby created,

FINVIROMNMEMTAL OBLIGATHING
The Company shall:

{a) obtain all Livirommentat Licences applicable (o the Charged Property and to the
Company’s business and comply with Lhe terms and conditions of the same;

(k) comply with all Environmentat Laws applicable to the Charged Property and to
lhe Company's business and not permit a contraveniton of the same;

(e} notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach ot any Envirenmental 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 lake such steps as the Bank may divect te
remedy and/or cease the continuation of any such alleged hreach;

{d) promply pay all fees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to the Company’s business;

{e) forthwith notify the Bank of the receipt of and the contents of any nolices or
other communicalion varying or suspending any Environmenial Licence relating
to the Charged Properly and to the Company’s business and forthwith take such
sleps as the Bank may direct to reinstate in full force and cffect any
Envirgnmental Licence so varied or susponded;

{f} forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Property and to the Company’s
business; and

{a) pay an demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning eavironmental audits {which the 8ank shall be
antitled o do whenever it thinks fil) and shall permit the Bank and its apents full
and free access to all the freehold and leasehold property of the Company lor the
purposes of such environmental audits. (Such costs and expenses shall bear
interest from Lhe date of demand computed and payable as provided in clauses
2 and 3, and pending payinent shall he secured hereby )
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ENETALMER Y CRERN AGREEMENTS

The Company hereby expressty warrants, represents and undertakes o oredation ta each
Approved instaimenl Crodit Agrecoatend, as and when e saowe is deposited wikh the Bank:

fa)

fc}

{d}

fe)

(f)

(g)

)

()

that such Approved Instalment Credit Apresment and any socurity or gusrantes
providerd in relation te it is fully vatid and enfarceable in aocordance with its
icnins, and that the form and content of the Approved [nstalmeni Credit
Agreement and any securily or puarendes provited inoeelalion to i comgpliss with
arty refevant taw including fwithout limidaiion) the Consumer Cradit Aot 1974 and
any repulakions mada there under and that the creditor or owner under any stich
Approved Instalment Credit Agreenent bas complicd with ol ethoer requirerments
tinder any such law in relation in the provision of such ceeddit;

that any deposil or advance payment as ihe case may be shown as paid under
such Approved Instafinent Cradi Agreement has i fact been paid in the maaner
Lherein stated;

that fexcept where atherwise agreed) the swn stated inosuch Approved
Instalment Credit Agreement Lor in the schedide accompanying such Appraved
instalment Credit Agreement) as outstanding in vespect of such Approved
instaiment Credit Agreement, is in fact vatstanding ol such date;

that the particulars of any person providing any security or guarantes and ol any
assels secured apyrearing in any such Approved Instalment Credit Agreeiment are
correct i every rospect and that such assets are in existence;

that sawe as otherwise notified the Company is not aware of any proceedings
hrought against 1t or threatened or conlemplated in respect ol any
representation, reach of condition, breach of warranty or other express or
implied Lerm containcd inany Approved nslahnent Credit Agreoment;

in any case whore e deblor or hicer under an Apgproved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instaiment Credit
Agreement, that the statutory period of rcancellation has expired without the
righl having been excrcised;

that {save as disclosed in writing to the Bank) no agreement has boen onlered
into, varying the terms of the Approved instalment Credit Agreement or any
security or guarantee provided in relation fo it;

that zall docoments constituting the Approved instalment Credit Agreement and
any security or guaranlee provided inrelation to it and all deods and documents
of title connecied therewith have been or are deposited with the Band; and

that the Company has no knowledee of any fact which would or might prejudice
or affect any right, power or ability of the Banl or any receiver appointed by it to
cnloree such Approved Instalment Credil Agrooment of any scourity or guarantee
provided in relation to it or any term or lerms thereof,

The Company agrees that it shall perfarm all its obligations {including without Hirmdkation
ohiigations as to maintenance) devolving on it by or in relation to the Approved Instalment
Credil Agreements and any securily ar guaranlee provided in relation to Uiem.

The Company further agrees thal it shalk
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16,

{2}

FEEE carries on @ consumer cradil Businoss ar o consmmenr ie brasiness as defined
bry the Consumed Credil Act 1994 ae Lhe Financial Services Markets Ack 2000
phiain and  at all times  mainiaie Financiab Concduet Authorily  {"FCAY)
autherisation or pernvission for the applicable conseaner ceodit dending activiting,
whove appropriake covering 1the canvassing off trade premises of borrower
lender-supplier agresmeants and consumer bire aprecenents, and will advise Lhe
Banlk forthwithe shoubt i receive nolice feam the FCA What it is minded to refuse
arry apdication for the granl or renewal of such aonthorisation or parmission or
that he is minded (o revake or suspend any such peraission or authorisakion; aned

procure that any person by whorm the dalitor or hirer under any Instalment
Credit Agreement was intrpduced to the Campany bad and at all relevant times
meatntadrks (il reoedired by bew a0 Lo do) FOA authorisation or perimnission for credit-
broking activities, where approprizie covering the canvassing off brade premises
of harrower-lemder-supydier agreements awd conswmer fire agreemaents, and
shall advise the Sanl forthwith should L come 1o the Company's attention that
such NCA authorisation or permission was not at any relevant tine maintained,

CNFRANCHISING LEGISLATION

The Company shall;

{a}

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

(i1 notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{ii} notify the Bank belore exercising [whether individually or coliectively
with others} any right conferred vpon the Company in relalion Lo the
property by Enfranchising Legistalion and supply 1o the Bank such
informaltion as it may reasonably require in relation to the exercise of
such right;

fiii} nal withouk the prior written consent of the Bank, agree the terms of
any new lease of the property (with or wilhow any further property}
to be mranted to Lhe Comgany pursuant to any Enfranchising
Legislalion oF olherwise;

fiv) if a5 2 resull of the exercize of any rights conferrad by Enfranchising
Legistation or ntherwise the freehold intcrest  andfor  any
intermediate revorsivnary interest in the property becomes vested in
a third party on behalf of the Company (with or without others),
forthwith supply to the Bank particabars of such third party and
{where such third party is a body corporate) detzils of any shares
thorein Lo be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

{v} al s own cosl take such further action as the Bank may reguire in
relation to the security granted by this Dehenture.
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17.

17.1

Y

whers ary of the Chargad Properly First described i sub-clanse 4.0 or any parl of
il s on (weilheronl prejudice do cliwse 93 Decones sebject Ly any Lenmy,

(1} fortlwith natify the Bank are receipl of {amd peovite 10 the Bank
capy of] ary notices received from ary ferant of the properly or any
part of it pursuant o e provisions of iy Entranchising Legislation;

{ii] MUk serve upon aery toaank of the propeity o amy part of i a notice
purselant to dhe proavisions of ay Enfranchising bepislation unloss the
Band has consented in wriling thereto;

fiii} serve such notices it such forim and take such other steps as the Bank
reway reasorably regquare Tollowing the cxeecise Iy any lenard of the
properly or any part of it of any rights arising under any Fofranchisiog
| egi=bation;

{ive) net enter into any agreement to grant & new kease to any tenant of
Lhe propecty o any part of {1 pursuant Bo ac in consequence af the
aperatian of any FEnfranchising tegislation unless the Bank has
consented in writing thereto; and

[w) not enter inte any agreement puirsuant to or in consequence of the
ageralion of any Enlranchising Legisloleon o ransfer Lo any persen or
persons the Company's interest in the property subject to the securily
hereby created unless the Bank has consent in writing thereto and {if
such consent be given or be deeimed to be given as hereinafler
prawided) to provide to the Bank such information in respect of any
such transfer and its teirms {inciuding the identity of the transferees)
as e Bank may rcasenably reguire,

Frovided thal in all cases in this subclause (b) where the 8ank’s consent in wiiting
is required before the Company may take further actign the Bank's consent to
such action shall be deemed to be granted if the Sank has not raiscd any
abjection to sach action within one manth of the date of the relevanl reguest Lo
the 8ank for such consent. The Company must at all times use its hest
endeavours {and at no cost to the Bank) to al#tain the maximum compensation
penmitted ander the relevanl Enfranchising Legislalion fromm any person ar
nersons exercising any rights under such legislation.

FOWER OF ATTORNLEY

For the purpnse of securing the payiment of the Secured Obligations and for securing any
projyietary interest which the Banlk has in any of the Charped Property, the Company
irrevecably appoints the Bank and the persons deriving Litle under it and its and their
substitutes and any receiver or receivers appointed under this Debenture (the “Attorney”)
juintly and also severally to be the Company’s true and lawiul attorney. For the purposes
afaresaid the Attorney shall have the right 19 do anything which the Company may {awfuily
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the forepoing:

(a)

{io}

the right to do anything to procure or carry out the perfoimance of the
Company’s ubligations under Whis Debenture and anything to facilitate the
exercise of the Bank’s rights under this Debenture;

the right to act in the naime of the Company,;
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18.

1wl

18.2

{4} e righit Lo delegate and sule-delegate sy oF all of Lhe righls of L Atloriey;
{if) he pight Lo sdge, execuie, seal, delivas ond slbcnsise peeloeot

fi} afy documenis ar instrments which Lhe Banl o any receiver may
reqjitre for perfocting the Gtle of the Bank to the Charged Froperty o
for vesting the samee in the Bank, its nominecs ar aiy purchaser; and

i any Turther security dacumentation retarred b i clinase 7

The Campany ratifies and shall ratify everything done o purpoced 1o be done by the
Attorney,

INDEMMITY

The Company hereby agrees to indernify the Bank and any receiver appoinked by it anid
thedr respective employees and agents {as o separate covenant with each such porson
incde mnifted} against:

{a) alt existing und fulure rents, rates, taxes, duties, chaorges, assessments and
autgoings now or at any tme payable in respect of the Charged Property or by
the owner or aocupier thereof; and

{13} all eosls, claims, demands, expenses, charges, assessments, impositions, lincs
andd sums and the consequences of any proceedings or proscoutions arising
dircctly or indirectly from or in conneclion wilh any breach by the Company of
any law ar of this Debanture;

in each case, whethar imposed by statute or otherwise and whether of the nature of capital
of revenue and even though of a wholly novel character. [F any such suins shall be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shail
be paid by the Company on demand with interesl computed and payable as provided in
clauses 2 and 2 from the time or respective times of the same having been paid ar incurred
and, pending payment, shall he secured hereby, but the Bank shall not be deemed to have
tuken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agenls (a5 & separate covenant with each such person
indemnified) against all loss incurred in connection with:

{a} any statermcent made by the Company or on the Company’s hehalf in connection
with this Debenture or the business of the Comgany being uniree or misleading;

{Ix} the Bank entering fito any obligation with any person {whether or not the
Company] at the request of the Counpany {or any person purporting to be the
Company);

{c) any actual or pruposed amendment, supplement, waiver, consenl or release in

relation o this Deheniure;

fcf) any slamping or registration of this Debenlure or Lhe security constituted by it;
and
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A3,

431

23.2

233

234

CURREMCY CORMYEIENIN

Thee Bank may at its sele discretion, and with or without notice to Lhe Compaay, elect in
corvvan b abl or amy parl of sy soan veceived by Ehe Bank purswant W Lhis Debeniure (inwhole
o 4R part) into Ehe curvency or cuirency unit or carvendies or carrency wniis of the whole or
any part of the Secured Obligations {deduciing fromy ihe procecds of the conversion any
currency premium or other expense} and the vate of exchange shall ba the Banlk's spot rate
for sebling Ehe clrrency of CLFFency Wit oF Cuprencies of carrency units af the Srcured
Obligations or relevant pari thereof for the currency or currency ik of the sem receivad by
the Bank wncher this Debonluce gt ar about 1100 am in London on the date fhat the Banlk
exercises its right of conversiom under this Bebeniure. The Bank may take any such actien s
may he necessary tar this purpose, neleding without lmitation oponing additional accounts.

PAYMENTS AN LOSTS

If al any tivae the anvency in which alb or any parl of the Securad Obtigations is denominated
i, is due to be or has boen converted into the edro or any uther currency as a vesult of a
chanpo in lw ar by agreement between the Bank and the relevant ohligor, then the Bank
may in il sele discretion direct that all or any of the Secured Obligations shalt be paid in the
aurn of such ather currency or i any currency unt,

The Bank may apply, alfocale or appropriate the whole or any part of any payment made by
the Company urder this Debenfure or any money received by the Bank under any guarantee,
indemaity or third party security or from any liquidator, receiver or administratar of the
Company o trom the proceeds of realisation of the Charged Properky or any part thoreol to
such parl or parls of the Secured Obligations {or as the Bandk may otherwise be entitled ta
apply, allocate or appropriate such money} as the Bank may in its sole discretion think tit to
the entire exclusion of any right of the Company to do so.

IF any payment made by or on behalf of the Bank under this Deberture includes an amount
in respect of Value Added Tax or if any paymont due to the 8ank under this Debenture shall
be in refimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bark on demand with interest from the date of such demaind computed and payalile
as pravided in clauses 2 and 3 and, pending payment, shall be scoured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
fan a full and ungualified indemnity basis) all costs incurred or sulfered by the Bank, and any
receivar appointed by the Bank shall be entilled to recover as a receivership expense all
costs incuired or suffered fyy him:

{a) in connection with any apphicaiion under Part I} of the Insolvency Act 1986;

{k) in defending proceadings brought by any thivd party impugning the Bank's title to
this security or the enforcemeit or cxercise of the rights and remodies of the
Bank or of such receiver or receivers under this Debenture; and

{c) {in the case of the Bank only] in connection wilth eflecting any
appoiniment of any recelver or administrator or in deading with any appointment
of, or notice ol intention or application to appoinl, any receiver or administratar
by any parky including the Coinpany and without prejudice to any other right or
process of racovaring such costs;
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and alf such cosis shall bear dntorest Trome the date sach costs weee incurred or suffered
conmputed and payalde as poovided in clavses 2 oand 3 st pending paymant, shafl be
sevured hoveiyy.

Al casts awarded to the Bank or apreed o be paid W the Bank in uny procesdings brought
Iy the Company against the Bank shall bear inlevest fraim the dale of such award or
agreament compuled and payable as provided in clauses 2 and 3 and, pending paymoend,
shall b secured hersby.

MOMN-MERGER, BV

MWathing herein contained shalk operate so as to merpe or otheewise projudice or affeat any
Bill, note, gearantee, mortpae or other scourity ar any contraciual or other vight which the
Rank may @t amy time hove for the Secired Obligations or any right or remedy of the Bank
Lhereunder. Any receipt, release or discharge of the security provided by o of any Hability
arising under this Debenture shall ol reloase or dischurge the Company fram any Hahility bo
the Hank bor the samne or any other money which may exist independently of this Debantee,
ner shall it release or discharge the Company from any lability W the Bank under clauses 12
ar 23,

Where this Debenture initially takes effect as o collatecal ar {uriher security then,
notwithstanding any receipl, release or discharge endorsed on or given in respect of the
meney and liabilities owing under the principal securily to which this Debenture operates as
a collateral or further security, this Debenture shall e an independent security for the
Secured Oblipations.

This Debenture is in addition e and is pot e prejudice or be prejudiced by any other security
or secirities now or hereafter held by the Bank.

TRANSFERS BY THE BANK DR THE COMPANY

The Bank may freely and separataly assipn or transfer any of its righls under Lhe Debenture
or otherwise grant an interest in any such rights to any person o persons. On reguast by the
Bank, the Company shall immediately execute and deliver to the Bank any forin of
instrument reauired by the Rank to confirm or facifitate any such assignment or ransler or
grant of interest.

The Company shall not assipn or transfer any of the Company’s vights or oldigations under
this Bebeinture or enter into any lransaclion ar arrangement which would result in any ol
thuse rights or abligalions passing to or beling held in trust for or for the benefit of another
JIerson.

PARTIAL INVALIDITY

Fach of the provisions in this Debenture shall be severable and distinct Trom one annther and
if at any time any one or more of such provisions is or becomes invalid, iliegal or
unenforceable, Uhe validity, legality and enforceabiity of the remaining provisions hereaf
shall not in any way be affected or impaired thereby,

RESTRICTION ON LIARILITY OF THE BANIK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor thelr respective employees and agents shall:
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be tiable to aceount as a mortgagers in passession o any sums ather than actual
receipls,

e labde dor any loss wpon reabisation of, or For awy action, neghecl ae defsall of
ay naklre whatsoever in conneckion with, any part of the Charged Property for
which a mortgages in possesston might as such otherwise he liable;

e under any duty of care ar ather obligation of whatseaver description to the
Company in relation to or in conpeckion with the cxercise of amy right confedred
upon the Bank, any receiver appointed by it and their respeciive emphoyees and
aganks; or

be under any Haldlily to the Company as a resuil of, or in consequence of the
exrercise, or attempled or purpoited exercise of, or faibero W exorcise, any of
their resneciive righis.

COMNCLUSIVE SVEDENCE

A ceriificate by an official of the Bank as to the Secured Obligatians shall [save for manifest
error) {ie binding and conclusive on the Company in any kegal proceedings both in relation to
the exislence of the liability and as to the amounk thereof,

NO RELIANCE ON THE BANK

(a}

(b}

The Company acknowledges to and agrees with the Bank that, in entering into
this Debkenture and incuriing the Secured Obligations:

{i} the Company has not relied en any oral or wrillen statement,
reprosentation, advice, openien ar information made or given to the
Company in good faith by the Bank or anyhody on the Bank’s behalf
and the Bank shall have no liability to the Company if tho Company
has in fact so done;

i) the Company has made, independently of the Bandk, the Campany’s
own assessment of the viahility and profitakility of any purchase,
project or purpose for which the Company has incurred the Secared
Chligations and the Bank shall have ne liahility 1o the Compaiy if the
Company has not in facl so done; and

(iii} liere are no arrangements, collateral or relating 1o this Debenture,
which have not been recorded in writing and signed en hehalf of the
Bank and the Company.

The Company agrees with e Bank that the Bank did not have prior to the date
of this Debenture, does not have and will not hawve any doty to the Company:

fi} in respect of the application by the Company of the money herchy
secured:
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{ii} i respect of the ctfectiveness, approprialensss o adeguacy of e
soeurily constitated by Lhis Debenture or of any ofber securily for the
Securad Oblipations; or

{iif) to preserve the poodwill of any business carried an by the Campany
Ly rupning, or procuring Ehe running of, such business ar olherwise,
gither before ar after the enlercemeant of this Debenture.

fi) The Company apgrees with the Bank for iself and as trustee for iis officials,
emoyees and agents that neither the Bank nor its officiels, cmgleyers or agems
shalb have any liabdity Lo the Company in respect of any act or omission by the
fank, its ofiickals, employess or agents done or made it good faith.

MISCELLANEOLS

Any amendmenl of ar supplement (o any pact of this Bebenture shall anby be etfective and
binding an the Bank and the Company if made in writing and signced by bokh the Gank andd
the Company. References 1o “dds seourily®, or e "this Debentuve” include each such
arendmenl and supplement.

The Company und the Gank shalt rom Lime 1o time amend the provisions of this Dehenture if
the Bank notifies the Company that any amendments are reguired to ensure that Lhis
tebentuie reflects the market practice prevailing at the relevant time following the
mtroduction or extension of economic and monetary union and/or the eure In alt or any part
of the European tinion.

The Bank and the Company agree that the occurrence or non-cccurrence of European
economic and monetary union, any event or events associaled wilh European economic and
muonetary union andfar the intreduction of any new currency in all or any part of the
Furopean Union will not result in the discharge, cancellation, roscission or termination in
whole or in part of this Dehenture or give any parly hereto the right to cancel, rescind,
terminale or vary this Debentve in whole or in part.

Any waiver, conscnt, receipl, selllement of refease given by the Bank in relation to this
Pebenture shall only be effective if given in writing and then only for the purpuse lor and
upon any terms on which it is given.

For the purpose of exercising, assigning or teansferring its rights under this Debenture, the
Bank may disclose to any persan any information refating to the Company which the Bank
has at any time,

The restriction on the right of consalidating mortgages contained in Section 93 of the Law of
roparty Act 1925 shall not apply to this Bebenture ar any Turther ar ather securily entered
into pursuant to this Debenlure,

Ay change in the constitulion of the Bank or ils absarption of or amalgamation with any
other person shall not in any way prejudice or affect the Bank's rights under this Debenture.

il (e For this sub-clause] any company which has issued any Securities would by virtue of
this Dehenture be a “subsidiary undertaking” {as defined by the Companies Act 2006 or the
Companies Act 2006) or “associated underlaking” (a5 defined Ly the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpese of the preparation of the
Bank's accounts) of the Bank, then the Bank or its nominec shall only exercise any voting
rights in relation to such Scouritios {and any olher rights which are charged tno the Banl
purstanl ko Lthis Debenture and which are relevant for the purposes of the definitions of
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subsiciary andeitaking and assucialed  endedlaking) in acoordanee withe 8 Company's
instriections anrl in the Compamy’s inborest, except whore the Bank or its namines is
excrcising such rights for the purpose of proserving the vadue of tho seceridy boreby created
o Tae e purpose of veadisbis such soourity,

Thes fardk shall be entitbed 1o telit any accouni Tor the dime being of the Company wilh the
Bank with any st ¢ue to the Band tndar this Sebenture.

Linless and until the Bank shall have made demand for payment of the Secured Ohligations
or ane of the other events mentioned in sul-clause 2001 shfl Bave occwrred, Ehe Gank shall
not e entitled [excapi for the purposes mentionad in subeclavses 220, 13.24{a) and 14{g)}
to enter upon the Company's freehold or leasehold or heritable properly or o obtain
pussession thereod,

Each tonm in any dooument refating o the Company's oblipations to the Banlk is, to the
extent nol sel out i or otherwise incarporated inte this Dehenture, ineorporaged indo this
Brehenture in se far as is necessary to comply with section 2 of the law of Properky
[Miscelaneous Provisions) Act 1989 bot, cxeepl where stated olherwise, i Lhere is any
canflict etween thal term and any ather term of this Debenture, that other term will
prevail.

This document shall at alf times e the properiy of the Banl:,
LAWY AND JURISDICTION

This Debenture and any dispute fwhether contraciual or non-contractual, including, without
limitalion, claims in tort, Tor breach of statutery duly or on any olher hasis) adising out of ar
in connection with it or its subject matter ["Dispute”] shail be governed by and constiued i1
accordance with the law of England and Wales.

The parties to this Debenture irrevocably agrec, for tho sole benefit of the Bank, Lhat,
subject as provided below, the courls of England and Wales shall have exclusive jurisdiction
cver any Dispute. Mothing in this clause shall limit the right of the Banlk to take proceedings
against the Company in any other court of competent jurisdiction, ner shall the taking of
proceedings inany ¢ne or more jurisdictions preclude the waking of proceedings in any other
jurisdictions, whather concurrently or not, to the extent permitted by the law of such other
jurisdickion.

IN WHTNESS whorcol the parties hereto have execuled this Dehenture as a deed and have delivered it
upan its being dated,
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g eweeution dause i i Compaiy i o sxecele aoting by two divecters oF gne dissctor and the

Stgned as @ deed by

| Leckshotiom Properiles Unilter

: anting by

ety

Use this execation clavse if the Company i 1o execute scting by only one director;

Sigried as 5 deed by
Lackshotiom Pro 5:;-@}:*’-{?% Lirited

-acting by

Director

Sin'the presence of:

“Witiiess: RO FRR PRI &1 - | 1] -

ns s s g e STSTHIEGPEF-

Adddress:

ARR A R DT R AR R EEL AN KGR R R R OE T

Cooupation;
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SIEMER oy decd by s atlarney Tor aod an behalf of
; - e o

ME. WOT 1O BE BSED FOR RUGISTERLE CHARGES

RETWEEN LLOYDS BANE PLC (hereinofler called  PROVIGEE THAT thiv release shall not discharge
the “Bank”] of the one part and within named the Coempany fraim any liabilily fo the 8anlk
Cennganrry (horeinatter called the “Company™} o remainbng to be paid or any other security held by

the ather pan, the Banls,
WITHESSES that the Bank HEREDY RELEASES [ WITHESS whereof the Bank has execukad this
st the Company ALL the Charged Property mslriament as @ deed and has delivered it upon ils

{as defined within] TO HOLD the same unto the  being daled.
Company freed and discharged frotm the within

writlen Debenture and all principal money;

interast, claims and demands whatsoever

Lthereunder,

SIGNES as a deed by as attorney for and on behalf of
LLOYDS BANK PLC in Lhe presence of;
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