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Registration of a Charge

Company name: DEVCOR PROPERTIES LIMITED
Company number: 02908172

X7ETPDSM

Received for Electronic Filing: 19/09/2018

Details of Charge

Date of creation:  19/09/2018
Charge code: 0290 8172 0041
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 02908172 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: AILEEN WILLIAMS

Electronically filed document for Company Number: 02908172 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2908172

Charge code: 0290 8172 0041

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th September 2018 and created by DEVCOR
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 19th September 2018 .

Given at Companies House, Cardiff on 21st September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House






SIGNMEI as a dead hy as attorney for and on behall of
LLOYDS BAMK PLC in the presence of:

NB. NOT TO BE USED FOR REGISTERED CHARGES

THiS D OF RELEASE 5.1 {aay) 7

‘made’on the “rdayof
BETWEEN LLOYNS BANX PLC {hereinafter called  PROVIDED THAT this release shall not discharge
the “Bank™) of the ane part and within named the Corpany from any liability to the Bank
Company (hereinalier called the “Company”) of  remaining to be paid or any olher security held by
the other parl. the Bank.

WITMESSES that the Bank HEREBY RELEASES I WITNESS whereof the Bank has executed this
unio the Company ALL the Charged Property Imstrument as a deed and has delivered it upon its
{as defined within} TO HOLD the same unto the  being dated.

Company freed and discharged from the within

written Debenture and all principal money;

interest, claims and demarnds whatsoevoer

thereunder.
SIGNED as a deed hy as attorney for and on behalf of
LLOYDS BANK PLC in}:hf.f presence of;
o

o QI

Page 3% of 34



Use this execution clause if the Company is to execute acting by two directors or one direclor and the
company secretary;

Slgned as a deed by

Deveor Properiies Limited

ack

I
|

IFECton DirectarfGempany Secretany

Use 1his exaculion dause if the Company is Lo execule acting by only one director;
Signed as a deed by

Deveor Properties Limited

aciing by

in the presence of:

Dircckor

Withess: \ \/ Gnn 'ﬁ'Cﬁ Hmiuﬂtjﬁm%mL}

Acddress:

Occupation: aoanl s 2000 TR
il \./
'-.\ A .
.
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THE SCHEDULE
(Regislered Land)
Registercd at HM Land

Preimises at Administrative Area Registry under Title Mo
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30.11

3012

31.

311

31.2

rot be entitled {except for the purposes mentioned in sub-clauses 12(j), 13.2{a) and 14{gh
to enter upen the Company’s frechold or leasehald ar heritalle wroperty or to obtain
possession thereof,

Each term in any document relating 1o the Company’s oblipations to the Bank is, to the
extent not sel out in ar otherwise incorporated into this Dehbenture, incorporated into this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
[Miscellaneous Provisions) Act 1989 but, except where stated otherwise, iF there 15 any
conflicl between that term and any other term of 1his Debenture, that other term will
prevail.

This docurment shall at all times be the property of the Bank.
LAW AN JURISDICTION

This Nebenture and any dispute {whethor contiactual or non-contractual, including, withouk
limitation, claims in Lort, for breach of statutory duty or on any other hasis} arising oul of or
in connection with it or its subject matter {"Dispute”) shall be poverned by and construed in
accordance with the law of England and Wales.

The patties to this Debenture irrevocably agree, for the sole hanehl of ihe Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiclion
aver any Dispute. Mothing in this clause <hall limit the right of the Bank to lake proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more Jurisdictions preclude the taking of preceedings in any other
jurisdictions, whether concurcently or noi, to the extent permitted by the law of such other
jurisdiction.

I WITNESS whereof the parties hereto have execuled this Debenture as a deed and have delivercd it
upon its being dated.
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30,

30.2

302

30.3

304

30.5

3.6

307

30.:

309

30043

shall have any Bability to the Compaany in respect of any act o omission by e
Bank, ils officials, employees ar agents done ar macde in goad faith.

MISCELLAMECUS

Any amendment of or supploment to any part of this Debenture shall oaly be elfective and
binding on the Bank and the Cempany il made in writing and signed by hotih the Bank and
the Company. References fo “this security”, or to “this Debenture” inchile each such
amendment and supplement,

The Company and the Bank shall from tine to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenture reflecls the markel praclice prevailing at the relevanl Ume following the
intraduction or extension of economic and monetary uninn andfor the auro in all or any part
of the Eurﬂpean Union.

The Bank and the Company agree that the occurrence or non-occurrence of Curopean
economic and monctary union, any eyent o events associated with Eurogean cconomie and
monelary union andfor the introduction of any new currency in all or any part of the
Eurgpean Union will not result in the discharge, cancellation, rescission or termination in
whole or in part of this Debenture or give any party hereto the right to cencel, rescind,
terrinate or vary this Debenlure inwhole or in parl.

Any waiver, consenl, reccipl, sellement o release given by Lhe Bank in relation ta this
DNebenture shall only be effective if given in writing and then only for the purpose far and
upon any ferms on wihich it is given.

For the purpose of exercising, assigning or transferring its rights under this Bebanture, the
Bank may disclose to any person any information relating to the Company which the Bank
has at any time.,

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

Any change in the constitution of the Bank or its absorption of or amalgamation with any
ather person shall not it any way prejudice or alfeck the Bank's rights unders this Debenlure,

if (but for this sub-clause) any company which has issued any Securitizs would by virtue of
this Dobenture be a “subsidiary underlaking” {as delined by the Companies Acl 2006 or the
Companies Act 2006} or "associaled undertaking” (as defined by the Campanies Act 200G or
any statutory provisions for the time being refevant far the purpose of the preparation of the
Gank's accounts) of the Bank, then tho Bank ur its nomince shall only exercise any voling
vights in relation 1o such Securities [and any cther righls which are charged 1o the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
subsidiary underiaking and associated undertaking} in accordance with the Company's
instructions and in the Company's interest, except where the Bank or its nominec is
exercising such rights lor the purpose of presorving Lhe value of the sceurity hereby created
o for the purpose of realising such security,

The Bank shall be entitled 1o debil any sccount for Lhe time being of the Company with the
Rank with any sum due to the Bank ungder this Debenture.

Unless and unlil the Bank shafl have made demand for payinent of Lhe Secured Obligations
ar one of the other events mentioned in sub-clause 1001 shall have ocourred, the Bank shall
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28,

29,

td}

upon the Bank, any receiver appointed by it and their respective employees and
agents; of

be under any liability to the Company as a result o, or in consequence ol the
exercise, ur attempted or purported exercise of, or fallure to axercise, any of
their respective rights.

CONCLUSIVE EVIDENCLE

A cortificate by ai official of the Bank as to the Secured Obligations shall {save Tor manifest
errar) be binding and conclusive an the Company in any legal praceedings both in relation Lo
the existence of the liability and as tu Lhe amount Lhereof.

NO RELIANCE ON THE BANK

{a)

()

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

{i) the Company has not relied on any oral or wiitten statement,
representation, advice, opinion or inforration matle or given to the
Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no liability to the Company it the Company
has in fact so done;

fii) the Company has made, independently of the Bank, the Campany’s
own assessment of the viability and profilability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no lability to the Company if the
Compaty has not in fact so done; and

(i) there are no arrangements, collateral or relating to this Debenturce,
which have not been recorded in writing and signed on behalf of the
Bank and the Company.

The Company agrees wilh the Bank that the Bank did not have prior to the date
of this Debenture, does not have and will not have any duly to the Company:

fil in respect of the application by the Company of the money hereby
secured;
{ii} in respect of the effectiveness, appropriateness or adeguacy of the

security constituted by this Debenture or of any ather security lor Lhe
Secyred Obligations; or

{iii) to preserve the goodwill of any business carried on by the Company
by running, or procuring the ruaning of, such business or okherwise,
either befora or after Lhe enforcement of this Debenturc.

The Company agrees with the Bank for itsell and as trustee for iks officials,
empluyees and agents that neither the Bank nor its officials, employees ar agenls
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24,

24.1

24.2

24.3

25,

251

25.2

26,

27

WON-MERGER, LT, ‘

Nothing herein contained shalk operate so as to merge or otharwise prejudice ar alfect any
bill, note, guarantee, martgage or other security or any contractual or other right which tho
Bank may at any tima have for the Secured Obligations or any right or remedy of the Bank
thereunder, Any receipt, refease or discharge of the scourily provided by or of any liakility
arising under this Debenture shall not release or discharge the Company from any liahility to
Lhez Bank far the same o any other money which may exist independently of this Debenture,
na shall it release or discharge the Company from any liability to the Bank under dliuses 18
ar 23,

Where this Debenture initially takes cffect as a collaleral o further security Lhen,
notwithstanding any receipl, release or discharge endarsed on or given in respect of the
money and liabilities owing uinder the wincipai security to which this Debenture operates as
a collateral o1 further security, this Debenture shall be an indepondent scourily for Lhe
Secured Obligations.

This Debenture is in addition to and is not te prejudics or be prejudiced by any ather security
ur securities now or hereafler held by the Bank,

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may frecly and separately assign ar transfer any of its righis under the Delenture
or olherwise grant an interest in any such rights to any person or persons. On request by the
Bank, the Company shall immediately execute and deliver to the Bank any fonm ol
instrument required by the Bank tu confirm or facilitale any such assignment or bransfer ar
grant of inlerest.

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

FARTIAL INVALYITY

Cach of the provisions in this Debenture shall be severabile and distinel from one ancther and
it oat any lime any one or more of such provisions is o becomes invailid, illegal or
unenforceable, the validity, leegality and enforceability of the remaining provisions horecof
shall not in any way be affected or impaired thereby.

RESTRICTION DN LIABILITY OF THE BANK

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

{a) be liable tn accoumnt as a mortgaeee in possession for any sums other than actual
receipts;
{b] be liable for any loss upon realisation of, or for any action, neglecl or delault of

any nature whatsoever in conneckion with, any parl of Lhe Charged Property for
which a morigagee in possession might as such atherwise he liable;

{c) be under any duty of care or other obhgation of whalsoever descrigtion to the
Company in relation to or in connection with the exercise of any right conferred
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23,

231

23.2

233

23.4

235

the Bank under this Debenture al or aboul 11.00 am in London on ihe date that the Bank
exercizes its right of conversion under this Debenture. The Bank may Llake any such action as
may be necessary for this purpose, including wilhout limitation opening additional accounts.

PAYMENTS AND COSTS

if at any time the currency in which all o any part of the Secured Obligations is denominated
is, iz due to be ur has been converted into he euro or any other currency as a resuli of 2
charge in law ar by agreement belween the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that all ocany of the Securad Obligations shall be paid in the
euro or siich other currency on in any currency unit.

The Bank may apply, allocate or appropriate the whaole or any parl of any payment made by
the Company under this Bebenture or any money reccived by the Bank under any guarantee,
indemnity or third rarly securily or from any liquidator, receiver or administrator of the
Company or from the procecds of realisation of lie Charged Property or any part thercof to
such part or parls of the Secured Obligations for as the RBank may otharwise e entitled to
apply, allocate or appropiate such money] as the Bank may in its sole discretion think fit te
the entire exclusion of any right of the Company Lo da so. .

if any paymment made by or on behalf of the Gank under this Debenture includes an amount
in respect of Value Added Tax or it any payment due to the Bank under this NDebenture shall
ke in reimbursement of any expenditure by or on behalf of the Bank which includas an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such dema nd computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
fon a full and ungualified indemnity hasis) all costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense ail
costs ingurred or suffered by him:

{a} in connection with any application under Part 11l of the Insolvency Act 1986;

{h) in defending prdceedings hrought by any third party impugning the Bank’s title to
this security or the enforcament or excrcise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

(e} fin the case of the Bank only} in connection  with effecting any
appointment of any recciver or administrator or in dealing with any appoinbment
of, or notice ol intention or application to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process of recovering such cosls;

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

All costs awarded to the Bank or agreed to be paid to the Hank in any proceedings hroughl
by the Company against the Bank chail bear interest from the dule of such award or
apreement computed and payable as provided n clauses 2 and 3 and, pending payment,
shall be secured horeby.
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20.3

21.

21.1

1.2

213

214

A2,

The Bank shall not be under any ohligation o' repay the depostts and credit bolances
referved to in paragraph [a) of the Charged Property Fourthly described in sub-clause 4.1 or
the halance an any Receivables Account representing Lhe proceeds of any Mon-Vesting Debts
until the Secured Obligations have been paid and discharged in fudk.

NOTICES AND DEMANDS

Any nofice or demand by the Bank to or on the Company shall be deemed to have been
sufficiently given or made if sent 1o the Campany,

fa) by hand or prepaid letter post to its registered office or its address stated herein
or Hs address last known to the Bank; or

{b) by facsimile 1o the Company’s last knowin facsimile number relating to any such
address or office.

Any such notice or demand given or made under sub-clause 211 shail be deemed Lo have
Leen served on the Company:

[a) at the time of delivery to the address referred to in sub-clause 21.1(a), i sent by
kit
b} at the earlier of the time of delivery ar 10.00 am on the day after posting {or, if

the day afier posting be a Sunday or any other day upon which no delivery of
letiers is scheduled to be made at the earlier of the time of delivery or 10,00 am
ain the next succeeding day on which delivery of lellers is scheduled to he made),
it sent by prepaid leller post;

{c] at the time of Wansmission, iF sent by facsimile {and a facsimile shali be deemed
Lo have been transmitted if it appears to the sender to have heen transmitted
from a machine which is apparently in working order); or

{ci} on the axpiry of 72 hours from the time of despalch in any other case,

Service of any claim form imay be made on the Company in the manner described in sub-
clatse 21.1(a}, in the event of a claim being issued In relation to this Debenture, and shall be
deemed to constitute good service,

Any notice or communication required o be served by the Company an the Bank under the
lerms of this Debenture shall be in writing and defivered by hand or sent by recorded
delivery Lo the Bank at the Bank's address stated herein {(or at such other address as may he
notified in writing by the Bank to the Company for Whis purpose] and will be effective ondy
when actually received by the Bank, Any notice or communication must also be marked for
the silenkion of such official (if any) as the Bank may for the time being have notificd W the
Company in writing,

CLURRENCY CONVERSION

The Bank may al its sole discretion, and with or without notice to the Company, elect tu
cowvert all ar any part of any sum received by the Bank pursuant to this Debeature {in whole
or in pari} into the currency or currency unit of currencies or currency units of the whole or
any part of the Secured Obligations {deducting [rom ke proceeds of the conversion any
currency premium or other expense) and Lhe rate of exchange shall be the Bank's spat rate
lor selling the cuprency or curcency unit or curiencies or currcncy uaits of the Secured
Obligations or relevant part thereof tor the currency or currency unit of Lhe sum recaived by
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18.3

19,

20,

20.1

20.2

This indemnily does not and shall not extend Lo any foss Lo the extent that:

{a) in the case of any loss incurred by the Bank or its employees o agents it arises
fram the Bank or its employees or agents acting other than in good faith; or

{b in the case of any loss incurred by the recciver or his employees or Agents il
arizes from the receiver or his employees or agents aciing other than in good
faith; or

{c} there is a prohibition against an indemaity extending te that loss under any law

refating to this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETL.

i the Bank receives notice of any subsequent assighment, morigage, sacurily, charge or
other interest alfecting tie Charged Property Lhe Bank may open a new account. Hf the Bank
does not upen a new account it shall nevertheless be Ireated as if it had done so at the time
whan it received such notice and as from that time all payments made Lo Lhe Bank in respect
of any of the Secured Obligations shall be credited or be treated as having been credited Lo
the new account and shall not operate to reduce the amount of the Secured Obligalions
owing at the time the Bank received the notice.

SET-OFF

without prejudice ta any other rights whatsoever which the Bank may have whether under
gencral law or by implication or otherwise, the Bank shall have the fight at any time or times
and without notice to the Company {as well before as after any demand under Lhis
Debenture or otherwise) to:

{a} cambine or consalidate all or any of Lhe then exisiing accounts {inchuding
accounts in the name of the Bank with any desigration which includes all or any
part of the name of the Company} and liabilities to the Bank of the Company,;
andfor

(h} set off or transfer any sum or sums standing fo the vredit of any one or more of
such accounts {wiether subject {0 notice or restriclion on availability or not and
whelher denominated in Sterling or in any other currency or currendy unit} in or
towards satisfaction of any of the Kabilities of the Company to the Bank on any
other account o7 in any other respect,

whethar such ligbiliies be actual, conlingent, primary, collateral, scveral or juint and
whether as principal or surety.

In the case of all accounts {whether denominated in Sterling or in any other currency of
currency unit) the Bank may at its sole discretion, and with or without nelice to the
Company, elect to converl all or any of the sum or sums standing to the credit of any such
account or accounts {in whole or in part) into the currency or Crency uciil of the currencies
or currency units of the whale or any part of the secured Obligations (deducting from the
proceeds of the conversion any currency prernium or other expense).  The Bank may take
any such action as may he necessary for this purpasc, including without limitation opening
additional accounts. The rate. of exchange shall be the Bank’'s spot rale for sclling the
currency of currency unit or Lhe currencies or currency units of the Secured Obligations far
the currency or currency unit of the sum standing to the credit of such account at or about
11.00 am in London on Lhe date that the Bank exercises its rights of conversion under this
Nebanture,
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17.2

15,

18.1

182

{i} any documents o instruments which the 8ank or any receiver may
reguire for perfecting the litle of the Bank te the Charged Property ar
[or vesting the same in the Bank, its naminees or any purchaser; and

i} any [urther security docuinenlation referred to in clause 7.

The Company ratifies and shall ratifly everything done or purposted to be done by the
Attarney.

INBEMNITY

Tie Company hereby agrees to indeimnify the Bank and any receiver appoinled by it and
their respective employees and agents [as a separate covenant wilh gach such person
indemnificd} against:

{a) all existing and future renls, rates, taxes, duties, charges, assessmcnts and
outgoings now or al any time payable in respect of the Charged Properiy or by
the ownor or oocupier thereof; and

{ir) all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums anid the consoguences of any proceedings or prosecutions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of this Pebenture;

in cach case, whetiier imposcd by statute or otherwise and whether of the nature of capital
ar revenue and even though of a wholly novel character, If any such sums shall be paid by
the Baik or aivy such receiver or any of their respactive employeas or agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the lime or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall nat be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company herehy agrees to indemnify the Bank and any receiver appointed by il and
their respective employees and agemts {as a separate covenant with each such person
indemnnified) against ail loss incurred in connection with: '

[} any statement made by the Company or on the Company's behall in conmection
with this Debenture or the business of the Company being untrie or misleading;

{ks) the Bank cnlerng into any obligalion with any person {whether or not the
Company) at the requost of the Company (or any person purparting to be Lhe
Company);

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

relation to this Bebenlure;

{d) _ any stamping or registration of this Debenture or the security constituted by it;
and
fc) any failure to repister this NPebenture in respect af any Charged Properly where

such registratiun is required in arder to proserve the effectivencss or priority of
the security crealed hy this Debenture,

whether or nat any fault {including negligence) can e attribuied to the Bank or any receiver
appainted by it or their respective employees and agends.
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17.

i7.1

POWER OF ATTORNEY

(i)

{iii)

(iv}

fvl

HOt SEEVE LD any ‘tenant of the praperty of any pait of it & notice
pursiani te the provisions of any Cnfranchising Legistation unless the
Bank has consented in writing therelo,

serve such notices in stich form and take such other steps as the Bank
may reasonably require folowing the exercisc by any tenant of the
property or any part of it of any rights arising under any Enfranchising
Legistation; '

not enter inte any agreement to grant @ new lease to any tenant of
the property o any part of it pursiant o or in consequence ol the
operation of any Enfranchising Legislation unless the Bank has
consented in writing therelo; and

not enter inta any agreement pursuant W or b consequence of the
operation of any Enfranchising Legislalion to transfer to any person or
persons the Company’s interest in the proparty subject to the sccurity
hereby created unless the Bank has consent in writing therelo and fif
such consent be given o be decmed to be given as hereinafter
provided) to provide to the Bank such infarmation in respect ol any
such transfer and its terms (inchuding the identity of the transferees)
as the Bank may reasonakbly require.

provided that in all cases in this subclause {b) where Lire Bank's consent in writing
is required before the Company may take further action the Bank’s consent o
such action shall be deeined to be granted if the Bank has not raised any
ohjection to such action within onc month of the date of the relovant request to
the Bank for such consent. The Company must at all times use its boest
endeavours [and at no cost Lo the Bank) to abtain the maximum compensation
permitted under the relevant Enfranchising Legislation from any person or
persans exercising any rights under such legislation.

For the purpose of securing the payment of Lhe Secured Obfigations and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Compuny
irrevocably appoints the Bank and ihe persons deriving title under it and its and their
substitutes and any receiver or receivers appointed ander this Debenture {the “Attorney”)
jointly and also severally to be the Company’s true and lawlul attorney. For the purposes
aforesaid the Attorney shall have the right to do anylhing which the Company may fawiulby
do and all the rightls and powers which may lswlully be given 10 an attorncy including,
without prejudice to the gencrality of the foregoing:

{a)

(b)
(c)
k)

the right to do anylhing to procure or carry oul the performance of the
Company's obligations under this Debenture and anything o facilitate the
exercise of the Bank’s rights under this Debonlure,

the right to acl in the name ol the Company;

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

the right to sign, execute, seal, deliver and otherwise perfect:
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16.

{is}

any application for the grant o renewal of such authorisation or permission or
that he is minded Lo revoke or suspend any such permission or authorisalion; and

procire that any person by whom the debtor o hirer under any Instalmeit
Credit Agroement was introduced to the Company had and at all relevant times
maintaing {if required by law so to doj FCA authorisation or permission for credit-
braking activities, where appropriate covering the canvassing off trade premiscs
of horrower-lender-supplier agreements and conswmer hire agreements, ahd
shall advise the Bank forthwith shouwld it come to the Company’s aliention that
such FCA authorisation or permission was not at any relevant lime maintained.

LERFRANCHISING LEGISLATION

The Campany shall:

(&)

(b}

where any ol the Charged Property First described in sub-clause 4.1 is held under
i lease:

{1) notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Pait | of the
Leasehald 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 before exercising [whether individually or collectivoly
with others) any right conferred upun Lthe Campany in relation ta the
property hy Enfranchising Legislation and supply to the Bank such
information as it may reasonably require in relation to the exercize of
such right;

frii} not without the prior written consent of the Bank, agree the terms of
any new lease of the property (wilth ar without any further property)
o be granted to the Company pursuait to any Enfranchising
Legislation or otherwise;

{iv} if a5 a result of the exercise of any rights conlerred by Enfranchising
Legislation of otherwise the {rechold interest and/or  any
intermediate reversionary interest in the property becomes vested in
a third party on behalf ol the Company (with or without others),
forthwith supply to the Rank particulars of such third party and
{where such third party is a body corporate) details of any shares
therein Lo be issued to the Cumpany and deliver the share certificate
in respect thereof to the Bank when received; and

v} al ils own cost take such further action as the Bank may require in
relation to the security granted by this Uebenture,

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

{i} forthwith notify the Bank on receipt of {and pruvide Lo the Bank a
copy of} any notives received from any teaunt of Lhe property or any
part of it pursuant to the provisions of any Enfranchising Legislation;
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(b

e

(d}

(e}

th)

(8}

{b)

()

Agreement and any secuiity o guaranlee provided in relation to it complies wilth
any relevant law including {without firmitation) the Consumer Credil Act 1974 and
any regulations inade there under and that the craditor or owner under any such
Approved Instalment Credit Agreement s comphicd with all other requirements
under any such law in relation o the provision of such croelit;

that any deposit or advance payiment as the case may be shown as paid under
such Approved Instalment Credit Agreament has in fact been paid in the manner
thesein stated;

that {excepl where otherwise agreed} Lhe sum stated in such Aproved
Instalment Credit Agreement [or in the schedule accompaiying such Appnroved
mstaliment Credit Agreement} as outstanding in respect of such Approved
Instatment Credit Agreement, is in fact outslanding at siich date;

that Lhe particulars of any person providing any securily or guarantee and of any
assets secured appearing in any such Approved instalment Credit Agrecmeant are
correct in every respect and Lhat such assets are in existende,

that save as otherwise notified the Company 15 not aware of any roceedings
brought against it or threatened or contemplaled in respect of any
representation, breach of condition, breach of warranty or other express or
inmplied teem contained in any Approved Instalment Credit Agreement;

in any case where the deblor or hirer under an Approved Instaiment Credit
Agrecment is by statute given the right to cancel the Approved Instalment Credit
Apreement, that the statutory period of canceilation has expired without the
right having been oxercised;

that [save as disclosed in wriling to the Pank] no agreement has been entercd
into, varying the terms of the Approved Instalment Credit Agreement or any
security or puarantee provided in relation to it;

that all documents constituting the Approved Instaiment Credil Agreemual and
any security or guaranlee provided in refation to it and all deeds and documents
of title connected therewith have beeri or are deposited with the Bank; and

that the Company has no knowdedge of any fact which would or might prejudice
or affect any rigit, power oy ability ol the Bank or any receiver appointed by it 1o
enforce such Approved Instalment Credit Agreement or any seclifity or guarantee
provided in relation to it or any term or terms thareof,

The Company agrees Lhat it shali perform all its obligations {including withoul fimitation
ablipations as to maintenance)} devolving on it by ar in relation to the Approved nstalment
Credit Agreements and any security of guarantes provided in relalion to thom.

The Company further agrees Lhat it shall:

(a)

{if it carries on a consumer credit Dusiness or a cansuracr hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Aci 2000)
obtain and at all limes . maintain Financial Conduct  Authority [“FCAY)
authorisation ar permission for the applicable consumer credit lending activities,
where appropriale covering the canvassing off trade premises of borrower-
lender-supplier agreements and consumer hire agrecments, and will advise the
Bank forthwith should il receive notice from the FCA that it is minded 1o refuse
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Any sun paid by the Bank to the lessor of any lease under which the Charged Property Dirst
described in sub-clause 4.1 is heldd {or under any superior lease) in settlement of any claim
made by the lessor for any rent o other outgeings or dilapidations reserved or payable or
alleged to be reserved or payahle under the lease shalf he deemed o be a payment properiy
made under clause 13.2{a) (whether or not actually due to the lessor and whether ar nol
dispuied by the Company) provided thot such paymeint was made by the Bank in good faith
for the purpase of avoiding, compromising or terminating any proceedings for forfeiture or
otherwise for the purpose of preserving or enforcing the securily herchy croated.

ENVIROMMENTAL OBLIGATIONS
The Company shall:

{a} obtain all Environmental Licences applicable to the Charped Mroperty and to the
Company’s business and comply with the terms and conditions of thoe same;

{Iz} comply with all knvircrumental Laws applicable 1o the Charged Property and to
Lhe Company's business and not permit a contravention of the same;

{c)- notify the Bank of the receipt of and content of all claims, notices or other
communicalions in rospect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
materiat adverse effect on the market valie of the Charged Praperty or an the
Company’s business and shall forthwith take such steps as the 8ank may direct to
rematdy and/or cease the continuation of any such alleged breach;

(<1} promydly pay all lees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to the Company’s business;

{e) forthwith notify the 8ank of the receipt of and the conlents of any notices or
other communication varying or suspending any Envirenmental Licence relating
ta the Charged Property and to the Company’s business and forthwith take such
steprs 85 the Bank may direcl to reinstute in full force and effect any
Environmental Licence so varied or suspended;

{f) forthwith supply the Bank with copies of any environmental repurts, zudits ar
studies undertaken in relation to the Charged Praperty and (o the Company's
basiness; and

{e) pay un demand the costs and expeanses (including Value Added Tax} incurred by
the Bank in commissioning cavironmental audits {which the Bank shall be
entitled to do whenever it thinks fit] and shalf permit the Bank and its agents full
and froe access to all the freehold and leasehold praperty of the Company lor the
purposes of such environmental audits. [Such costs and expenses shall bear
interest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured herehy.)

INSTALMENT CRESIT AGREEMENTS

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

fa) that such Approved Instalment Credit Agrecment and any security or guarantee
provided in relation to it is TAly valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instabment Credit
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{a)
{8
{c)

{d)

{e)

()

a)

{b)

keep all buildings and lixtures herchy charged ina good stale of repair;
keep all plant and machinery in good working order and cundition;

insure and keep insured all its property and cffecis of every description with
reputable insurers and on terms for the fime heing approved by the Bank
{making such amendments therelo as the Bank may from time to Lime reguire)
againsl loss or damape by fire and by terrorisl damage and such olher
contingencias and risks as may from time to time he required by the Bank in their
(ull reinstalernent value for the time being in the joint names of the Company
and the Bank or wilh the interest of the Bank endorsed on the policy er palicies
or nated as the Bank may reguire;

funless deposited with 3 prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by lhe Bank was effected by a landlord
with the respective interests of the Bank and the Company cidorsed or noted
thereon} deposit with the Bank such policies as may be roguired by the Bank;

duly pay all premiums and sums payable in relation to such insuranece and
proguce the receipts therefore to the Bank within seven tlays of their becoming
due and prayable; and

ensure that the relevant policy or policics remain valid a1 all times.

If default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a good state of repair and
in good warking order or in effecting or keeping up any such insurance or in
naying any rent or other outgaings or dilapidations or in producing to the Bank
any such policy ar receipt, il shall be lawful for, but not obligalory on, the Bank to
repair and maintain the same with power to enter any of the Company’s property
for that purpose or to pay such rent or other oufgoings or dilapidations or o
effect ar renew any such insurance as aforesaid as the Rank shall think fit and any
sum of sums so expended by the Sank shall be repayable by the Company 1o the
Bank on demand together with interest computed and payable as provided in
causes 7 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall e secured hereby.

All money which may at any time be received or receivable under any such
insurance or any otler insurance covering any of the properly and clfects of the
Company against such risks as aforesaid shall be held in Lrust for the Bank and (at
the Rank's option) the Company shall pay such money tn the Bank or shall apply
the same in seplacing, restoring or reinstaling the property dostroyad or
damaged.

The Company authorises the Bank in the Company’s name and on the Company's behalf to
make any ciaim against the insurer under any part of any insurance policy and to admit,
compromise or seille such chim or any liability refaling to any such claim or any polential

claim.

The Company also authorises the Bank Lo receive any amounis payable or received in
respect of any insurance pelicy or claim under any insurance policy and to give a good
dischatge to lhe insurer In respect of such amounts.
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(k)

t}

(]

)

fo)

f)

{a1)

{r)
{s)

fi}

{t)

not take or knowingly fail to take any action which does or might reasonably be
expected to affect adversely any repistration of the Intedlictual Property Rights;

maintain and defend the Intellectual Property Righis at all times (including
without limitation by paying at the Company’s cepense all recording and renewal
fees) and taking all aclion reasonably necessary to defend such Inteliectual
Property Rights against any action, claim ar proceeding brought or threatened by
any third party and to stop infringements thereof by any third party;

not abandaon o cance! or authorise any third party to do any act which would or
might iwalidate and jeopardise or be inconsistent with the Intellectual Property
Rights and not ot or suthosise any Lhird parly ta emit to do any act which by its
ontissian would have that effect or character;

promplly nolify e Bank of any infringement by any third party of any
Intellectual Froperty Rights;

not do o cause o permit to be done or amit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the vaiue o the Bank or
marketability of the security creaked by Whis Debenture or of the Charged
Property; '

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature [including without limitation any
expenses by carrying out a planning permission unless a copy of Lhe relevant
planning permtission has been senl to the Rank at least one mnonth before the
date of commencement of such developiient and the Bank has raised no
ohjection to such development);

not (without the prior written consent of the Bank) redecin or purchase ils own
shares ar pay an abnonmal amount by way ol dividend;

notify the Bank immediately on the ococurrence of an Insalvency Event;

if any notice {whether dgreed or unilateral) is rogistered against the Litle of alb o
part of the Charged Praperly Tirst described in sub-clause 4.1, give to the Bank
fdl particulars of the circumstances refating to such registraticn and, if such
notice shall have been registered in order fo protect a purported inlerest Lhe
creation of which Is contrary to the obligations ol the Company under this
Debenture, immeditely st lhe Company's expanse take such steps as the Bank
requires Lo ensure that the netice is withdrawn or cancelled;

respond promptly (and in any event within the time required by law} to any
request for information or notice served on it under or pursuant to Parl 214 of
the Companies Act 2006; and

promptly upon raceipt provide to the Bank a copy of any warning nolice or
restriction notice served on it under Part 214 of the Companies Acl 2006,

REPAIR ANT INSURANCE

The Company shall:
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[d)

(e}

(f}

{g)

th

)

maintain at all times the aggregale value of Lhe amounts remaining 1o be paid
under the Approved Instalment Credit Agreements {excluding those Approved
Instalment Credit Agreemants under which instalmoenls are marg than six mnonlhs
in arvears) at such s (if any} as the Bank may from time to lime require by not
less than one month’s notice in wriling to the Company and on such dates {if any]
in every year as may from time to time be required iy the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any other Director of the Company acceptable 1o the Bank and furnish to the
Bank a cerlificate showing the said aggregate value {including a full explanation
as to how that value was calculated);

not {except with the prior consent in wiiling under the hand of an official of the
Bank and then anly on such terms and conditions as the Bank may spocily} sever
uf remave from the Charged Property Fist desoribed any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purpose of
renewing or replacing the same by trade or other fixtures or fixed planl and
machinery of cqual or greater valug;

{i) comply with all covenants, restrictions, reguirements, provisions,
regulations and condilions affecling the Charged Properly {including
the use or enjoyment of it); and

{if) fully and punctually perform each obligation on the Company in
rofation to any security in favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Company shali
immedialely produce to the Bank evidence of such performance
{including a receipt for any payrent made by the Company};

comply with all relevant ficences, consents, permissions and conditions from time
to time pranted or imposed by the Planning Acts and not withoul the prior
written cansent of the Bank given any undertaking to or enter infto any
apreement with any relevant planning authority alfecting the Charged Property
First described;

forlhwith upon receipt of any permission, notice, arder, proposal or
recommendation given or issued by any competent planning autharity to the
awner or gccupier of the Charged Properly First described or any notice wnder
Section 146 of Lhe Law ul Proparty Act 1925 or otherwise from any supertor
landlord of the Charged Property First described forward Lhe same or a true copy
thereof to the Bank;

hot make of consent to the making of any application for planaing permission or
any other application under Lire Planning Acts alfecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of Lhe proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised nio objection ta the making of the application; -

permit Lhe Bank or its agents at any time 1o entor upon any of the Charged
IProperty First described for the purpeose of inspecting any such Charged Property
andfor of cstablishing whether or not the Company is complying with its
obligations under this Debenture;
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11.3

11.4

12.

&ll the protections to purchasers contained in Sections 104 and 3107 of the Law of Property
Avt 1925 and to persons contained in Section 42{3} of the Insolvency Act 1986 apply to cach
Third Party.

The Bank, any receiver appointod by it and their respective employees and agents may give
receipts to any Third Parly. The Company agrees thal each receipt shall he an absolute and
conclusive discharge to such Third Party and shall relisve such Third Party of any abligations
to see fo the application of any as=ets paid or transferred te or by the direction of the Bank,
sieh receiver, employee or agent.

COVENANTS

The Company shall:

{a)

{b)

{e)

conduct and carry on its business in 3 proper and efficient manneir and not make
agy substaniial alterstion in the noture ol ar mode of conduct of thal business;

within such period as is allowed by law for the delivering of such accournts to the
Registrar ol Campanies, [urnish 1o the Bank & balance sheet and prafit and |oss
account complying with all applicalde laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
refevant financial year and the state of affairs of the Company as at Lhe dale o
which they are made up, audited and reported upan by an accountant approved
by the Bank and also from time to time such other information about the
Company {induding information about the assets and Babilities of the Company}
as Lhe Bank may reasonahly require;

mmaintain al &l Umes the aggregale value of the Company's good boak dehts and
cash in hand as appearing in the Company’s hooks and investiments quoted an
any recognised stock exchange and its marketable stock-in-trade {taken ot cost or
mmarkel price whichever inay be Lhe lower according to Lhe hest estimate Lhat can
e Formead without it being necessary (o take stock for the purpose) at such sum
fif any} as the Bank may from time to time require by not less than one month's
notice in writing to the Company (and in the obsence of such notificution from
Lhe Bank at o sum wiich is al l2ast iwice the Secured Obfigations)., On such dates
fif any} in every year as may from time to fime be required by the Bank the
Company =hall obtain and furnish to the Bank a certificate showing the said
aggregate value together with detsils of any amounts payable by the Company
and oulslanding which under Seclions 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liguidation of the Company
constituie preferential debts. Such certificate shall be sipacd by the Managing
Director of the Company for the lme being or any ather Dircclor of the Company
acceptable to the Bank, For the purposes of this sub-clause there shall be
disregarded:

] any slock-in-trade the praperty in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,
order or disposition of the Campany; and

{in) any book debts or cash in hand deriving from any such stock-in trade
as s referred Lo in parsgraph () of this sub-clause;
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7
10,8

1.9

10210

i1.

11.1

11.2

Any such receiver shall be entitiad to remuneration for his services and the sepvices of his
firm at @ rale or rates or in an amount of amounts as may from time Lo time be agreed
hetweeh the Banlk and such receiver ar [in default of agreement) as imay be appropriate Lo
the work and responsibilities involved upon the basis of charging from time to time adopted
by such recciver in accordance with the current practice of such receiver ar his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of
the Law of Property Act 14925

Only money actually paid by such receiver to the Bank shall be ca palile of being applicd by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall bo in addition to all powers given by slatuie to
the Bank or 1o any such receiver.

(&) - i any person takes (or threatens 1o 1ake) any steps to enfarce any security which
ranks before or egual to any part of this scourity in relation to any part of the
Charged Property, the Bank or such receiver (in respect of such Charged
Property) may at any time redeem any part of that person’s security or procure
its transfer to the Bank or such receiver. The maney so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured herchy and shall bear interest
computed and payable az provided in clauses 2 and 3 from the dale of the same
having been expended.

{b} The Bank und such receiver may settle and pass the accounts of any persan
antitled Lo any security which ranks before or equal to any part of this security in
redation to any part of the Charged Property. Any account so settled and passed
shall be conclusive and binding on the Company.

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

PROTECTION OF THIRD PARTIES

io person {each a “Third Party”, including any insurer, assurer, purchaser or security halder}
dealing with the Bank or any receiver appointed by it or their respective employees and
arents need enguire:

{a} whether any right, exercised or purported o be exercised by the Bank, such
receiver of their respective employees and agents has become exercisahle; or

{h} whether any of the Secured Obligations arc due or remain outstanding; or

{c] as to the propriety or regularily of anything done {including any sale, dealing or
application of money paid, raised or borrowed} by the Bank, such FECeIVEr Of
their respective employeas and apgenls.

Each of those things shall {as between that Third Parly on the one hand and the Bank or any
receiver appointed by it or their respective employees and agents on the other hand) be
deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Cebenture {as the case may be) and to be fully valid and effective.
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10.4

10.5

{i}

{k}

{1}

{n}

{n}

(0]

(B}

{ul

(t)

make and effect all repairs 1o and renewals and improvements ol the Company’s
plant, machinery and effects and insure the Charged Properly ahidfor maintain or
renew any insurances of the same ont such terms as such receiver shall think fit or
as the Bank may direct;

appoint managers, agents, olficers and employees for any of the afuresaid
purpuses at such salaries and for such periods as such receiver may determine
and dismiss any of the same;

adopt any contracts of employment entered into between the Company and any
of its employers with such variations Lo the contract as such receiver may think
fit and disiniss any such employees;

exercize the Company’s rights under any rent review clause confained in any
lease of lhe Charged 'roperty lrst described and grant or apply for any new or
extended lease thereof;

cause the Company to grant such powers of altorney or appoint agenls as such
receiver may from lime {0 time think cxpedient;

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

grant, vary and release easements and other rights over freehold and leaschold
property of the Company and irnpose, vary or release covenants affecting such
property and agree that such property may be subject to any easements or
covenants;

purchase any freehakd and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank's security 10
do s and

do all such other acts and things as may from time to time he considered by such
receiver 1o be incidental or conducive to any of the matiers or powers aforesaid
or otherwise incidental or conducive to Lhe realisation of the Sank's security or
the exercise ol his functions as recelver.

sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money received hy
stich receiver shall {subject in refation to each paragraph below Lo any claims having priority
to the matter therain described) be applied:

{a)

(B}

{c)

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

secondly (if such receiver thinks fit, but nol otherwise] in or towards payment of
all or any of Lhe matters referred to in paragraphs {i), (i}, (i) and [iv} of Sub-
soction 3098) of the Law ol Property Act 1925 as he in his absolute discretion
shall deride;

thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed to be the agent ol the
Company which alone shail be respansible for s acts or defaulis and for his remuneration.
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(e)

{f)

{el

(h)

(i)

carry any sale, exchange, realisation, dispesal, lease, lenancy or surrender of Uie
Charged froperty into elfect by conveying, transferring, assigning, leasing, lewting,
surrendering or accepting surrenders in the name and on behalf of the Compainy
{or othor the estate owner) and so that covenants ainet contractual ohbligations
may be granted in the name of and s0 as to hind the Company [or other the
oslate owner) so far as such receiver may consider it necossary, appropsiate or
expedient for the excrcise of the powers conlerred by this Debenture 5o to do.
Any such sale, exchange, realisalion, disposal, lease or tenancy may be for cash,
debentures or other obligations, shares, stock or other valuable ronsideration
and may be payable in a lwnp sum or by instaknents spreatl over such period as
such receiver shall think fit and so that any consideration received or receivable
shall farthwith be and become charged with tiie payment of the Secured
Obligations. Plant, machinery and olher fixtures may e severed andd sald
separately [rom the premises containing them withaul the consent of the
Company being obtained thereln;

obtain {by way of application or otherwise) any approval, permission, consent
and kcence [incdduding any Environmental Licence, planning permissian and
building regulation  approval], enter inte  and perform  contracts  and
arrangoments, purchase materials and incur any type of oblication;

(i} promote Lhe formation of a subsidiary or subsidiaries ol the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
eroperty of with a view to such subsidiary or subsidiaries engaging

_employees or providing management or other services in connection
therewith or for any other purpose or funclion which may be
regarded as necessary or appropsiate by such receiver [rom time to
time;

{if} arrange for such subsidiary or subsidiaries Lo trade or cease to trade
- as such receiver tnay think fit [rom time to time; and

{iii} arrange for the purchase, lease, licence or acquisition of all or any of
ihe assets of Lhe Company by any such subsidiary or subsidiaries on a
hasis wherehy the consideration may be for cash, shares, tlebentures,
loan stack, convertible loan stock or other securitios, shares of profiis
or sums calculated by reference to profits or turnover or royalties or
licence fers or otherwize howsoever and whelher or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consitleration is payable or receivable in & lump suin or by nslalmenis
spread over such period as such receiver may think fit;

take any proceedings in refation to the Charged Property in the name of the
Company or otherwise as may seein expedicnt including {without prejudice to
the gencrality of the foregoing) proceedings for the collection of rent in arrears at
the dale of his appointment;

enter inlo any agreement or make any arrangemaent ar compratnise which such
roceiver shall ihink expedicnt in respect of the Charged Proporly;

Fage 18 of 39



10Q.

10.1

102

10.3

APPCINTRMENT OF AN ADMINISTRATOR AMND APPOINTMENT AND POWERS OF A RECEIVCR

At any time after the Bank shall have demanded payment of the Sccurcd Obligations or e
Company shill have requested il td'do so or an Insalvency Event shall have occurred {upan
the happening of which the security in this Dehenture shall be immediately enforceable) the
Bank shall have power, in writing under the hand of any official of the Bank authorized by
the Bank from time to time or any person authorised by any such official in writing, to
appoint any person or persons as the Bank thinks fil 10 be an administrator or jaind
administralors or several administrators o joint and several administrators of the Company
or aliernatively a receiver ar joint receivers or several receivers or joint and several receivers
of the Charged Property to act, it the case of two or more receivers, jointly, severaily ar
jointly and severally in relation to any parl of the Charged Property and to the extent
permitied by law simBarly to remove any such receiver and to appoint another or others in
his plarce.

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

Any such receiver ab Lhe cosl of the Camgany may, in the name of or on hehail of the
Company or at his option in the name of the Bank {but anly with the specific apyroval in
writing of the Bank) or at his optian in his own name {and in any case notwithstanding any
administration or liquidation of the Company), do or omit to do anything which the Company
could do or omit 1o do and (in addition) may exercise all or any of the powers specified in
Schadule 1 1o the Insolvency Act 1986 [notwithsianding that such receiver may not be an
administrative receiver} and in pariicular {but without prejudice to the generality of the
[oregoing) any such receiver may:

fr} deal with, take possession of, collect and gelinany of the Charged Property;

[t} carry on, manage, develop or diversily or concur i carrying on, managing,
developing ar diversifying any husiness of the Company ar any part thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such businoss and carry out or complete (with or withoul
rmodificalion) on any of the Charged Property any works af demolition, building,
repzir, construction, furnishing or any project or development in which the
Company was engaged,

() raise or howrow any money from or incar any other liability to the Bank or any
other person and on such terms as to intereést or otherwisc and with or without
secrity as such receiver may think expedient and so that any such securily may,
with the prioe written consent of the Bank, be ar include a charge on the Charged
Property ranking either i priority to of pari passu with or after the security
hereby created;

{d} forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of (hut where necessary with the leave of the Court) and without the
need to observe any of the pravisians of Sections 99 and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
leases o7 tenancies of ail ur any of the
Charged Praperty;
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Without prejudice tn the security herehy constituted the Bank may at any time {either
befare or after demand has been made by Lhe Bank for payment of the money herehy
secured) by notice in writing to the Cornpany conveil the floating charge created by sub-
clause 4.1 over the Charged Pruperty Elevenihly described with immediate cilert into a lixed
charge as regards any of the Charged Prapeity Cleventhly described specified in the notice.

If, without the Bank’s prior written consent, any security comes into existence in favour of a
third party in relation to any part of the Charged Proporky Eleventhly describied or if any
persan carries out, or attempts (o cary oul, any enforcement or process {including any
distress, execution, laking of possession, forfeiture ar sequestration) against any of the
Charged Property Elevenlhly described, the floating charge owver such properly shail
automatically and instantly converl 1o, and have effect as, a fixed charge.

BANICS POWERS OF SALE AND LEASING

The powers and remedics conferred on imortgagees by Section 101 of the Law of Property
Art 1925 shall apply to this Debeature but without the restriciion imposed by Section 103 of
thal Act and the statutory powers of leasing conferred on the Bank shall be extended o as
Lo authorise the Bank te lease and make arrangements for ieases at a predrium of otherwise
and o accept surrenders of leases and granl options as the Bank shall think expedient and
withoul the need to abserve any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statulory power of sale, and any receives appointedl by the Sank in
excreising his powers under this Debenture, shall he at liberly 1o sell at such price and on
cuch terms and condilions as it or he in its ar his sofe discretion Lhinks fit and shall not be
under any duty or obligation to oblain the best ar any particular price.

Reithor the Bank nor any such receiver shall be liable to the Company or any other person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer of incur as a direct of indircct result of the Bank exercising its statutory power of sale,
as hereby varied or extended, ur such receiver exercising his powers under this Debanture.

In favour of a purchaser the Secured Obligations shall he deemed to have beconte due on
the day on which demand for payment Lhereof is made by the Bank and Lhe statutory power
ol sale, as hercby varied or extended, shall be exercisable from and after that date, which
date (without prejudice Lo the equitable right to redeem) shall be the redemplion date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall nol, without the prior wrikten consent of the Bank in relation to any
freehold or leasehold or heritable property now or al any fime hereafter acquired by o
belonging to the Company or any part thereof:

{2} axercise the statutory powers and any other powers of keasing, letting, entering
inte agreemncnts for leases or lotlings and accepting or agreeing 1o accepl
surrenders ol leases; ar

{b} pail with possession of such properly or grant any iease, tenancy, licence, right
or interest Lo nccupy such properly or any part thereo!; or

i) amend or confer upan any persan any lease, lenandy, licence, right or interest to
accupy such proporty or any part thereol or grant any licence or permission to
assign, underlet or part with possession of such properiy or any part thereof.

{*agc: 16 of 3%



.2

v

7.3

() all such [if any} deeds and documents of title relating to the Charged Proporty
Thirdly, fourthly, Seventhly and Tenthly described as the Bank may from time to
time specily.

{a) If any of the Interests in Secoeities are in uncertificated or dematerialised form,
the Company shall, forthwith upon being reguested to do so by the Sank, give or
procure the giving of all necessary instructions, in accordance with and subject to
the facilities and requiremants of the relevant system, to sffect a transfer ol tilde
of such Securitics inlo the name of the Bank or its nominee and to cause the
Operator 1o issue an Operator-instruction requiring the parlicinating issuer in
respect of such Securities to register such lransfer of titie;

(b {ollowing Lhe giving of such instructions the Company shall procure the repistrar
of such issuer to amend the issuer’s register by enfering the Bank or its nominee
jrursiant to such transfer ol Litle in place of the Company;

(] for these purposes “instruction”, "Operator”, "Operator-instruction”, “relevant
system” and "participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AN MOTICE OF CRYSTALLISATION

The Company shalt at any time if and when required by the Bank execute and deliver to the
Eank o+ as the Bank shall direct such [urther legal or other assignments, mortgages,
securities, charges, agrenments or other legal documentation as the Bank shall reguire of
and on all or any of the Charged Property ic securc paymenl of Lhe Secured Ohligations.
Such assignments, morigages, securities, charges, agreemenis or other legal documentation
shall be prepared by or on behalf of Lthe Bark at the cost of the Company and shall contain all
such clauses For the benefit of the Bank as the Bank may reqguire including without limitation,
if 50 required by the Bank in the case of a mortgage or charge on any freehold or leasehoid
property, any such clauses as are contuined in any of the Bank’s standard forms of morlgage
fram thne to fime and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank’s standard forms of standard security [rom time to time.

The Company shall at any Uime if and when reguired by the Bank and ol the Company’s cost
ive nolice Lo such persons as the 8ank may reguire of the charges hereby affected and any
such furiher legal or other assignments, mortgages, securities, charpes, agreements or alher
legal docurentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of 1he security intended to be granted by Whis Debenture or any such further legal
or olher assignments, mortgages, scowities, charges, agreements or other legal
documentation.

On each occasion that the Company acguires, or any nominee on the Company's behalf
arquires, any properly the Litle to which is registered or required 1o be registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acguisition and each relevant titte number or il the kand is unregistered the Company shall
procure that title to that property is duly and promptly registered {as applicable) and in any
event the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terms relerred to in sub-clause
L2

Page 15 of 3%



6.1

()

feh

(d}

Company's account(s) with the Bank in accordance with sub-clause 5.7{b} fand
additionally, in the case of Non-Vesting Debts, strictly in accardance with sub-
clause 5.7{d)). Where the Bank makes & payiment at the request of the Company
which is debited to any account with the Bank which is for the time being in
cradit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1{a} to such payment unless such payment was made as &
resull of same mistake of fact on the part of the Bank;

The: Company shall pay into its account or accounts with the Bank the joceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charped Property provided that the Bank shall be deemed o receive the
amounts owing to the Company referred to in paragraph {b) of the Charged
Praperty Fourthly desciibed in sub-clause 4.1 pwrsuant to the fixerdl charge
contained therein‘and nol pursuant to the fixed charge on freehold and-lrasehold
property First described in that sub clause or as mortgagee in possession.

The Company declares that all proceeds received or ohtained by the Company of
on the Company’s behalf but which are nol so paid or wansferred into Lhat
account or accaunts shall be received and held by the Company on trust for the
Bank.

In the event that the Company entors into any debt purchase, invoice discounting
or other financing arrangements with the Bank refating to the purchase ol any
debts of the Company [“Debl Purchase Agreement”} then without prejudice to
the generality of clause 5.7{b} the Company shall give ta its debtors or other
olligors (whose debls are the subject of and relerable to the Debt Purchase
Agreement) such instructions as may bo required from time to time by the Bank
to make payment of the proceeds of such debts direcily inlo the account
specified by the Bank pursuant to such Debt Purchase Agreoment or otherwise
specified in wriling by the Bank o the Company {the “Receivables Account”}). I
any such decbtor proceeds are for any reason remitted to and recelved by the
Compary, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument inte the Receivables Account and pending such
remittance holgd the same on trust absolulely for the Bank, separate [rorn the
Company’s own monies. The Company acknowledges that any balance standing
to the credii of the Receivables Account shall be held on trust absalutely for the
Bank and that it may nof, without the prior written consent of Lhe Bank,
withdraw any such monics from the Receivables Account.

DEPQSIT COF TITLE DEEDS, ETC.

The Company shall, if being requested o do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unfess
held by & prior mortgagee al Lhe date hereof and for as long as it remmains the prior

morigagee):

fir) all deeds and documents of title ralating Lo the Company's frechold and
lcasehold and heritable property for the time baing;

(i) all stock and share certificates and documents of title relating to Interests in
Securities;

fc) all documents evidending the Instaiment Credit Agrecments, and any securities

and guaranices provided in relation thereto; and
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|

The Company represents and warrants to the Bank, and so thal each such representation
and warranty shall deemed to be repeated on cach day during the continuance of this
securily, that, except to the exient disclosed Dy the Company to the Bank in writing prier to
the date hereof:

(a} the Company has not made any election pursvant {o paragraph 2 of schedule 10
to tho Value Added Tax Acl 1994 in relation to or affecting any part of Lhe
Charged Property;

{b s0 far as the Company is aware after making due and carelul enguiry the charges
contained in clause 4 do not infringe any intelectual property iights whether
registered or unregisicred whalsoever;

(e no circumstances have occurred during Lhe Company's cwnership of any freehold
or leasehald property and, sa far as the Company is aware after making due and
careful enguiry, no crcumstances occurred before the Company’s ownershin of
any freehold ar leasehold property now owned by Lhe Company which have led
or cotdd lead to a competent authority or a third party taking aoy action o
making a claim under any Environmental Laws {including the reguirement to
clean up or reimedy in any other way any contaminaled part of the environment
or the revocation, suspension, varialion or non-renewat of any Environmental
Licence) or which have led or could lead to the Company having to take action Lo
averi Lhe passibility of any such action or claim;

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

(2) no warning nokice or restriction notice has been served in respect of any Interests
in Securities owned [at law or in eguity} by the Company under or pursuant to
Part 21A of the Companics Act 2006,

The Company shail not make or reveke such an election as is referred to in sub-clause 5.3(a}
in relation to any part of the Charged Property without the Bank’s prior written conssnt or
unless the Bank requests the Company to do so in which case the Company shall
immediately make or revoke (as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.0A. Revenue and Customs.

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
eofsent to or concur in the entry of any registration, notice or momarandum an any register
in the United Kingdom or elsewhere {including without Bmilation any registration under
Lectinn 25 of the Trade Marks Act 1994) which the Bank may redquire in order to register or
note any interest it may have in, o or under the Intellectual Property Rights described {or
any part thereof) andfor to restrict any dealings in, under o in cotmection with the
liatelleclual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights {being the rights
conferred by Chapter IV of the Copyright Dosigns and Palants Act 1984} which may affect or
relate to the Inteflectual Propoerty Righls as the Bank may requira.

{2) Sub-clause 5.1(a) shall not prevent the Company without such ronsent as is
referied to in that clause collecling proceeds of the book and other doebts,
monetary claims and choses in action forming part of the Charged Propoesty in the
ordinary course of the Company's business and paying the same inlo the
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{a)

(b)

c)

{d}

{e)

{f}

sell, asdign, license, sub ficense, discount, facior or otherwise dispose of, or deal
in any other way with, the Charged froperty {other than Lhe Charged Mropefty
Eleventily described} subject as provided in clause 5. Hal;

create or penmit to subsist or arise any mortgage, debenture, hypothecalion,
charge, assignment by way of security, pledge or lien ar any olher encumbyance
or security whatsoever upon the Charged Properly excepl a lien arising by
operation of law in the erdinary course of the Company's business as eonducted
during the 12 months preceding the date when the lien first camoe inko existence;

enter into any contractual or other agreement of arrangement which has of may
have an economic effect similar or analogous to any such encumbrance or
securily as would he prohibited by sub-clause o A{l);

transfer, sell or otherwise dispose of the whole or any malerial part of the
Charged Property Eloventhly descriped whether by a single transaction or a
number of transactions whether related or not except by way of sale at full value
in the usual course of trading as transacted at the date hereal;

vary or purport Lo vary any Instalment Credit Agreement of any secwity or
guarantee provided in relation thereto or give any consents o licences under the
terms of any Instalment Credil Agreement or any securily or guarantee provided
in relation thereto provided that the Company shall not be prahibited by this
covenant from agreeing to any such variation or giving any such licence or
consent if Lo d6 so would not materially and adversely affect the value 1o the
Bank for security purposes of such Instalment Credit Agresmaent or such security
or guarantee and if to da so would not affect the validity or enforceubility of such
Instakment Credit Agreemant or such security or guarantee; or

enter into any agrecment with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called the “Financier”} which has the
economic affect of, of an economic effect 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 involve one or more of the following:

fi) sales, agreements for sale or transfers ol any property or rights
whatsoever to the Financier; andfar

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

{iii} the grant or possible grant of authority by the rinancier for sales,
apreements for sale or transflers of the nature set out in sub-clause

5.1{f){ii);

5.2 The Company hereby requests the Chief fand Registrar to register the following restriction
on the Proprietorship Register of any registered land forming part of the Charged Praperiy:

"RESTRICTION

No disposition of the registerad cstate by Wie proprietor of Lhe repistered estate or by Lhe propeietor of
any registered charpe is to be registercd without 2 written consent signed by the pruprietor for the time
being of the charpe dated in favour of Llayds Bank plc referred to in Lhe Charges

Register.”
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4.2

4.3

4.4

4.5

4.0

51

Seventhly: The Intellectual I'roperty Rights. i
Eighthly: The gnodwill and the uncalled capital of the Company both present and future,

Minthly: All ather plant and machinery, fittings and equipment {not in any such case being
the Company's stock-in-trade or work in progress) now or at any time hereafler belonging to
the Company or in which the Company is legally, beneficially or otherwise interesied,
wherever situated and whelher or nol alfixed to any freehald or leasehold property of the
Company,

Tenthiy: All the rights, interests and benefits of the Corapany under any presont or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee incuding (without prejudice
to the generalily of the loregeing) Uhe Company’s right to any refund of rentals or other
PRAYMENLS,

Eleventhly: The undertaking and all properiy and assets of the Corapany both present and
future including {without prejudice to the generality of the feregoing) heritable property and
all other property and asscts in Scotland and Uhe Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly desciibed (if and in so far
as the charges tharson ar on any part or parts thereof herein contaieed shall [or any reasen
be ineffective as fixed charges).

The security hereby created shall as rogards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly desciibed be first tixed
charges [and as regards all those parts of the Charged Property First described now vested in
the Campany shall constitute a charge by way of fegal mortgage Whereon) and as regards the
Charged Property Eleventhly described shall be a first ficating charge.

The security herchy constituted shall extend to all beneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
thereof,

r

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

Paragraph 14 of Schedule B to the Insoivency Act 1286 shall apply to the floating charge
created by Lhis Debenture,

The Company represents and warranls 1hat at the date that the Company executes this
Debenture the Company has made full disclosure inwriting to the Bank of

{a) any Information relating to each part of the Charged 'roperty and each right hold
Ly any other person in relation to any part of the Charged Property which, in
each case, would be material to the Bank in relation to Lhe appropiialeness ar
adequacy of any part of the Charged Property as security for the Secured
Obligalions; and

{b) cach ‘matter in respect of which Lhe Pank has reguested information frem the
Campany in connection with this Debenture.

RESTRICTIONS AND WARRANTIES

The Company shall not withoul the prios wiillen cansent of the Rank:
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e}

{d)

(e}

{f}

without prejudice to paragraph {d) below, any amounts gwing ar which may
heconte owing to the Company under any Luilding, construction or developmoent
contract or by virlue of the Company’s rights under any retention or other trusls,
whether or not any certificate as to the amount due has heen issied in respect
tivereof {and the proceeds thereof);

without projudice to paragraph (e} below, ali rights [and the ywocecds of such
rights} present or fulure, actual or contingent, arising under ar in connection with
any conlract whalsoever in which the Company has any right, title or interest
{including, wilhout Emitation, all policies and contracts of insurance and
assurancel;

any amounts owing of which may becoma owing to the Company by way of
damages, compensation or atherwise under any judgment or order of any
competent authority howsoever arising or by way of seltiement or compromise
of any legal proceadings; and

the benefit of all rights relating to such dehts, claims, rights and chases in action
including (without prejudice to the ponerality of Lhe foregoing) such rights as are
Thirdly described in this sub-ciause.

Fifthly: Where the Campany for the time being carries on any business comprising or relating
to the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974) or any
business comprising or relating to the bailment or {in Scotland} the hiring of goods:

tire full benefit of and all rights under the Credit Agreements, including all muney payable

{g)

{n}

()

Shxthiy:

under or in respecl of the Credit Agreements;

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

the full benefit of and all rights relating to the Instalment Credit Agreements
including alt legal and equitable charges and other securities angd guarantees and
the other righis and remedics expressly or impliedly rescrved by the Instalment
Credit Agreemanls and by such securities and guaranteos;

the Company’s present and future rights and interosis (if any) in and to any
challels comprised in the Insialment Credit Agreements or securities and
guarantecs provided in relation thercto including (without prejudice to the
generalily of the foregoing) any right to damages relating thareto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
in such chattels remains vested in the Company; and

the full benefit of the Company’s rights and interests (il any) in and to all
insurance effacted by the Company or by any other person of any chatiels
comprised In any Instalmenl Credit Agreemcnts or any securily or guaraniee
provided in relation therclo.

the Charged Securities;

(k)
{l;

all rights in respect of or incidental to the Charped Securities; and

the Interests in Securities.
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fank and the Company shall from time to time agree or, in the absence of such agreemend,
as Lhe Bank shall from time to time fix and (without prejudice to the right of the Bank to
reguire payment of such interest) all such interest shall be compounded (both before and
after any demand or judgiment) upon such days in each year as the Bank shall from time o
time fix.

CHARGES

The Company with full title guarantee hersby charges with the payinent of the Secured
Obligations and 50 that the chaiges hereby created shall be 2 continuing security:

Eirst: The freehold and leasehold property (if any) of the Compeny Loth present and future
including {without prejudice to the gencrality of the foregoing} the properties {if any)
specified in the Schedule {and, where any such property is leasehold, any present or future
right or interest conlorred upon the Company i relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
tirereto) and all huildings and fixtures {including trade fixtures} fixed plant and machinery
from time to time on any such property and all liens, mortgages, charges, options,
agreements and righls, titles and interests {whethor legal or equitable) of the Company in or
ovier land of whatever description both present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and machineny an
any [reehold or leasehold property forming part of the Charged Properly from lime to time
hired, leased or rented by the Company from third parties or acquired by the Company from
third partics on a hire, instalment or conditional purchase basis including (without prejudice
to the generality of the forepoing) the Company’s right to any refund of rentals or other
payments.

Thirdhy: All hook debts {inchueing wilhout limitation any book debts which are NMon-Vesting
Bebts] both present and luture due or owing to the Company or in which the Company is
legally, beneficially or otherwise interested {and the proceeds thereof} and the benelit of all
righls refating thereto including {wilhout prejudice to the generality of the foregoing) the
Relaied Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors' fiens and similar and
associgled rights,

Fourthiy: All alher debts {including without fimitation any ather debts which are Non-Vesting
Dehish, claims, rights and choses in aclion both present and future of the Company or in
which the Company is legally, beneficially or otherwise interested {and Whe proceeds thereof}
inchuding {wilhuul prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Company with the Bank or any third
party from time to time both present and future {including choses in action which
give rise or may pive rise v a debt o debis} owing to the Company {and the
proceeds thereof};

{ix} any amounts owing to the Company by way of rent, licence fee, service charge or
difapidations by any tenant or licensee (in each case whether present or future)
of any freehold or leasehald property from lime to time forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Company {and, in each case, lhe Drocesads
thereof};
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1.3

1.4

on martpagees by 'the Law of Properly Act 1925 or this Debenture
shall have atisen or become exercisable; and

fwii} references to clauses, sub-clauses and schedules shall be references
to dauses, sub-clauses and schedules of this Debenture.

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

The perpetuily period applicabile to any Wrust conslituted by this Debenture shall be eighty
years.

AGREEMENT TO PAY

Tha Company shall pay to the Bank in accordance with any refevant agreament between the
Bank and the Company relating to the amounts herchy securcd or, in Lhe absence of any
such agreemoent, on demaind:

{a} all money and liabilities whether actual or contingent {inciuding further advances
made hereafter by the Bank) which now are or aL any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoever
without limitation {(and {in any case) whether alone or jointly with any other
person and in whatever style, name or farm ang whether as principal or surety
and notwithstanding that the same ray at any earlier time have been dus owing
or incurred to some other person and have subsequentiy hecome due, owing or
incurred 1o the Bank as a result of a Uransfer, assignmoent or ather transaclion or
by operation of law);

{b) iterest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in tie absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank’s
base rate for the time being in lorce {or its eguivalent or substitute rate for the
time being} or, in _the case of an amount d_enominated in any currency or
currency unit other than Sterling, at the rate ol twe porcentage paints per anaum
above the cosl to the Bank [as conclusively determined by the Bank) of funding
sums comparable to and in the cirrency or currchcy unit of such amount in the
London nterbank Market {ar such olther market as the Bank may salect) for such
consecutive perigds (including ovenight deposits] as Lhe Bank may in ils absoluie
discretion from time to time select;

fc} commission and other banking charges and legal, agministralive and other costs,
charges and expenses incurred by the Bank in relation tu the Dehenture or the
Charged Property {including any acts necessary 10 release the Charged Property
from this security), or in enforcing the security hereby created on a full and
unquakified indemnity basis; and

{d} any fees charged by lhe Bank for the time spent by lhe Bank's offickls,
employecs of agents in dealing with any matter refating Lo this Debenture., Such
fees shall be payable at such rate as may be specified by the Bank.

INTEREST

The Company shall pay interest at the rate aforosaid on the money so due {whether before
or afier any judgment which may be recovered therafore) upon such days in each year as the
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1.2

“Sacurities” means afl stocks, shares, bonds, certilicales of deposit, bills of exchange,
depository receipls, loan capital, derivatives {including any currency or currency unit,
inkerest rate or commaodity hedging arrangeiment] and other secwrities of any kind {whether
in certificated or uncertificated form ang whether markaetable or otherwise); and

“Value Added Tax"” includes amy other form of sales or turnover tax.
In this Debenture:

{a) The expressinns the “Company” and the "Bank”™ where the context admits
inclucte their respective successors in title and/or assigns, whether immediate or
darivative, Any appuintmaent or removal under clause 10 ar consents under this
Debenlure may he made or given in writing executed by any such successors of
aszsigns of the Bank and the Company hereby firevocably appoints each of such
successors and assigns to be iis attorney in the lesms and for the purposas set
aut in clause 17;

{1} unless the context requires olherwise:
{1} the singular shall include the plural and vice versa;
{ii) any reference to a person shall include an individual, company,

corporation, limited lizhility partnership or other body corporate,
joint venture, society or an unincorporated association, orpanisation
or body of persons {including without lmitation a trust and &
partnership) and any government, state, government or state agency
oF international  organisation (whether or not a legal entity).
References to a person also include that person’s sucoessors ancd
assigns whether immmediate or derivalive;

{ii) the cxpression “this Debenture” means this debenture and shall
extend o every separate and independent stipulation contained
herain;

fiv) any right, entitlement or power which may be exercized or any’

determination which may be made by the Bank under or in
conncction willh Lhis Debentire may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therefore,

fw) references to any statutory provisinon {which for this purpose means
any Act of Pariiament, statutory instrument or repulation or European
directivee or regulation or olher European legislation) shall include a
reference Lo any modilication re-enactment or replacemeant thereof
Far the time baing in force, all regulations made thereunder from time
to time and any analogous prowvision or rule under any appicable
foreign law;

fwi} for the avaidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shiall
fundess otherwise expressly stated) apply and be exercisable
regarless of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardicss of
whether the power of sale or olher powers and remiedies conlerrad
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(1) all present and future copyrights, patents, designs, trademarks, service imarks,
bramd names, Inventions, design rights, know-how, formudas, confidential
infarmation, trade secrets, computer soflware programs, compuier systeims and
all ather intellectual property rights whatsoever without any limitatian, whether
registered or unregistered, in all or any part of the world in which the Company is
{egally, beneficially or otherwise interesied;

{o] the bensfil of any pending applications far the same and 2l henefits deriving
therefrom and thereunder including but not limited to royalties, lees, profit
sharing agreemenks and incame arising therefrom and all licences in respect of or
relating to any intelleclual proporty rights, whether such licences are granled to
the Company or granted by the Company,

“Interests in Securites” means the Charged Securities and all stocks, shares, securities,
rights, money or property of other assels accruing or offered al any time by way of
conversion, redemption, bonus, prelerence, eption or gtherwise Lo or in respect of any of
the Charged Securitics including without limitation all dividends, interest and other income
prayable in cotnection therewith;

“Non-Vesting Debts” means all baok and other debis which are purchased or purported to
be purchased by the Bunk pursuant to any debt purchase, invoice discounting or alher
financing arrangement relating to the purchase of any debts lor the time being in force
between Lhe Company and the Bank bul which fail {o vest absolutely and effeclively in the
Bank for any reasan,

“planning Acts® means all legislation from time to time regulating the development, use,
safety and cantrol of property including without limitation the Town and Country Planning
Act 1990 and any insirumenl, plan, regulation, permission and direction made ar issued
thercunder or deriving validity therefrom;

“Related Rights” means in relation to any book or other dohis:
{p) all security, bonds, guarantees, indemnities in relation to such debts;

{g} the right to demand, sue for, recover, receive and give rieceipts for all amounts
due and to become due under the contract or arrangement under which such
debts arise;

{r] the benefit of all covenants and undertakings from, and all causes and righis of
action against, the debtor in respect of amount due and to hecome due under
the contract or arrangement under which such debts arise; and

{s} all ledgers, documents, computer or efectronic data finclutling operating systems)
recording or evidencing such debls;

ssecured Obligations” means:

{t} all money and liabilitics and other sums hereby agreed to be paid by the
Company to Lhe Bank; and

{u} all other mency and liabilities expressed to he secured heraby {including, without
limitation, any expenscs and charges arising out of ur in connection with Lhe acts
ar matters referred to in clauses 10, 13, 14, 18, 23} and all ather obligations and
labilities of the Company under this Debenture;
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“Enwironmental Licence” means any permit, licence, authorisalion, consent or other
approval reguired by or given pursuant 1o any Environmental Laws;

“Hiring Agreementis” means all agrecments {not heing Credil Agreements) now or hereafter
entered into by the Company for the bailment or {in Scotfand) the hiring of goods to any
person and all agreements (not being Credit Agreemenlts) now or hereafler entered into by
any person other than the Company for such bailment or {in Scotland) hiring the Lenefit of
which is assignad to or otherwise vested in the Company;

“Insolvency Event” in relation to the Campany means each of the lollowing:

{a)

[b)

fc)

{d)
{e)

if)
{g)

th

i)

Li)

(k}

(I

{my}

a meeting is convened for the purpose of considering a resalution to wind up the
Company,

such a resoiution as is meationed in paragraph (o) is passed;

a mecting of the directors or members of the Company is convened lor the
purpose of considering u resolution to seek a winding up order, an adininistration
order or the appointment of an administralor;

such a resolution as is mentioned in paragraph {c is passed;

a petition for a winding up or an application for an administration order is made
by the Company or its directors or members or 5 presented against the
Company;

such an vrder as is mantioned in paragraph {e) is made;

a notice of appointment of or notice of intention to appoint an administrator 1s

issued by the Company or its directors or members or by the haolder of a
yualifying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

a receiver [administrative or otherwise) is appointed over all or part of the
Company's assets;

the Company takes part in any action (including cntering negotiations] with a
view to readjustment, rescheduling, forgiveness or deferral of any parl of the
Company's indebtedness;

the Company proposcs of makes any general assignment, campasition or
arrangement-with or for the benefit of all or some of the Company’s creditors;

the Company suspends or threatens to suspend making payinenis to all or some
of the Company's creditors;

any action is taken in any jurisdiction which is similar or anafogous to any of the
forecoing; or

the Bank has reasonable grounds lor beleving that any of the foregoing is
immincnt;

"nstalment Credit Agreements” means the Credil Agreements and the Hiring Agreements;

flntellectual Property Rights” means:
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“Charged Securities” means:

{a) all those Securities which for the certificates of which) are now or may at any
time in the future be:

(i) tadged with or held {in certificated or uncertificated form]) by the Bank
or its apents o behall or for the actount of the Company; or

{ii} transforred to or registered in the name of the Bank or its naminee{s)
an behalf or for the account of the Company; or

fiii] heid {whether in certificated o uncertificated form) by any person
ather than the Company for o to the ovder of the Bank or ils
nominee(s} al the request of or by arrangement with the Company; of

fiv] held in uncertificated form by 3 member of CRLST or any other similar
system [including the Company ltself it a member of CREST ar other
similar system) where the Bank o its nominee(s) may to the exclusion
of the member of the syslem direct the transfer of such Securities;

fwhether ladged, held, wansferred or registered for safe custody, collaction,
security or for any specific purpose or generally and either hefore or after the
date hereof); and

b the benefit of all agreemenis, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or has an
oblizgation to deliver or transfer, any such Sccurities to the Company o Lo the
order of the Company; and

{<) all those Securities held by the Company in any subsidiary undertaking as defincd
in Section 1162 {together with 5chedule 7) of the Companies Act 2006;

*Enfranchising Legislation” means any legislation conferring upon a tenant or tenanls of
property {whether individually or collectively with other tenants of thal or ather properties)
the right to acquire a new lease of that property or to acguire or reguire the acruisition by a
nominee of the freehold or ahy intermediate reversionary interest in that property including
fwithout limitation) the Leasehold Relorm Act 1967 and the Leasehold Refarm, Housing and
Urban Development Act 1993 and the Commaonhold and Leasehold Reform Act 2002 but
does not include Part | of the Landlord and Tenant Acl 1254;

“Exvironmental Laws® moans all laws {statutory, common faw oF otherwise] including,
without limitlation, circulars, guidance notes and codes of practice fratn time to lime
regulating Lhe control and prevention of pallution to iand water or atmosphere andfor the
carrying oh of any process or activity on gremises and any emissions from and all wasic
produced by such installations andfor process or activity and any chamicals or substances
relating to the same whether relating Lo health and safety, the workplace, Lhe environment
or the provision of energy {including without limitation the Health and Safeiy at Wark etc.
Act 1974, the Conltral of Pollution Act 1974, the Emvironmental Protection Act 1990, the
Environraent Acl 1995, the Water Industry Act 1991, the Water Resources Act 1941, the
Statutory Water Companies Act 1991, the Water Consolidation (Consequential Provisions)
Act 1991, the Watcr Act 2003, the Clean Air Act 14953, the Alkali, etc., Works Regulation Act
1906, the Manning {Hazarduus Substances} Act 1990, the fublic Health Acls and the
Radioactive Substance Act 1993 and any European Union directives or regulations regulating
the same) fram time to lime in force and any other insirument, plan, regulation, parmission,
authorisation, order ur direction made or issucd Lhereander or deriving, validity therefrom;
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BETWEEN - 0%
Name -

{the

Devcor Properiies LimTteel “Company”)

Registered Number

92908172

Address

72 Fle!dmg Rnad Chlswmk London, w4 1DB

% Llo‘;ds Eank PLC Df Pendefurd Securitics Centre, Dept 3182 Pemlefurd Businass Park
% \Wobaston Road, Wolverhampton, WVS 5HZ

1 GEFNITIONS AND INTERPRETATHIN
1.1 in this Debenture the following words and expressions shall have the following meanings:

“aoproved Instalment Credit Agreement” migans Instalment Credit Agreements for Lhe time
keing deposited with the Bank and approved by the Bank for the purpase of the calculation
reguired by sub-clause 12{d};

*Charged Property” means the underisking, assets, properlies, revenues, righis and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly arnd
Eieveniily described i sub-clause 4.1 and references to the Charged Properly include
references to any part of it;

“Credit Agreements” means afl apreements now or hereafter entered into by the Company
under which the Commpany has provided or agread to provide credit (a5 defined by section 3
of the Consumer Credil Act 1974} to any person of any amounl and alf agreements now or
hereafter entered into by any person other than the Campany under which eredit {as so
defined) is provided or agreed to be provided and the benefit of which is assigned o or
othenatse vested in the Company;

Farm of Charge filed at BM the Land Registry under reference MD1220C

Page 3 of 39



Table of contenis
Clause Heading

1. DEFINITIﬁNS AND INTERPRETATION

2 AGREEMENT TO PAY

3 INTEREST

4 CHARGES

5 RESTRICTIONS AND WARRANTIES

B DEPCSIT ©F TITLE DEEDS, ETC,

7 FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION
2 BANE'S POWERS OF SALE AND LEASING

G COMPANY'S POWERS OF LEASING AND LICENSING

10. APPOINTMENT OF AN ADMINISTRATOR AND APPOINITMENT AND POWERS OF A
RECEIVER
11. PROTECTION OF THIRD PARTIES
12. COVENARNTS
3. REPAIR ANT INSURANCE
14. ENVIRONMENTAL OBLIGATIONS
15, INSTALMENT CREDIT AGREEMENTS
i6. ENFRANCHISING LEGISLATION
17. POWER OF ATTORNEY
18. INDERMNITY
19, NOTICE OF SUBSEQUENT CHARGES, ETC.
20. SET-DFF
21. NOTICES AND DEMANDS
32 CURRENCY CONVERSION
23, PAYMENTS AND COSTS
" 24, NON-MERGER, ETC.
25. TRANSFERS BY THE BANK OR THE COMPANY
26. PARTIAL INVALIDITY
27. RESTRICTION ON LIABILITY OF THE BANK
28. CONCLUSIVE EVIDENCE
29. MO RELIANCE ON THE BANK
30. MISCELLANECGUS
31 LAW AND IURISDICTION

Lo B +'= B 4]

11
14
15
16
16

17
20
21
23
5
2h
27
28
29
30
30
31
31
32
a3
33
33
3
Y
35
36

Page 2 of 39



[LOVDS BANK ??&

SEC-160858-CA

Debenture
(company or limited liability partnership)

To he presented for registration at Companies House within 21 days of dating.

T

Lloyds Bank plc

43§00 IB/OFAIE



