Companies House

MRO1 e

Registration of a Charge

Company name: AM/PM PROPERTY SERVICES LTD.
Company number: 02909078
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Received for Electronic Filing: 06/12/2017

Details of Charge

Date of creation:  06/12/2017
Charge code: 0290 9078 0004
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TARRAN CHARL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2909078

Charge code: 0290 9078 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th December 2017 and created by AM/PM PROPERTY

SERVICES LTD. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th December 2017 .

Given at Companies House, Cardiff on 8th December 2017

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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AM}'PM Prupert-,r Serulces Ltd

L .'Hegistered Nurnher
nzeneuzre '

Lievds Rank PLC ef Pendeferd Seeuratles Centre Dept 3282 Pendeferd Bus:ness Park
WDbastun Road, Wolverhampton, Wy95HZ - -

11

A .'_UEFINITIDNS AND tNTERPREI’ATJDN : _.: e
In thls Debenture the ntFowlng words and expressmns shall have the followmg meanings:

- “aApproved nstalment Credit Agreement” means Instelnent Credit ngreements for the time
.~ ;. being deposited with the Bank end epprmred tr,.r the Eenk fur the purpose {}f the calculat:en
s required by sub-clause 12(d); e _ _

”charger.i Preperty” means the undertakmg, assets, prepertles ravenues, nghts and benefits

First, Secondly, Thircly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references te the Charged Prnp-ertt.-r inciude

o references te- an-,r part ef :t

L "Credlt Agreements means aII agreements now or he:eaﬂer entered into I]',r the Company
. ‘under which the Company has provided or agreed to provide credit {as defined by section 9
_ of the Consumer Credit Act 1974) to any person of any amount and all agreements now or
- hereafter enterad into by any person other than the Company under which credit {as so
-defined) is provided or agreed to be provided and the beneflt uf which is assigned to or

. otherwise 1ures.te-:i in the Companyr, _ ' :
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' ;".t_:harged Senurltles" means:

o -_ﬁ'_[;-,}_ EESRET thnse Securltles whlch l:ﬂr the certlfil:ates uf whlch] are nnw r.-r ma!_.r at amyr
'"'-'-""'tlmemthefuturehe FE o

o :-'[i] _ ;' i X Iﬂdged wuth ar held {ln tert}ﬁcated or uncertsflcated fcrm] h-,-' the Bank
s or |t5 agents on behalfur fr::-r the acmunt nf the Compann_.r, or :-. L -: '

: -"{ii} _ e transferred toor regESterEd in the name t}f the Bank or 1ts nnmmee{s}
Do o -'c-n behatf or fr:-r the accuuntnf the Company, or.

o L i) - 'heid [whether in certlflcated or uncertlf“ cated furm:l tn; r:m_-,.ur persun
.77 " other than the Company for ar to the order of the Bank or its
- nominee(s} at the request of or by arrangement with the Company; or

" {ivy - -held in uncertificated form by 2 member of CREST or any other similar
Con 0o systemn {including the Company itself if a member of CREST ar other

.. - . similar system) where the Bank or its nominee(s) may to the exclusion

'."_uf the member c—f the s-fr.tem dtl‘ECt the transfer nf such Se-:urlttes '

_ ':.'_'[whether Indged he}d transferred nr reglstered fﬂr safe custod*_.r, CG"EEtIUn
. security or For any spemflc purpose or general!\f and enther befure ar atter the :
;datehermﬂ and ' : S - L

- [b] '.';the beneflt of ﬂl] agreements, arrangements undertakangs nr acmunts under
“:iu 0 which any person halds on behalf of or on trusi for the Company or has an

- obligation to deliver or transfer, any su—::h SECUHtIES tu the Eumpam_.r or to thE_
':DrderoftheCﬂmpany,and S : '

e o .all those Securities held by the Cﬂmpany in any SUhEIdIEIfY undertakmg as derned .
R i Sectlun 1152 {tngether w:th Schcdula ?] of the Cnmpames Ar;t ZDDE

"‘Enfranchlsmg Leglslatlnn MBS an'-_.r Ieglslatmn confemng upﬂn a tenant ar tenants of

T - - property {whether individually or collectively with other tenants of that or other propertias)
- the right to aciuire a new lease of that proparty or £o acquire or require the acquisition by a

" -nominee of the freehald or any intermediate reversionary interast in that property including
{without limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
- Urban Bevelopment Act 1993 and the Commonhold and Leasehﬂld Refﬂrm Act 2{102 but
: "-l:iIJES rmt lnl:lutfe Part II -:}f thE i_andlurd and Tenant Act 1954 : P

"En\rlrﬂnmental Eaws” means aIE Iaws {statutor\r, common law ar utherwnse} incluging,
without limitation, circulars, guidance notes and codes of practice from time to time

~ . regulating the control and prevention of pollution to land water or atmosphere andfor the

. carrying an of any process or activity on premises and any emissions from and all waste
" produced by such installations andfor process or activity and any chemicals or substances

- relating to the same whether relating to health and safety, the workplace, the environment

or the provision of energy [including without limitation the Health and Safety at Waork etc.
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Erwvironment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation (Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
1906, the Planning (Hazardous Substances) Act 1993, the Public Health Acts and the
Radioactive Substance Act 1993 and any Europaan Union directives or regulations regulating
the same} from time ta time in force and any other instrument, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;
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“Enviranmentai Licence” means any permit, licence, authorisation, consent or other
. appraual requlrad I::-1|,|r or gwan pursuant to ara;,ur Enwranmantal Lawa,

'_ - "Hrrmg ﬁgraamants means ali agraemants fnot hamg Credlt ﬁhgraaments} now or hereafter
- entered into by the Company for the bajllment or {in Scotland} the hiring of goods to any

person and all agreements {not being Credit Agreements} how or hereafter entered into by
any person other than the Company for such bailment or {in Scattand} hlrmg the bepef“ t af

N -whr-:h is assngnad toor atharwnsa \rastad in tha Cprnpanyr, R

"Ins nluanqr Euapt n relatlan t{} tha cgmpany maana aach af f,he faliawmg

e _{a] e '_3 a maatmg is -:pnvaned far the purpasa af cansndenng a rasalutipn to wmd up tha o

o ;(mepan',r, _': L
i) sucha resolutionas ?s mentioned in paragraph {z) i P_ﬂ?aéd: | .
[c] _ a .rpaét.ing of tha .'direatpr.s.'ﬂ'r. rpemhers pf tha Cpp‘ipan.y.is cpmraned far the

-~ “purpose of canmdarmg a resolution ta saak a wmdmg up ar::ler an admmmtrauan
' _'arder or the appprntment pfan admmlstratar ' ' : . Coe

o ": () " .such a rasalutlpn as IS mentlaned in paragraph [c] is passad
- fel g 'a pEtltI{m far a wmdmg up or an apphcatrpn far an admlmstratlpn order is made
R I:u_.r the Cr:-mpanyr or itj d:recturs or . memher5 or is presentad agamst tha
' :._{f_} jsuch an prder as IS mantmnad in paragraph {e} is made
e {g) - : 'a notice pf appmntmant af or notice af mtantran to apppmt an admlmstratpr is

-issued by the Company or its directors or members ar by the holder of a
qualifying floating charge or a proposal is mada fr:—r or tha Eampanyr hemmes
SubjEl:t tu, any vpluntaw arrang:—:-ment ' S - :

Shy a receiver {admmistratwa or atharwisa} s apppmta::l over aII or part af tha
S _-Cpmpanvsassets _ _ _

'{i} : ':_the Cpmpam_.r takes part in alw actmn {m-:ludmg entarmg negatiations} with a
- -view to readjustment, raschaduirng, fargwanass ar dafarral of any part of the
L _Cprnpan-,fs m::lahtadnass o : -

if} :.'_the (mepan'l_.r pmpcs:es or ‘makes any general assignment, composition or
- arrangement wrth or for tha banefit pf aII ar some pf the Company’s creditors;

tk) the Company suspends or thraatens tp suspend makmg pan_.rments to all or some
of the Company’s creditors; '

{1} anhy action is taken in any ;unsdrr:tmn Whi{:h is similar ar anaipgpus to any of the
foregoing; or

{r] the Bank has reasonable grounds for believing that any of the foregoing is
_ imminent; . -

"‘Ins.t_almant Credit Agre_ema_nts_" means the_Credit a,greama_nt_s an_d the Hiring Agreements;

“Intellectual Preperty Rights” means:
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fa) -alt present and future copyrights, patents, designs, trademarks, service marks,
‘brand names, inventions, design rights, know-how, formulas, confidential
informatian, trade secrets, computer sofiware programs, computer systems and
" all other intellectual property rights whatscever without any limitation, whether
S - registered or unreglstered in a&ll or any part of the wurld n whl-::h the Cumpanyr is

T Iegafl'f, henef“ malhr or ﬂtherwmemterested e

i) : the henef“t uf any pendmg appllcatmns for the same and aII beneﬂts deriving
- : .therefmm and theréunder including but not [mited to royalties, lees, profit
"1 “sharing agreements and income arising therefrom and all licences in respect of or

. ".relatmg to any inteflectual property rights, whether such |JCEnEe5 are granted to - .

S -.'_the Cc:-mpanyr or granted I::-1_.r the Cumpanv, :. L

"-_"‘Interests in Securities” means the Eharged Securities and aII stocks, shares, securities,

o fights, money or prupert],r or other ‘assets accruing or affersd at any time by way of

o conversion, redemptian, bonus, preference, option or otherwise to or in respect of any of

o ';the Charged Securities inchuding wnthuut Iam|tat|un a!I dwadends interest an-::l mher income
Paﬁ'ahie in cunnectlﬂn theremth ' : S - o e

3 "Nﬂn-‘.-'e-stmg Dehts"’ means aIE book and other debts which are purchased or purported to
- be purchased by the Bank pursuant to any debt purchase invoice discounting or other
- financing arrangement relating to the purchase of any debts for the time being in force

L . between the Company and the Bank but whu:h fail o vest abﬁﬂlutehf and Ef‘fElTIWE[\F in the

' -Bank for any reason;

*fP]anning Acts” means afl legislation from time to time regulating the development, use,

 safety and control of property including without limitation the Town and Country Planning

© - - Act 1990 and any instrument, plan, regulatmn permlssmn and dlrectlun made ar |$5ued
. _:thEi’eunderOrdEfIWI‘Ig‘U‘EhﬂIt‘f therefmm, Coen S

"Related nghts means II'I relatlon to arw houk or D’Eher debts

. _' @ _:a_ll_se_cur_lw, bonds, guarantees, _rncie_njn_lt_le_s in relation to such debts;
(b} - theright t0 demand, sue for, recover, receive and give receipts for all amounts
: -. . :due and to become due under lhe cuntract or arrangement under whlch such
T dehts arise; : : :
ic} the benefit of alf covenants and undertakings from, and alf causes and rights of

.. . -action against, the dehbtar in respact of amount due and to become due under
e _the contract or arrangement under which such debts arise; and

{d) . .all ledgers, documents, computer or electmnlc data [mcludlng aperating systems)
recording or evidencing such dehts ' : :

“Secured Obligations” means: . . : o _. . PR

fa) all money and labilities and nther sums hereh!,r agreed to be paid by the
Company ta the Bank; and

{k) all other money and liabilities exprassed to be secured hereby (including, without
: limitation, any expenses and charges arising out of or in connection with the acts
of matters referred to in clauses 10, 13, 14, 18, 23) and all c-ther Gbligﬁ[lﬂf‘ls and

liabilities of the Company under this Debenture R
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"Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency unit,
interest rate or commadity hedging arrangement) and other securities of any kind (whether
n certlflcateﬂ or uncemflcated fnrm and whether marketahle or utharwns&] and

I"'-."alh.he Added Tax" includes an-,v -::-ther fnrm nf sales or turnnuer tax o

'_ In ihjs Debenture. -

S ) B e T hE “EApressions - the "Cumpan',r” and the "Bank" where the context adm|t5"

- '.!nn:iude their respective successors in title and/or assigns, whether immediate or
 derivative, Any appointment or removal under clause 10 or consents under this
Dehenture may be made or given in writing Executed by any such successors or
L asmgns of the Bank and the Company hereby :rrmmcahly appoints each of such

- 'successurs and assigns to be its ﬂttﬂrnﬂ}ﬂ' in the terms and fur the purpﬂses set

e c:-ut in c!auma 1}'

R ' o "_1_jnl_Ess th_e {_:unt_ext _réqﬁire_s u._the.rﬂq.ise;' - -
NRESE ) BEFRE “the singular shall i_nclude the plural and vice versa;
.' iy .'..'_Emyr reference to a ﬁermn shall include an individual, company,

. corporation, limited liability partnership or other body corparate,
- Joint venture, society ar an unincorporated association, organisation
;o or body of persons {including without limitation a3 trust and =
o partnership) and any government, state, povernment or state agency
.ot international  -organisation (whether or nat a legal entity).
U fﬂeferencea {0 a person also include that persnns 5ucce_=.50r5 am:l

S asmgns whether |mmed|ate or derwatwe ' -

'._'.{i'ti} . "-_".the Expressmn "thls Dehenture means th:s debenture and shall
Soninn 0 eatend to ever'n_.r separate and mdependent stlpulatmn cuntamed
'_'_:herem e T . .

.':.'.3{3"-'} ._-arw nghl: entltfement or pﬂwer whlch may be exercised or any

.. determination which may be made by the Bank under or in

. “connection with this Debenture may be exercised or made in the

- .- absolute and unfettered discretion of the Bank which shall not he
' .'_under any uh!lgatlnn to gwe reasons therefﬂre

v} references to any statutnr',r provision [whu::h for this purpose means
... any Act of Parliament, statutory instrumant or regulation or European
. -directive ar regulation or other European legislation] shall include 2
- reference to any medification re-enactment or replacement thereof
for the time being in farce, all regulatlons made thereunder from time
ta time and any analognus pmwsmn or. ru}e under any applicable
fDrEIgn Iaw '

o ' ) fnr the aumdance of ary douht the rights powers and discretions
' canferred upon the Bank by cr pursuant io this Bebenture shall
{unless otherwise expressly stated) apply and he exercisable

regardless of whether a demand has been made by the Bank for the

payment of the Secured Obligations or any of them and regardless of

whether the power of sale or other powers and remedies conferred
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14

IR L

.. on mortgagees by the Law of Property Act 1925 or thrs Debenture
-';shaIE hatre ansen or he-:ome exercuﬁeble, enl:l L

o '{vii} L _'references tn clauses sul}clauseﬁ end schedules shalt be references

. _"tn clauseﬁ sub EFEUSES end schedules ef thls Dehenture

The ctause headtngs and ntargmal notes shafl he |gnered in eenstrulng thls Debenture

BRCE

-INTEREST

_ The nerpetutt-,r pennd eppllceble tt:- an\r trust r.enstttuted byr thEE Dehenture shall be elghU,-I B '
- -..-:-'__-',rears B T T, :

BRSNS __-nGeEEMENT Tﬂ Pnt'

L '._"The Cernpan-,r 5hal| pa\,.f te the Bank in accerdance thh an'-_.r relevant agreement between the
L _ttank and the Cornpany relatlng to the amounts herebtr secured er, in the ehsence of an-,r
' -'.sut:h agreement an demand ' o - '

- fa) : _a1| money and ifabilities whether actual or contingent (including further advances
B .. made hereafter by the Bank} which now are or at any time hereafter may be due,
- -owing or incurred by the Company to the Bank anywhere or for which the
" Company may be or become liable to the Bank in any manner whatsoever
.~ without limitation {and {in any case) whether alone or jointly with any other
.- _person and in whatever style, name or form and whather as principal or surety
S - and notwithstanding that the same may at any earlier time have been due owing
- or incurred to some other person and have subsequently become due, owing or

- incurred to the Bank as a resu[t of a trensfer essngnment or uther transactmn or
' :b'-,.r operetlen nf Iaw}, - PR - - T '

o tnterest an ell such mene-,r end Ileh:htles tn the date of peyrment at such rate or
- _rates as may from time to time be agreed between the Bank and the Company
".-.or, in the absence of such agreement, at the rate, in the case of an amount
.- denominated in Sterling, of two percentage points per annum above the Bank's
- hase rate for the time being in force {or its equivalent or subsiftute rate for the
_time being) o, in the case of an amount denominzted in any currency or
.+ eurrency unit other than Sterling, at the rate of two percentage points per annum
.. ‘above the cost to the Bank {as conclusively determined by the Bank) of funding
" sums comparable to and in the currency or currency unit of such amount in the
" London Interbank Market {or such othar market as the Bank may select) for such
‘consecutive periods (including overnight depesns] as the Bank ma*_.r in its ebselute
dtscretmn irem ttme to tlme seie-:t

- commission and nther banking l:herges and legal, administrative and other costs,

~.".'charges and expenses incurred by the Bank in relation to the Debenture or the
- Charged Property (including any acts necessary to release the Charged Property

- from this security), or in enforcmg the se—::urit'n_.r hErEb'f created on a full and

unquafified indemnity basis; end

any fees charged by the Bank for the time spent by the Bank's officials,

. . -employees or agents in dealing with any matter relating to this Debenture, Such
' -'feeﬁ shali be payable at such rate as may be specified by the Bank.

The Compan'-; shail pay mterest at the rate efnresald on the money 5o due {whether before

or after any judgment which may be recovered therefore) upon such days in each year as the
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c41

Bank and the Company shall from time to time agree or, in the absence of such agreement,

~as the Bank shall from time ta time Fx and (without prejudice to the right of the Bank to
. ~.require payment of such interest) alt such interest shalt be compounded {bath before and
- after any ;Iemand or fudgment} upan such davs in Each 1|,|r£-ar as the Bank shall frum tIiTIE! to

time flx

':-cHARGEs .;y;i_;',;j,g.':-

The Cumpan-,r wnth fuIE tntle guaraﬂtee hereh!_.r charges w:th the payment of the Secured

R :'Flrst The freeimtd and Ieasehnld prnpert-,r {lf anw,r} af the Cnmpan-,r I:mth present and future

- Cincluding fwithout prejudice to the generality of the foregoing) the properties {if any}

.. 'specified in the Schadule [and, where any such property is leasehold, any present or future

. _i"i_ght or interest conferred upon the Company in relation thersto by virtue of any

- Enfranchising Legistation including any rights arising against any nominee purchaser pursuant

. thergto} and 2!l buildings and fixtures (including trade fixtures} fixed plant and machinery

: _-'.':frnm time to time on any such property and ali liens, mortgages, charges, options,
[+ cagreements and rights, titles and interests {whether legal or eqmtahle] of the C{}mpan'-_.r |n or

o over Iand uf whatever dESEnptIDﬂ b:::-th ﬂresent and future - S :

_ _'-_Secundlv Afl the r:ght tatle and interest of the Eumpanv in all flxed piant and machinery on
"+ any freehold or leasehold property forming part of the Charged Property from time to time
- -hired, leased or rented by the Company from third parties or acquired by the Company from
- third parties on a hire, instalment or conditional purchase basis including (without prejudice
“to the generaht',r nf thn foregmng} the Cnmpan',r s rlght to a|n15|r rEfund uf rentals or other

payments . S . R . _ . s .

."Thlrdly All book debts {mcludmg wnhout Ilmltatmn ary bc-r:-k debts which are Non-Yeasting

Debtsh both present and future due or owing to the Company or in which the Company is
legally, baneficially or otherwise interested {and the proceeds thereof) and the benefit of all

o :_-rlghts relating thereto including (without pl‘EjudtCE to the generality of the foregoing) the
"-'_';Related Rrghts, negotiable or non- negunable instruments, legal and equitable charges,
*reservation of pmpnetar',r nghts rlghts uf tracmg and unpald vendurs ilens am:l Siml}ar and

: assamated nghts ' : S _ o

. h Fnurthl‘y AFI nther debts {mcludmg wlthnut hmltatmn arn; ﬂther debts which are Non-Vesting
" - Debts), claims, rights and choses in action both present and Future of the Company or in
- "_whlch the Company is legally, beneficially or otherwisa interested [and the pmceeds thereof]
- including {wuhnut pre;udlce t0 the generahty of the faregmng} ' '

fa) depnsrts and credit balances held by the (‘.nrnpanw_.r with the Bank or any third

. party from time to time both present and future {including choses in action which

“give rise ar may give rise tc: a debt or dehts} uwmg to the Company (and the
'.pmcEEds therEﬂf}, ol o

{b) any amounts awing to the Company by way of rent, licence fee, sarvica charge or
dilapidations by any tenant or licensee {in each case whether present or future)
of any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent depaosits and
purchase deposits gwing (o the E:::-mpan!_.r {and, in each case, the proceeds
thereaf); : Ce
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e

Cwithout prejudice to paragraph {d) below, any amounts owing or which may
. - hecome owing to the Company under any building, construction or development
: -'_-enntract or by virtue of the Company's rights under any retention or othar frusts,
- whether or not any certificate as to the amount ciue has heen ISSL!Ed in respeet

thereof {and the prﬂceeds thereof);

- without prejudice to paragraph (e} below, all rights {and the proceeds of such

- rights) present or future, actual or contingent, arising under or in connection with

0 any contract whatsoever in which the Company has any right, title or interest

B “{inclu ding, wnthﬂut ilmitat:en a1| pc:-henes am:l cuntracts ef insurance and C
T lassurance} : - o : . . . L . R

_ 'anw_.r ameunts ewnng or whleh mer],.r heeeme nwmg ter the i:-::-r:r'.;e.arn.-r by way ef
damages eompensatlon ar othenwise ynder any judgment or order of any

e ; compeient authority howsoever: ansmg or h]r way uf settlement or cempremLse _
EEE nf anyr Iegelpmceedmgs and L AR Sl

ERRER )

s .'the heneht ef aII nghts relatmg to sueh dehts clalms r;ghts anﬂ eheses in action
- inchuding {without prejudice o the genlerelml,ur e-f the feregmng] such nghts as are
B Thlrdlyr descnhed in this suh-ciause e . S Do .

e Fifthly: Where the Company for the tlme bemg carries on any business comprising or relating

~.to the provision of credit {as defined by Section 5 of the Consumer Credit Act 1974} or any

L B busmess mmprlsmg of relatmg to the ballment or {m Seeﬂend} the hlrjng uf g::-eds

- -:the fuil benef“ t of and aII nghts unﬁer the Eredlt Agreements mciudlng ail meney paa_.rable

S

. under orin respeet uf tha Credlt Agreements L

- _-:the full benefit of and all rights under the Hiring Agreements, mcludlng aII meneyf
- payahle under or m respect efthe Hmng Agreements ST :

_':_the full heneFt ef and aIE rlghts relatmg to the lnstalment Credlt Agreements
; mcludmg all legal and equitable charges an-::l other seeurmes and guarantees and

. - the other rights and remedies expressly or lmpliedl-,r resersred b'f the Instalment

: {d.}

 Sixthiy:

- Credlt Agreements end by such secunt:es and guarantees TR
B [} .. .the Company's present and future rights and interests (if any} in and to any
L chattels comprised in the (nstalment Credit Agreements or securities and
‘guarantees provided in relation thereto including {without prejudice to the

generality of the foregoing) any figh_t to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest

. in 5ut:h ehattels Femains 'u'ested in the ﬂumpan‘,r, and

”the full henef‘t nf 1he Cempan'yr 5 rtghts and Interests [if any) in and to all

Tnsurance effected hy the Company ar by any other person of any chaftels
comprisad in any Instalment Cre—::llt Agreements or anv seeunt-,r or guarantee

pmwded in relatmn lheret!::-

the Charged Securities; oo

{a)
{b}

all rights in respect of ar incidental to the Charged Securities; and

the Interests in Securities.
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4.4

4.5

4.6

a1

Seventhly: The lnteltectua! Pmpert',r Rrghts

Eighthly: The gdodwd] and the un-::elled r:apltal af the Cdmpan-,r both present and future.

.. .. Ninthly: All other plant and machinery, fittings and equipment {not in any such case being
.- .- the Company's stock-in-trade or work in progress) now or &t any time hereafter belonging to
. .. -the Company or in which the Company is legally, beneficially or otherwise interested,
S wherever srtuated and whether or not afﬁxed td anw_.r freehdtd -ar Ieasehdld prdpert-,r of the

. .'.Cdmpanyr : Lo . . Lo R -

o Tenthiy: AIJ the rlghts interests and henef“ ts -'.]f the {:ﬂmparw under any present or future
Lo ;"_hrre -purchase, conditional 5ale credit . sele ieasing or rental. agreement to which the
- Lompany is a party in the capacity of hirer, purchaser or lessee including {without prejudice

'_ ‘ta the generality df the ﬁ:lregeing} the Cumpamfs rrght tr:- arv_,.nr refund of rentals or dther
'-."Fa'y'ments R TR L L : : :

R _ZEIeventhhr The undertakmg and ali prdperty and assets of the Er:rmpam,,ur hdth present and

. future Including {without irrejudice to the generality of the faregoing} heritable praoperty and

-all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,

R - Fourthly, Fifthly, Sixthiy, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far

.’ as the charges thereon or an a:w part or parts thereaf herem centamed shalt fdr am_.r reason
o he meffectwe as fur.ed eharges} o A P - -

o The securlt{.r herlel:-v,.r created shall as regards the Charged Pn:rpert';.r First, Secondly, Thirdly,
.- ‘Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be First fixed
.+ .- .charges {and as regards afl those parts of the Charged Property First described now vested in

i - the Company shall constitute a charge by wiy of legal mortgage thereon) and as regards the

Charged Property Eleventhly dESCrIbEd shell be a Frst floating eharge

-.ThE security hereby constituted shalt extend ta all beneficial interests of the Company in the
- . Charged Frdpert',nr end to an-,v prdceeds uf sale or ether reallsat_ldn thereuf or df any part
. -._thereef P T . o _ :

' Thrs Debenture shalt bind the Company as a .;:dntinu[n.g security for the Secured Obligations

notwithstanding that the Irat:-rirtres uf the C[}mpan'f to the Bank n’ra',,ur fmm trme to time be
reduced to nil. o . :

Paragraph 14 of Schedule 81 to the tnmlvenc-,r Al:t 1985 shall appl-,r to the floating charge

‘created by thas Dehenture

The Company represents and warrants that at the date that the Cornpary executes this

-Debenture the t::t;:m_r.-an-,ur has made full disclosure in writing to the Bank of:

fa) any information relating to each part of the Charged Property and each right held
by any other person in relation to any part of the Charged Property which, in
each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged F'rt::pertt,.r as security for the Secured
Qbligations; and

fb) each rmatter in respect of which the Bank has requested mformat_rdn frdm the
Eﬂmpan'f II'I cennectrun twth thls I}ehenture : : :

RESTRICTIONS AND WARRANTIES

The Company shall not without the prior written cansent of the Bank:
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{a)

SN

Ry )

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property {ather than the t:harged Property

'Eteventhl-,r described} subject as provided in clause 5.7(a);

. create or permit 1o subsist or arise any mortgage, debenture, hypothecation,
Lo g':h_arge, assighment by way of security, pledge or lien or any other encumbrance
" or security whatsoever upon the Charged Property except a fien arising by
. operation of law in the ordinary course of the Company’s business as conducted

dunng the 12 menths prercedlng the date when the Ilen frrst came into e:-tlstenr:e

' -..":_-_'-_.'-{,:;. s _
B "-"-__"-__'-:'-_:have an economic effect simifar or ana]:egaus 1o any such enr:urnhran-::e or - '-
B seeunt-,r as weuld be prehrhtted b-,-' suh elause 5 l[b} ' o '

enter lnte arw eentraetuat or ether agreement ar arrangement whtch has or may

I - | I :transt’er sell or utherwrse r:hspese ef the whele or any rnatena} part uf the
SR Charged Property Eleventhly described whether by a single transaction or a
S number of transactions whether related or not except by way of sale at full tralue
5 RUEE ::n the Usual course ef tradmg as transacted at the date hereef :
e} s .'uan.r ar ;Jurpart to Val‘]l' any Instalment Credrt ﬂtgreement or any security or
o001 o. s guarantee provided in relation thereto or give any consents or licences under the
-, terms of any Instalment Credit Agreement or any security or guarantee provided
- in relation thereto provided that the Company shall not be prohibited by this
- rovenant from agreeing to any such variation or giving any such licence or
© ‘ consent if to do so would not materially and adversely affect the value to the
- “Bank for security purposes of such Instalment Credit Agreement or such security
" -or guarantee and if to do so would not affect the validity or enferr,eabll tyr of sueh

: '-_'-tnstafment Credrt Agreement er such seeuﬂw or guarantee ar ';' o

:enter into any agreement wrth a frnancrer prewder of monay, —::redlter or any
. other party whatsoever {hereinafter called the “Financier”] which has the

‘economic effect of, or an economic effect similar to that of, providing security in
- respect of or In connection with the provision of finance or credit by the Fmane:er
B am:l whn:h muehres ar rna1,.r |ntrehre one o more l::-f the ft:-l[t:-wrng :

i) -' sales agreements for saEe ar transfers ef ang.r prepert-,r or nghts

- '-.whatseesrer te the Finanerer, andfer o

{ii) . sales agreements for sale or transfers ar:tuallt,uI or petentlaltv on
: _behatf uf the Frnancfer to an-,r thlrd prart1|,-r whatseesrer_. andfer

iy - the grant ar pesslhle grant ef autir-::«r|t1|.rr by the Financier for sales,

agreements fer saTe or transfers ef the nature set out in sub-clause

SR

5.2 The t:ernpany herehn_.r requests the Chief Land Ftegrstrar to register the following restriction
" oh the Proprietorship Reglster of any registered land forming part of the Charged Property:

”RESTRICTIDM

Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the time
being of the charge dated in favour of Lloyds Sank ple referred to in the Charges

Register.”

Page 12 of 39




53

55

56

5.7

The Company represents and warrants to the Bank, and so that each such representation

- -and warranty shall deemad to be repeatad on each day during the continuance of this

sacurity, that, except to the extent dlsclosed h-,-' the ﬂompany to the Bank in writing prior to
the date hereof : o :

Ay :the Company has not made any election pursuant fo paragraph 2 of schedute 10

-t the Value Added Tax ﬁu:t 1994 in relatlen to or affectlng an-,r part of the
.__-_.Charged Pmperty_ R L _

by '.'_"';"_"Z'_":'su far as the Cemparw is dware after makmg due and careful enfiairy the charges 7777

.. -contained in dause 4 do not infringe any ;ntellectual prepertyr nghts whether .
: _.'._reglstered ar unreglstered whatsoever S : S S

: '-__[r:} N0 c}rcumstances have occurred during the Campanv 5 ewnershlp of any freehnld

- ‘or leasehold property and, so far as the Company is aware alter making due and

" careful enquiry, no circumstances cecurred before the Company's cwnership of

0 any freehold or leasehold praperty now owned by the Company which have led

" ‘or could lead to a competent authority or a third party taking any action or

" - making a claim under any Environmental taws {including the requirement to

-+~ clean up or remedy in any other way any contaminated part of the environment

.1 or the revocation, suspension, variation or non-renewat of any Environmental

L : - Licence) or which have led or could lead to the (:nc-nu:usrrv,.r hawng t-::u take actmn to
D avert the pDSSJbI]IT.'f ofan'-,.r swah actlon or -::ialm and : :

. qdr '- the Compan'-_.f is soleh,r and benef‘ -:lall'-,r mtereﬁted in the Charged Property.

_'_The Cnmparw shali net make o reuoke such an etectmn as 15 referred 1o in sub-clause 5.3(z)
_ . in relation ta any pait of the Charged Property without the Bank's prior written consent or
. unless the Rank requests the Company to do so in which case the Company shali
immediately make or revoke (a5 the case may be) such an election in relation to any part of
.. .the Charged Property that the Bank censrders appmpnate and gwe vahd netlflcatlen nf it ko
o h M. Revenue and Custams Lo - :

'.The Cﬂmpany shali hear eil cests ef and;’er pa-,r to the Bank on demand all costs of and

consent to or concur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or elsewhere {including without limitation any registration under
section 25 of the Trade Marks Act 1994} which the Bank may reguire in order to register or
note any interest it may have in, to or under the intellectual Property Rights described {or
any part thereof) andfor to restn-:t any dealmgﬁ m, under orin cenner:tmn with the

: .mteiles:tuai Prupertv nghts B S

The Company 5|"IE|| waive and procure the waiver ef any and zil moral rjghts [hemg the rights
conferred by Chapter {V of the Copyright Designs and Patents Act 1988) whu:h may affect or
relate to the Intellectual Pmperw nghts as the Bank maz.r requure

{a) Sub-ctause 5.1{a) shall not prevent the Company withowt such consent as is
referred to in that clause collecting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged Property in the
ordinary course of the Company's business and paying the same into the
Company's account({s) with the Bank in accordance with sub-clause 5.7(b) {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7{d}}. Where the Bank makes a payment at the request of the Company
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6.l

o :{b]. S

which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1(a) to such payment urdess such pa'-_.rment was made as a
result of some mistake ef far,ten the part of the Bank RETR

“The Company shall pay into its account or accounts with the Bank the proceeds of
- the book and other debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shall be deemed to receive the
-amounts owing to the Company referred to in paragraph {b) of the Charged
- -Property 'Feurthly described in sub-clause 4.1 pursuant to the fixed charge -
-1 contained therein and not pursuant ta the fixed charge on freehold and ieaseheld R
o prﬂpert’n_.r Flrst descr:bed in that suh clauee er as mertgagee in pes&essmn '

ety 'The Cempan-,r deetares that ali prneeeds re-:.ewed or ebtamed by the Company ar
L Son the Company’s behalf but which are not so paid ar transferred into that
S ‘account or acceunts shali be rel:ewed and heId h-,r the Cumpan'l_.r on trust fer the

x . -'-':Bank R s ) L . .
“od) - In the event that the (‘.umpanyr enters into any debt purehase invoice discounting
coon - Cor other fi inancing arrangements with the Bank relating to the purchase of any
- .debts of the Company {“Debt Purchase Agreement”) then without prejudice 1o

. the generality of clause 5.7{b} the Company shall give to its debtors or ather

abligors {whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as may be required from time to tirme by the Bank

" to make payment of the proceeds of such debts directly inte the account
specified by the Bank pursuant 1o such Debt Purchase Agreement or otherwise

_ "_speclffed in writing by the Bank to the Cnmpany {the “Receivables Account”). If
- any such debtor precee::ls are for any reason remitted to and received by the

Company, the Company shafl immediately upon receipt remit the identical cash

ar other remittance or instrument into the Receivables Account and pending such

remittance hold the same on trust absolutely for the Bank, separate from the
Company's awn manies. The Company acknowledges that any balance standing
to the credit of the Receivables Account shall be held on trust absolutely for the

" ‘Bank and that it may not, without the prior written mnsent of the Benk
'.'withdraw any sueh memes frem the ﬁecewables ﬁc—::uunt '

- '_.DEFDSITDFTITLE DEEDS, ETC.

The Carmpany shall, if being requested to do 50 by the Eenk tar dEDDSIt with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unkess
teld by a prior murtgagee at the date hereef and for as Iong as |t remalns the pner

{a)

(6}

mortgagees):

all deeds and documents of title relating to the Company's freehold and
leasehold and heritakie property for the time being;

afl stock and share certlﬁeates and d:::-::uments ef title rejating to Interests in
SEEUI'ItIES_. : :

all documents evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and -~ -
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0.2

710"

7.2

7.3

{dl - - all such {if any) deeds and documents of title refating to the Charged Property
E - - Thirdly, Fnurthlln_.r, Seventhly am:l Tenthlz.ur descrlbed as the Bank mzu,.r from time. to
o - time spemf',r R o . _

Lo-fa) - I any of the Interests in Securities are in uncertificated or dematerialised form,

_- - the Company shall, forthwith upon being requested to dao 5o by the Bank, give or
. pracure the giuing ﬂf aJI necessary. inStructiﬂns in accurdance with and subject to

‘of such Secuntles inta the name of the Eank or |ts nominee and to cause the
- Dperator to jssue an. Gperatur—mstrur_tmn requiring the. partl-::lpatlng |ssuer in
. 'respect of such SE-::untlEs tu reglster such transfer Gf tltEE S

: -._{b:l L .fc:-ll-:]wmg thE giving of such |n5truct|crn5 thE Cnmpany shall prﬂcure the reglstrar

-0 7 of such issuer to amend the issuer’s register by entering the Bank or :ts nommee
L pursuant t{] such transfer ufttt!e in pla::e af the Cumpanv, ;' . :

'-._II:C:I_ _. § ._-_.fﬂr thESE purpﬂses lnstructlﬂn R "Dperatnr" "ﬂperaiur—mstructmn “relevant

. .- system” and “participating issuer”, shall have the meaning gwan to those terms
3 i the Un(:erufl-::ated Secuntles Hegu}atmns 2001, L

L _'-FURTHER ASSUHANCE AND N{]'TIEE CIF CHTSTﬁLLISATION

_ ._The Cnmpany shall at Enwr ume zf and when requlred by the Bank execute and tdeliver to the
.- Bank or as the Bank shall direct such further legal or other assignments, mortgages,
- secuiities, charges, agreements or other legal documentation as the Bank shall require of
-.-.and on all or any of the Charged Property to secure payment of the Secured Obligations.
. ~Such assignments, mortgages, securities, charges, agreements or other legal documentation
- shall be prepared by or on hehalf of the Bank at the cost of the Company and shall contain all
: -such clauses for the benefit of the Bank as the Bank may require including without limitation,
if s0 required by the Bank in the case of a mortgage or charge on any freehold or leasehold
. praperty, any such clauses as are contained in any of the Bank's standard forms of mortgage
.. from time to time and, in the case of securities over heritable property, any such clauses as
Care mntamed in am1|,-r of the Bank’s standard forms of standard secunty fmm tlme to time.

The {:ﬂmpan-,r shall at any tlme lf and when reqwred E:--,r the Bank and at the Company’s cast
eiva notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assigniments, maortgages, securities, charges, agreements ar other

 legal documentation and shall take, do ar execule such steps, acts, deeds, documents and

things as the Bank may consider negessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debentura or any such further legal
or othar asslgnments mortgages sg;uritles_, charges, agreements or other legal

“documentation.

On each occasion that the Company acquires, or any nominee on the Company's behalf
acquires, any property the title to which is registered or required to be registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall

_procure that titke to that property is duly and promptiy registered (as applicakle) and in any

event the Company shall procure that this Debenture is noted on the register with an agreed

- netice and the Company shall apply for & restriction in the terms referred to in sub-clause

5.2
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8.2

L84

-~ Withaut prejudice to the security hergby constituted the Bank may at any time [either

hefore or after demand has been made by the Bank for payment of the money hereby
sacured] by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed

charge as regards any of the Charged PrﬂpEf‘l‘f Eleuenthly de5cnbed speclf‘ ed In the n-::-tlce '

I, wuhcut the B:ank’s prior writien cunsent any securlt-,r COMEs mtn existence in fzwuur of 2
S -.thlrd party in relation to any part of the Charged Property Eleventhly described or if any
. : ;:uersun carries out, or attempts to carey out, any enforcement or process (including any
"_-'dlstress execution, taking of possession, forfeiture or sequestratmn} against any of the _
: S -."Charged Property ‘Eleventhly described, ‘the fioating charpe over such prnperw shall_ .
- -autumancally and instantln_.r mnvert tn and have effer,t as, a f“ xed -:harge Sl

.".'BANK’SPDWERSDFSALEAND LEASING i

'-.The pr::-wers and I‘EmEdIEE cnnferred on mortgagees h'yf Sectmn 101 of the Law of Property

Act 1925 shall apply to this Dehenture but without the restriction imposed by Section 103 of

. ‘that Act and the statutory powers of leasing conferred on the Bank shall be extended so as

" to authorise the Bank to lease and make arrangements for leases at a premium or otherwise

" and to accept surrenders of leases and grant options as the Bank shall think expedient and
: WIthGut the need to ubsenre an]r ﬂf the pruwsmns nf Sectmns 83 and 1DD nf tile sald Act.

. The Bank in exercising its statu’tur\,r puwer ﬂf saEE and an\_.r receiver appmnted by the Bank in
© . exercising his powers under this Debenture, shall be at liberty to sell at such price and on

:;such terms and conditions as it or he in its or his sole discretion thinks flt and 5haII nnt be -
e 'j'under any ::Iu’qr ar Dhilgatlnﬂ to uhtam the best or arw partlcular prlce - : '

B Menther the Bank nor an-,r 5uch recaiver shalt he hahle to the Cm:-rnpan\l.r ar aw,.r other person

o - for any loss, damage, cost, expense or liability which the Company or any such person may

B '-'_suffer ar incur as 2 direct or jndirect resuit of the' Bank exercising its statutory power of sale,
‘as hEreb’y" uarled or Extended or such receiver E)\'.EI‘C!SII‘Ig h[s pnwers under I:hls Debenture.

: -ln fauuur uf a purchaser the Secured Dhilgatmns shall be deemed tn h,a\.re becume due on
", tha day on which demand for payment thereof is made by the Bank and the statutary power
- .of sale, as hereby varied ar extended, shall be exercisable from and after that date, which
' date [w1thnut prEJu-::IJce to the equ:tahle nght tu m-::leem,'l shall hﬂ the redemptmn date

: -:CDMPANT*S PDWER5 GF LEASING AND I.ICENSING

.The Cumparw shall not, wnthuut the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at .am,,-r tlme hereaﬂer acqu:red hyr or

beiunglng to the Company or :.@1n1|,|r part thereof

(2] exercise the statutun.r powears and anyr uther pc}wers ﬂf Ieasmg, letting, entering
into agreements for leases or Iettings ami acceptmg or agreemg to accept
- surrenders of Ieases or oL .

_ [h} o .' part wnth pnss.essiﬂn uf such r.-r«:upherb_.ur or gmnt any Eease tenan-:'f, licence, right

' _'._ur mterest to m:cup'r sur.h pmper’q.r or an',r part therenf or ...

fc) N '_a_mend or cnnfer upon any person an\r lease, tenanqr, licence, right or interest to

occupy such property or any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereod.
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10.

13.1

102

; 103 .

APPDINTMENT DF AN ADMINISTRATDR ANEI APPDINTMENT AND FPOWERS OF A RECEWEH

. At aru_.! llme afler the Bank shali have demanded pay‘ment nf the Secured Obligations or the
. Company shall have requested it to do so or an Insolvency Event shall have accurred {upon
.- -ihe happening of which the security in this Debenture shall be immediately enforceable) the
.. . 'Bank shall have power, in writing under the hand of any official of the Bank authorised by
oo the Bank from time to time or any persoen authorised by any such official in writing, to
B :'-._appuint any person or .persons as the Bank thinks fit to be an administrator or joint
i ______'_____admmlstrators or several administrators or joint and several administrators of the Company
.- or alternatively a recewer or jl:l}nt receivers or several recewers ar Jmnt and several receivers
- ._':_:_of.the LCharged Property to act, In the case of two or more receivers, jointly, severally or
- - ~jointly angd severafly in relation to any part aof the Charged Property and to the extent
.. permitted byr iaw SI[TIIJErl']F to remove an*,r such rE-l:EWer and to appﬂrnt anﬂther or ﬂthers in

o hIS place . . . . Ce S . .

_ '_If the Bank exchudes any part of thE Charged PrﬂpE‘rtY frum the appumtment of any receiver,
.- ‘the Bank may subsequently extend that appointment {nr that of any receiver mplacmg Such
L -recewer} to such excluded part Of the Charged Prﬂ.::|::hﬂ.-rt';,.r :

: _'Anw_.r such receiver at the t:-::s.t uf the Cnmpany mav, in the name of or on hehalf of the
. Company or at his option in the name of the Bank (but ﬂnl',r with the specific approval in
" writing of the Bank) or at his option in his own name {and in any case notwithstanding any
- administration or liguidation of the Company), do or omit to do anything which the Company
- could do or omit te do and (in addition) may exercise all or any of the powers specified in
o schedule 1 to the Insolvency Act 1986 {notwithstanding that such receiver may not be an
-+ administrative receiver) and in partlcular {but wnthout prEjudIl:E to the gnteneralib,.r of the
-_'{uregmng} aniyr sw:h rm:ewer maw_.r : : o .

- fa_} '_ deal thh take pussessmn ﬂf cullect and get in any of the Charged Property;

i) _' "_carrv un, manage, deveiup or dwemﬁr o CONCUr in carrying on, managing,

. developing o diversilying any business of the Company or any part therecof and

- for any of those purposes receive, retain and use any proceeds, books and

.. records of such business and .carry out or complete (with or without

- madification) an any of the Charged Property any works of demolition, building,

© . repair, construction, furnishing ar am,r pro_tect or develupment in which the
o .Cnmpan'f was Engaged RERTRPEIRY -

g raise or hurrnw any money frum or incur any other liakility to the Bank or any

- - .ather person and on such terms as to interest or otherwise and with or without

- security as such receiver may think expedient and so that any such security may,

~ with the prior written consent of the Bank, be or include a charge on the Charged

. Property ranking gither m pl‘Iﬂl‘lt’f to ar parl passu with or after the security
hereby created; R

idy .. forthwith and without the restriction Imposed by Section 103 of the Law of
- - Praperty Act 1925 sell, realise, dispose of or concur in selling, realising or
dispesing of {but where necessary with the leave of the Court) and without the
need to abserve any of the provisions 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  cor tenancies . -~of o-all -car any of the

Charged Property; e

Page 17 of 39




{e)

(i)

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,

surrendering or accepting surrenders in the name and on behalf of the Company

~ “{or other the estate owner) and so that covenants and contractua! obligations

'_'-";mayr be granted in the name of and so as to bind the Company (or other the

- estate owner} so far as such receiver may consider it necessary, appropriate or

- ‘expedient for the exercise of the powers conferred by this Debenture so to do.

. Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,

e .debentures or other obligations, shares stock or other valuable consideration

I :'_'zmd may be payable in & jump sum or by mstalments spread over such period as

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

“. 7 shall forthwith be and becoine charged with the pavment of the Secured

" Dbligations. Plant, machinery and other fixtures may be severed and sold

. separately from the premises cuntammg them WIthout the cunsent uf the .
Eumpan',r hemg nhtalned theretﬂ : o : : '

- Dhtam [hy wayr uf appl;cauon ar uthenwse:l any appruval permlsslon cansent

and licence (including any Environmental Licence, planning permission and

s “buitding  regulation  approval), enter into .and perforim contracts anr:l _
'-'.'_arrangements purchase materla[s and incur .'.@1n1|,|r t'yrpe cfnbhgatmn BT

. -_{i} promote the farmation of a subsidiary or subsidiaries of the Campany

- with & view to such subsidiary or subsidiaries purchasing, leasing,

: -~ licensing or otherwise acquiring interests in or the use of the Charged

", Praperly or 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 function which may be
o _"regarded as E'IEEESSB,I"',F or appmpnate I:n_.r such recewer fmm tlme to
'_'time' o . D L. .

R (I - farrange for suah 5ubs:dlaw or suhsadlanes to trade or cease tc: trade

T as such recewer may thmk flt fmm tlme to tlme, and

i) arrange fur the purchase Iease Itcen-::e or acquisition of ali or any of

. the assets of the Company by any such subsidiary or subsidiaries on a
. 'basis wharaby the consideration may be far cash, shares, debentures,
. lazn stock, convertible loan stock or other securities, shares of profits
- or sums calculated by reference ta profits or turnover or royalties or
* ‘licence fees or otherwise howsoever and whether or not secured on
. "the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivalile in a lump sum or by instalments
spread over such period as such receiver may think fit;

~take any proceedings in relation to the Charged Property in the name of the

- Campany or othenwise as may seem expedient including [without prejudice to

- ‘the generality of the foregoing) pruceedmgs for the mlle::tn::-n of reat in arrears at
T the date of his appmntment ' P

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

purposes at such salaries and for such perlods as sueh recewer mayf determlne

10.4

10.5

1}

.{m}

e

- make and effect all repairs to and renewals and improvements of the Company's

- piant, machinery and effects and insure the Charged Property and/or maintain or

. . -renew any insurances of the same on 5uch terms as such receiver shall think fit or
" as l:he Bank marj,ur dlI‘E{:t : : :

appmnt managers agents uﬁn:ers and ernpltwees ft}r any Gf the aforesaid

:and dlsmlss ant,ur eftlte same;

B () """'Z""'.adnpt anyI cuntracts nf employment entered lnte between the Cdmpanyr and any T
St - . of its employees with such variations to the cuntract as such receiver mayr thmk S
R :flt and dlst"ﬂtSS an-,,r 5Uch emptdyees R . _ _

_' exercise the Cdmparn_.r 5 rights under anv,.r rent review cleuse mntamed in any
- lease of the Charged Property Flrst deserlbed and grant or apph; for anz.r new or
-entended Iease t‘nerenf . . : S :

CALSE thE Eﬂmpan‘f tl:- grant Sueh DOWETS af attume'f or appumt agents as such
_ S 'rEl:enrer rnayr fmrn tlme to tlme thlnk exped:ent, :
: -_'tu]l I:dn ell such thlngS as ma\r he thdught neceasaw fdr the management of the
[EEETRIN '{:harged F*re-pertt,r and the effalrs and busmess of the ﬂompany, '
' {21 . . _'-'_grant uaw and rel:ease easements and ether rlghts over freehold and leasehoald
P ‘property of the Company and impose, vary or release covenants affecting such

property and agree that such prepert'yr ma'n,r be sul:uect tﬂ ar}v easements or

L covenants;

_purehase an-,-' treehdld and teasehoid prepertles and other capital assets if such
TRCEWEr cnnsnders tt weuld he cenduewe fo reallsatlen df the Bank 5 5e-::ur|t1yr tu
L dc:- sg; and . : - .
E ..do aII such _ﬂ_ther acts and things as may fram time to tirne be considered by such
receiver to be incidental or conducive to any of the matters or powers afaresaid

ar otherwise incidental er conducive to the reahsatlen nf the Benk’s 5ecur}t\r or
the exercise of his functions as reeenrer Coe el '

. Bub-section 109(8] of the Law of Pmplert.t,nr Act 1925 shall not apply and all money received by

such receiver shall [subject in relation to each paragraph heldw te an-,-' elalms Itawng priarity
to the matter therein described) be applied: o S

{a)

{b)

- Hiest in payment of his remuneration and the costs of realisation including all
- -costs and expenses uf or incidental to an\r exermse of any power hereby

ec-nfe rred

SECDndJ\I’ {lf such receiver thlnks fit, hut not otherwme] in or towards payment of
~all or any of the matters referred to in paragraphs {i}, (i), {iii) and {iv] of 5ub-

section 10%8] of the Lew nf Pmperty A—::t 1925 as he in his absolute discretion
shall decide; :

L thlrdln_.r inar towards setlsfactmn Df the Secured Dhl}getlenst o

Any such raceiver shall at all times end for aH purposes he deemed te he the agent of the
Company which alane shall be responsible for his acis or defaults and far his remuneration.
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106 .
-7+ firm @t a rate or rates or in an amount or amounts as may from time to time be agreed

CL107

L0108

Any such receiver shall be entitled to remuneration for his services and the services of his

between the Bank and such receiver or (in default of agreement) as may be appropriste to
the work and respansibiiities involved upon the basis of charging from time to time adopted

" by such recefver in accordance with the current practice of such receiver or his firm and
- ‘without in either such case being hrmted h!_.r the maxlmum rate specn‘ied in Sectmn 1ﬂ9{6} nf
. the Law of Prnperw Act 1925. - Dol : '

. Only money actually paid by such receiver te the Benk shali be capeble ef hemg apphed hy
o _'the Bank inor towards satlsfa-:tlun ef the Secured Obhgatmns :

_:The powers -:mnferred byr thls clause 1{} shail he in addltmn tn aII p{}wers gwen by' statute to
-'ihe Eank or tu arw such recaiver. o L oo S '

. 10,10

11.

111

1.2

Cofay -.'if any person takes [or threatens to take) any steps to enforce any security which

-+ ranks before or equal ta any part of this security 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 money so expended by the Bank or

S-any such receiver and all costs of and incidental to the transaction incurred by

. .the Bank or any such receiver shall be secured herehy and shall bear interest

- computed and payable as pmwded in clauses 1 am:l 3 fmm the date ef the samne
S "ha\ﬂng been expended L : : -

. b " The Bank and such receiver may 5ettle EG pass ihE accounts of any person

_entitled to any seclrity which ranks before or equal to any part of this security in
.- ‘relation to any part of the Charged Prr;:-|:|nert',|r Anv account so settled and passed
. shall be conclusive and blndlng on the Cﬂmpany ' -

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and

- :: '_'h-,r statute shall be exercisable by all or any one or more of such recejvers and an-,r reference
' 'm th}s Dehenture tu recewer" sha]l be -::enstrued eccerdmgl-,r ' -

* PROTECTION OF THIRD PAHTIES AR R

" 'No persun [ea-:h a "Thlrd Party", including any insurer, assurer, purchaser ar security holder)
" dealing with the Bank or any recewer appr::—mted b'-_r it or thew respe-:twe empluyees and

agents need enqu:re

“fa} - -'.whether any tight, exercised or pﬂrported to be exercised by the Bank, such

- receiver or their respective employees and agents has becnme exercisable; or
{h) whether arw of the Sel:ured Dbllgatlung are due or remain outstanding; or

fc} Tl as tn the propr:et\r or regulant\r of an'fthlng I:I:::-ne {mcludmg any sale, dealing or
application of money paid, raised or hnrrewed} b'-_r the Bank, such receiver or
their respectwe employees and agents. :

Each of those things shalt [as between that Third Party 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 exerclsable, due, ocutstanding, proper, regular and within the terms ef this

Debenture {as the case may be) and to be fully valid and effective.
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11.3

114 . -

“12,

All the protections ta purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons mntalned in Sectmn 42{3} of the Irrsr:hrranr:‘;,.r Act 1986 apply to each

: Thrrd Party

. .The Bank, any receiuer appeinted by it and their respective employees and agents may give
o seceipts to any Third Party. The Company agrees that each receipt shall be an absclute and
.. conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
- to see to the application of any assets pald or transferred to or h!,v the drrectmn of the Bank_.

: ':___such receiver, Emp!t}\ree or agent SR SN

'-f.cavsmnmrs

S .:_The Cumpan‘f shall

o {a,‘l_ o l:andur:t and carr'yr on its busrness ina pruper and EﬁlEIEﬂl’ manner and not make .

arv,.r substantral alteratmn m the nature of or mude uf l:ﬂnduct uf that husmess

- b) o Withln such period as is aIEuwed h',r !aw for thE delwerlng of such accounts to the

- Registrar of Companies, furnish ta the Bank a balance sheet and profit and loss
* account camplying with all applicable laws, regulations and accounting standards

. -and showing a true and fair view of the Company's profits and {osses for the
. relevant Bnancial year and the state of affairs of the Company as at the date to
- which they are made up, audited and reporied upon by an accountant approved
by the Bank and also from time to time such other information about the

-7 Company fincluding information aboul the assets and Imh;htras of tim Cnmpanyf]

- .asthe Bank may reasunablyr require ' ' : :

' "_.'[c_] _ :'rnamtaln at alt trmes the aggregate 1;rr;rlura of the Company’s goad hook debts and

i '_ca_sh in hand as appearing in the Company’s books and investments queted on

- any recognised stock exchange and its marketable stock-In-trade {taken at cost or

- .. market price whichever may be the lower according to the best estimate that can

. be formed without it being necessary to take stock for the purpose} at such sum

“(if any) as the Bank may from time to time require by not less than one month's

- notice in writing to the Company {and in the absence of such notification from

the Bank at a sum which is at least twice the Secured Qbligations). On such dates

(if any) in every year as may from time to time be reguired by the 8ank the

- Company shall obtain and furnish to the Bank a certificate showing the said

"~ -aggrepate value together with details of any amounts payalle by the Company

. -"and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 ar

‘under any other statute would in the event of the fiqguidation of the Company

constitute preferential debts. Such certificate shall be signed by the Managing

Cirector of the Company for the time being or any other Director of the Company

acceptable to the Eank For the purpnses uf thrs suh -::rause there shall be
S dlsregarded - SRR : :

iy - '- arw stﬂck—m trade the pmpert',r in whrch rerains in the seller
- oo patwithstanding 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 Company; and

(i} - . -any bock debts or cash in hand deriving from any such stock-in-trade
“o-- s asis referred to in paragraph [i) of this sub-clause;
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(d)

o -._{.e}.

g
S to Hime granted or imposed by the Planning Acts and not without the prior
. written consent of the Bank ‘glven any undertaking to or enter into any

) agreement with any relevant plannlng authorlt'f aﬁectmg the Charged Pmpert'-_.r
'-.':_Flrst descnbed : . T . L

fi}

()

" maintain at all times the aggregate valug of the amounts remaining to be paid

under the Approved Instalment Credit Agreements {exciuding those Approved
Instalment Credit Agreements under which instalments are more than six months
in arrears) at such sum {if any} as the Bank may from time to time require by not

" Jess than one meonth’s notice in writing to the Company and on such dates (if any)
- :-_in every year as may from time to time be required by the Bank the Company -
. ’shall obtain from the Managing Director of the Company for the time being or
" any other Director of the Company acceptable to the Bank and furnish to the
~.Bank a certificate showing the said aggregate value {mciudmg a ful! Explanatlnn

: _"as to hc-w that value was calculated} ' ERRT :

_ -'nut [ex::ep[ with the priar cnnsent in wntsng under the han-:l nf an nff:::tai uf the

- . * Bank and then only on such terms and conditions as the Bank may specify) sever
' . -or remove from the Charged Property First described any trade or other fixtures,

. '_"flxed plant and machinery for the time being thereun except for the purpose of
*% " “renewing or replacing the same by trade or r.::ther ﬂxtures or erd plant and
S machlnew ufequatur greatervalue - R : :

R O '_'tuﬁ]ﬁl-,r with all covenants, restri-:tfnﬁs requirements, provisions,
v regulations and conditions affecting the Charged Pmperw [mcludmg

. the use or en}c:-yment c:-f |t] and

' '-'.':'_':_[ii] o "-'full'gr and punctuaily pnrfcrrm each ubllgatmn on the Caompany in

relation to any security in favour of a third party affecting any part of

the Charged Property and, if the Bank so requests, the Company shall

- "_:immedlatel-,r produce to the Bank evidence of such perfﬂrmance
o -'{mcludmg a recemt for an!.r pan_.fment made b',r the Cumpany]

cnmpl'f w;th all releuant lncences consents permlssmns and conditions from time

oy fﬂrthwuh upon receipt of any permission, notice, order, proposal or
..~ - . . -recommendation given or issued by any competent planning authority to the

.. .. -owner or occupier of the Charged Property First described eor any notice under
.o Section 146 of the Law of Property Act 1925 or otherwise fram any supevior
. “Jlandlord of the Eharged Pmpert-,r First descrlhed fomrard the same or a true copy

. .'therenf to the Bank_.

not make or consent to the mzking of any appllcatmn for planning permission or
any other application under the Planning Acts affecting the Charged Propetly

- First described unless either the Bank has consented in writing to such
.. application heing made ar a copy of the proposed application has been sent to

the Bank at ieast one month befora the date of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents at any {ime to enter upon any of the Charged
Property First descrived for the purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
obiigations under this Debentore; '

Page 22 of 39




A |+ I

-0 hiabilities of an exceptional or unusual nature [including withoul limitation any

- ‘expenses in carying out a planning permission unless a copy of the relevant

.. planning permission has been sent to the Bank at least ane month before the

... date of tommencement of such develdpment end the Bank hes rarsed no
'-.dh;ectmn to su-::h deve[trpment}, :'; A : :

13

131

ik}

{I}

- {m}

L

o

r)

not take or knowingly fail to take any action which does or might reasonably be
expe—::ted to affect Hd"I.I’El"SEI]I’ eny regrstratmn nf the 1nteller:tual Property Rights;

maintain and defend the intellectual Prt}pert';,.r nghts at all times {including
without limitation by paying at the Company’s expense ali recording and renewal
fees) and taking all action reasonably necessary to defend such Intellectual

:. . . Property Rights against any action, claim or proceeding brought or threatened I:u.r
. .'anyr thtrd partr_.r and to step rnfrmgernents theret}f b‘y’ arw thrrd part'-_r, ; :

ndt ahanddn or l:ancel or euthdrrse anr,,r thlrd partyr te do ariy act which wauld ur"

S might invalidate and jeopardise ar be inconsistent with the Intellectual Property

.- /Rights and not omit or authorise any third party to dmrt tG dd arw act wh:r:h byr |t5
g umlssren weuld haue that effeet or character : - -

.'._prﬂmpﬂ"f netlfy the Bank Df an-,r :nfrmgement h'-_.r an*.r thll’d j::.art',,ur df an\r _
:Intellectual Prdpert-,r Rrghts E :

o ndt de or cause or permrt t-:- he ddne or omlt to dd arwthmg whn:h may in any
© way depreciate, jeopardise or otherwise prejudice the value to the Bank or
o .marketahthtyr t:-f the set:ur:tv created byr thLS Dehenture or df the Charged

ndt {wrthuut the prmr written consent ef the Eank} incur any expenditure o

.not {wrthdut the pricr wrrtten -::unsent df the Bank} redeem or- purchase its own
shares or pay an ebnurmal amount t:n_.r way of dlwdend

" ﬂOtlﬁf the Bank Jmmedratel-,r r:-n the oceurrence Df an Insolvehc\r Euent and

Jf arw net}ee [whether agreed or unrleteral} is regtstered against the title of ali or
. -part of the Charged Property First described in sub-clause 4.1, give to the Sank
' = Afuli particulars of the circumstances reletrng to such registration and, if such

notice shall have been registered in order to protect a purporied interest the

creation of which is contrary to the obligations of the Company under this
Deabenture, immediately at the Company's expensa fake such steps as the Bank

.- requires to ensure that the notice is withdrawn or cancelled. . -

REPAIR ANDINSURANCE .- .

The Company sh._all:

(a}

{2 B
{c)

keep all buildings and fixtures hereby charged irr a good state of repair;

j keep all plant and machinery in good working order and condition;

. - jnsure and keep insured all its property and effects of every description with
" reputable insurers and on terms for the iime being approved by the Bank

fmaking such amendments thereto as the Bank may from time to time require}
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‘against loss or damage by fire and by terrorist damage and such other
cantingengias and risks as may from time {o time be required by the Bank in their
full reinstatement value for the time being in the joint names of the Company
and the Bank or with the interest of the Eank endorsed on the p:::-lu:yr or puhenes
- "ur neted asthe Eenk rna~_.r reqmre, e S

s :{d] ': ';{unless depusned WIth a prior murl:gagee at the date hereof and for as fong as it

:remains the prior mortgagee or unless the insurance to which such policy or
. policies relate and which was approved by the Bank was effecied by g landiard

. with the respective interests of the Bank and the Company endorsed or noted . '

R ';";thereﬂn] dEpﬂﬂt Wlth the Bank 5u-::h pc:-ltc;es 35 rnayr be requ:red h',r the Bank

o {e) . : ._'du!',r pay all premlums Emd sums payahie in relatmn to such insurance and _
L - produce the recaipts therefore to the Bank WIthIIl seven days uf thelr hemmmg L

" .due and payable am:l

Iﬂ o '. ensure that [he releuant pollqr or pohenes remaln va!u;l at all times.

Casa

13.3

134

13.5

o .{a} If default shall at any time be made by the Cumpan'-,r in keeping its buildings and

. -fixtures and plant and machinery or any part thereof in a good slate of repair and
.- In goad warking order or in effecting or keeping up any such insurance or in
- - “paying any rent or ¢ther outgoings or dilapidations ar in producing to the Bank
* - .-any such policy of receipt, it shall be lwful for, bul not obligatory on, the Bank {0
L repair and maintain the same with power {o enter any of the Company's property
. for that purpase or to pay such rent or other outgoings or dilapidations or to
".effect or renew any such insurante as aforesaid as the Bank shall think fit and any
. sum or sums so expended by the Bank shall be repayable by the Company to the
“Bank on demand together with interest computed and payable as provided in
clauses 2 and 2 from the date of payment by the Bank as aferesald and, pendmg
repa-,rment, shaII he secured hereiaﬂ_.ur - o '

- by -_AII money which may at any time be received or receivable under any such

; flnsurance ar an'j.-r other i msuran-::e covering any of the property and effacts of the
© - Company against such risks as aforesaid shali be held in trust for the Bank and [at
-+ ‘the Bank’s option} the Cnmpan\r shall pay such maney to the Bank or shall apply
o the same |n repfa::mg, restunng or remstatlng ihe prupert',r destroyed or
E _dameged '- S

The Cempany authorlses the Bark in the Cempam_.r 5 narme and an the Company's behalf to
make any claim against the insurer under any part of any insurance policy and to admit,
compromise or settle such claim or any liability relating to any such claim or any potential

£laim.

The Company also authorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any msurance pellw and to give a good
discharge to the insurer in respect of such amounts,

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held {or under any superiar lease) in settlement of any claim

.. .matte by the lessar for any rent or other cuigeings or dilapidations reserved or payabie or

allegad tg be resarved or payable under the lease shall be deemed to be a payment properly

made under clause 13.2{a) {whether or not actually due to the lessor and whether or not
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disputed hy the Company) provided that such pavmeﬁt was made by the Bank in good faith
for the purpase of aveiding, compromising or terminating any proceedings for forfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created.

14, . ENUIRDNMENTAL DBLIGAT!GNS
- .The Cnmpanyshalf

[a] . obtam aII Enwmnmental L!cen-:es apphcable tn the Ehargeﬂ Property and to tha
'-{:nmpan‘,r'ﬁ businesg am:i cnmpl-,r wlth the terms and cundltmns nf the samey

- {b) t;l:im[:-l',,ur WIth a[l Enwmnmental Laws app]u:ahle to the Charged Pmpert-,r and to
SRR '-thE Cumpany s husmess and not permjt a mntrauent;un nf thE sarne; '

B {cg . - '._nnnﬁr the Bank uf the recmpt nf and mntent {:-f all cimms nntlces or ather
S . communications in respect of any alleged breach of any Environmental Law or .

- 'the terms and conditions of any Environmental ticence which may have a

_ " mnaterial adverse effact on the market value of the Charged Property or on the

C Companv’s business and shall forthwith take such steps as the Bank may ::Ilrerct to
Lo _.'_.remed\r and}’or cease the mntmuatmn ufan',r such a!leged hreach :

- ."[d} ' prumptly pay ali fees 3mf ﬂther ::harges in respeut uf any Enmmnmental Licence
Lo . .applicable to the Charged Property and to the Company’s business; :

fe) . f_.nrthwith. _ﬁutify the, Ear_ﬂ: of the rE‘E.Ei.pt of and the contents of any notices or

7 other comimunication varying or suspending any Environmental Licence relating

"o the Charged Property and to the Company’s business and forthwith take such

: . steps as .the -Bank -may direct to reinstate in. fuell force and effe-:t ann_.r
ko Enwr&nmental Lmence 50 varled or suspended o

. '_"{f} fnrthwnh supplv the Bank wrth COpIES c-f :fnwr envirﬂnmental reports, audits or
.o studies undertaken in relatmn tn the Charged F'r-::u:;erwr and 1o the Campanfs
;':busmess,and e

{g) . pa'f on demand the msts ande Expenses {!m:ludlng "u"alue Added Tax} incurred by
R _ the Bank in commissioning environmental audits (which the Bank shall be
- entitled to do whenever it thinks fit) and shall permit the Bank and its agents full
. ‘and free access to all the freehold and leasehold property of the Company for the
purposes of such erwironmental audits. (Such costs andd expenses shall bear
interest from the date of demand computed and payable as prowded in clausea

2 and 3, and pending payment shall I::e SEI'.'.I.IrEd thEb‘f] :

15, o INSTALMENT CREDIT AGREEMENTS

15.1 .. _The Cnmpanv herebyr expressl',r warrants, represents and undertakes in relation to each
._-.ﬁpprﬂved |n5ta[ment Credlt Agreement as, and when the same is dEpDSItEd with the Bank:

Cfay _ _that Euth Approved Instalment ErEdlt A.greement and any security or guarantee
- . provided in relation to it s fully valid and enforceable in accordance with its
terms, and that the form and contznt of the Apprwed instatment Credit
Agreement and any security or guarantee provided in refation to it complies with
- -any relevant law including (without limitation) the Consumer Credit Act 1974 and
- any regulations made there under and that the creditor or owner undar amy such
Approved Instalment Credit Agreement has complied with all sther reguirements

under any such law in relation to the provision of such credit;
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152 ..

153

by .

(c)

-that any depasit or advance payment as the case may be shown as patd under
. :such Approved 1nstalment Credlt Agreement has in fact heen pald in the manner
‘therein stated; ' : PR PRI

that {except where otherwise zgreed] the sum stated in such Approved
Instalment Credit Agreement {or in the schedule accompanying such Approved
Instalment Credit Agreement] as outstanding in respect of such Appreved

- Instalment Crednt Agreement is in fatt eutstandang at sueh date o

3 that the perttcuiars uf enyr persun prmﬂdlng aln'jur SECurst'yl' or guarantee and of any
. | .. assets secured appearing in any such Approved Instalment Credit Fugreement are
_ R :'eerreet in even_.r respeet :an::l thet sush assets are in exlstenee - = '
' : :' (e} . that Save as othemrlse netlﬁed the Companyr is not aware of any proceedings
© U7 brought against it ‘ar ‘threatened “ar ‘contemplated in respect of any
: ':'-representatlen ‘breach of eem:htlen breach of warranty or other express or
ST ':"lmphed term centamed n anveppreved Instelment CredltAgreement
(R ".|n en1..r case where the debter or hlrer under an Apprmred Instalment Credit
L e Agreement is by statute given the right to cance! the Approved Instalment Credit
. -Agreement, that the statutory permd of caneellatmn has explred wrtheut the
AR '_nght hawng been e}terelsed ' S SR o
.{g} o s that [save as disclosad in writing 1o the Bank} na agreement has been entered
-7 Cinto, varying the terms of the nppmured lnsta!ment Credll Agreelnent or eny
A ':secunt\r erguarantee prewded in re!atlen te |t : B
- {h} : _-'that all documents eenstltutmg the Anpmved instalment Credit Agreement and
' - . any security or guarantee provided in refztion to it and all deeds and documents
" ef tlt|E eenneeted therewnth have been or are deposlted with the Bank and

-that the Cempam_.r has no knewledge ef any faet whn:h would ar might prejudice
~gr affect any right, power or ability of the Bank or any receiver appainted by it to

- enforce such Approved Instalment Credit Agreement or any securltv or guarantee
- .'prewded in relatien t-a at or an-,r term or terms thereef :

“The {:ﬂmpan‘f agrees that it 5ha|| perferm aII Its ehllgatmns {Ineiudlng without limitation
o -obligations as to maintenance) devolving on it by -or in relation to the Approved Instalment
" Credit Agreements and an\r SECUTIW ar guarantee prewded in reiatmn to them

The Company further agrees that it shell

{a)

{if it carries on a consumer credit Business or a consumer hire business as defined
by the Consumer Credit Act 1574) obtain and at al! times maintain a current

" -consumer credit licence and consumer hire licence under the Consumer Credit
—Act 1974, where appropriate covering the canvessing off trade premises of

debtor-creditor-supplier agreements and consumer hire agreements, and will

e e-:lvise the Bank forthwith shouold it receive notice ffom the Office of Fair Trading
“that It s minded to refuse any applicatian far the grant or renewa| of such licence
'-.or that he is mmded ta re'ureke or suspend any sul:h In:em:e and

' -'preeure that any person t:!.r whem the debtar or hlrer under zny Instalment

e

- Credit Agreement was introduced to the Company had and at all relevant times

maintains {if required by law so to do) a current credit-broker’s licence under the
Cansumer Credit Act 1974, whare appropriate covering the canvassing off trade
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premises of debtarcreditor-supplier agreements and consumer hire agreements,
- and shall advise the Bank forthwith should it come to the Company’s attention

that such ficence was not at am,r relevant time maintained.

16. EN FRAN{ZHISING I.EGISLATICIN

ThE Cumpa ny shall

o -_"-."{a_} | .'j

{b)

where an',r af the Eharged Prupert‘;r F|r5t descrihed in sub-clause 4.1 is hetd under
a Iease ....:. e R e s e e s s

' i:i] I"IEItIf‘y’th.E _E_aﬁi_&_fqr._thﬁ_.rith if such property becﬂmes.subject to an

' Estate Management Scheme pursuant to Chapter IV of Part | of the

" ‘Leasehold Referm, Housing and Urban Development Act 1993 and

0 provide a copy of the schemE deed as apprnved I::-,,r the rEIEvant
o Z_'.'Ieasehofd va!uatmn trlbunal -

s fiiy - _:' 'nntiw the Bank before exerms:ng {whether individually or collectively

" with ﬂthers} any right conferred upon the Company in relation to the
o 'prupert'n_.r by [nfranchlsmg Legls[atlnn and supply to the Bank such

<7 information as it may reamnably requ;re in relatmn to the exercise c-f
o '.'such rlght e : : :

K [_i]i,'| _ '_'not without the prior written consent uf the Bank, agree the terms of

. any new lease of the property {W|th or without any further property)
. 11o be granled to the {::{:rmp:m'yr pursuant to an-,-' Enfranchlsmg
L :Leglslatiﬂn o ﬂtherlwlse : - - :

i .'_'{h.r_] _ : ifasa result nf the exercise of any nghts l:-::mferred b'f Enfranchising

Legislation or ﬂthEl’WISE the ‘freehold interest andfor any

S intermediate reversionary interest in the property becomes vested in
"3 third party 'o_h behalf of the Company {with or without others),
. forthwith supply to i:he_ Bank particulars of such third party and
" [where such third party s a body corporate) details of any shares

... therein ta be issued to the Company and deliver the share certtflcate
L in respect thereuf to the Bank when recejved; and

{v) at its own cﬂst take 5uch further al:tlun as the Bank may require in
relation to the security granted by this Debenture.

where any of the Charged Property First described in sub-clause 4.1 or any part of
itis or {wulmut pre_lumce to clause 9} bemmes subject to any tenancy:

(i) furthwnh notlf',r the Bank an recemt of {and provide to the Bank a
- -copy of) any noticas received from any tenant of the property or any
- - part of it pursuant to the provisions of any Enfranchising Legisiation;

fii} not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legisiation unless the
Bank has mnsented in wrltmg theretn

{iit) serve such notices In such fcrm and take 5uch other steps as the Bank
may reasonably reguire following the exercise by any tenant of the
property or any part of it of any rights arising under any Enfranchising
Legislation;
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{w] . ;. not enter into any agreement to grant a new lease to any tenani of

: - - “-the property or any part of it pursuant to or in consequence of the

operation of any Enfranchising Leg:slatrun unle55 the Bank has
censented in wrltmg therete and

{v] not enter into any agreement pursuant to or in consequence of the
o " -operation of any Enfranchising Legistation to transfer to any person or
. persons the Company’s interest in the properiy subject to the security
7 herehy created uniess the Bank has consent in writing thereto and {if
. such consent be given or be deemed to be given as hereinafter
- provided) to provide ta the Bank such information in respect of any
o - such transfer and ifs terms {inctuding the u:lentrt-,r of the transferees}

.'_as the Bank may reesenahtyr requrre : :

- "._'-Prewded thet in eII cases m thrs Suhclause {b] where the Bank’s consent in writing
is required before the Company may take further action the Bank's consent to

.. such action shall be deemed 10 be granted i the Bank has not raised any
j ehject:e—n to sueh ectren wrthm one menth of the daie of the relevant request 1o
7 the Bank for such censent The Company must at all times use its best
o endeaveurs {and at no cost te the Bank) fo abtain the maximum compensation
';permrtted under tha relevant Enfranchising Leglslatlen frem an',.r persen or
persens exeretsmg an'-_.r nghts under such Iegrslataen :

eewee DFMTDRNEY o SRR

Fer the purpose ef securtng the pa*_.rment ef the Secured Obligations and for securing any

. proprietary interest which the Bank has in any of the Charged Properly, the Company
© [ irrevocably appoints the Bank and the persons deriving title under it end its and their
. substitutes and any receiver or receivers appointed under this Debenture {the “Attorney”)

'_ - jointly and else'se1urerE|FI1_.-r to be the Company's true and lawful attorney. For the purposes
-~ =foresaid the Attorney shall have the right to do anything which the Company may fawfully
'.'_de and all the rights and powers which may lawfully he gwen tu an atterney mc!udrng,
o wnheut prejudlce tu the generahtv ef the furegerng : : -

:'[a} : "._'the rjght 10 de anythmg to preeure or cerryr out the performance of the

Cormpany’s obligations under this Debenture and anythmg to far.rlrtate the
exeretse ef the Bank’s nghts under thIS Debenture, '

{h) the rlght to a::t in the name ef the Cumpan\r,
fc) ‘the right to delegate and suh—delegate any or a!l :::-f the rights of the Attorney;
fd) _ the rlght to srgn e;-tecute seal delwer and etherwrse perfect:
[i} : :arw decuments ar mstruments which the Bank or any recelver may

- require for perfecting the title of the Bank to the Charged Property or
fur vestln_g the same in the Bank_. its nominees or any purchaser; and

{iid ' arw further seeurrtw,r deeumentaﬂen referred to in clause 7.

The Company ratrﬂes end sheli ratrfy eueryth:ng dene or purported to be done by the
Futturne-,r o
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i8.

18.1

' 18.2

18.3

INDEMNITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents (as a &eparate covenant with each such person

mdem nlﬂed} agamst

! --:l:u':_l} -._ali existing and future rents, rates, taxes, dutnm, charges, assessments and

;.- outgoings now or at any time payable in respect nf lhe {:harged Propert-,-' or lw
- :the owner or -:::-::t:upler thereuf and ' P . _ .

by _'-_all_cpjsts, cla_irns, ti_e_ma_n!ﬂ_s, Expen;es, charges, assessments, impositions, fines

. and sums and the consequences of any proceedings or prosecutions arising
'_ ' -dlrer:tlyr ar indirectly from or in mnnecunn mth arﬁ,.r hraach b'gr the Cnmpany uf
: am,.r Iaw or c:f thlS Dehenture S :

": -.In Each case, whather |mposed by statute ar otherwise and whether of the nature of capital
0 -or revende and even though of 2 whﬂll',r novel character. If any such sums shall be paid by
“." the Bank or any such receiver or any of their respective employees or agents, the same shal

be paid by the Company on demand with interest computed and payable as provided in

Cclauses 2 and 3 from the time or respective times of the same having been paid or incurred
" and, pending payment, shall be secured hereby, but the Bank shalt not he deemed to have
D -'_-'taken pﬂssessmn nf the Eharged F'r-::-;:n&rtﬁ,ir b‘f reason of such payment -

The Company hereby agrees {o ma:len"}r*rlﬁ.,»r the Bank and any receiver appaintad ky it and
their respective employees and agents {as 2 separate covenant w:th EEEh such pEfSﬂl‘l

'tndemmfled} agalnst al! Ioss mcurred Jn mnnectmn mth

B .'.':{a} . o .an';,.r statemenl made by tha Cnmparw or on the Cnmpanfs behalf in connection

" with this Debenture or the busmess of the Enmpany hemg untrue or misleading;

3] the Bank entermg mto any ohllgatmn wnh any person {whether or not the

- - Company} at the request of the Eompanyr {nr anyr persun purpomng 0o he the
Compann_.r] TR _

o e) - - any actual or proposed amendment, supplement wawer cﬂnsent or rekease in

J -relatlun tﬂ thls Debenture

{df . - .'arw stampmg ﬂr reglstratmn cf th;s Debenture or the secunw cnnstltuted by it;
. :_{e] o arw fa[lure to register this Debenture in respect of any Charged Property where

_ . such registration is required in order to presan:e the EffectwenEES or pricrity of
. the secunt'yr created h!,r thIS Debenture :

* whether or not anyr fault {including negllgence} can be attrjhuted tn the Bank or any receiver

appointed by it or their respective employvees and agents.

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

{a) " in the case of any loss incurred by the Bank or its employees or agents It arises

from the Bank or its employees or agents acting other than in good faith; or

(b} in the case of any loss incurred by the receiver or s employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; ar
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19.

{e) there is a prohibition against an indempity extending to that loss under any law
relatmg to this mdemnlw .

NOTICE OF SUBSEQUENT CHARGES, ETC.

-IF the Bank receives notice of any subsequent assignment, mortgage, security, charge or

.- - pthar interest affecting the Charged Property the Bank may open a new account, #f the Bank
- does not open a new account it shall nevertheless be treated as if it had done so at the time
o . “when it received such notice and as from that time all payments made to the Bank in respect
- _-'uf any of the Secured Chligations shall be credited or be treated as having been credited to
- the new accuunt and shall not operate to reduce the amount of I:he Secured {}bllgatmns._ A

e -.'_'-.'_nw]n,g atthe tlme the Bank recewedthe notloe R

')

20.2

20.3

L SET-UFF

Wlthﬂut prejudice to any nther rights whatsoever which the 8ank may have whether under
- --general Jaw or by implication or otherwise, the Bank shall have the right at any time or times
.- . 'and without notice to the Cumpan-,r [as Well before as aﬂer arn;,ur demand under this

.Debenture or ntherwme} tr.] ' L sl o _ S

o '_'l::_i] - : ': _:'_mmbme ar cunsofldate a‘rl ar .emu.r Df the then E)tiStlng accuunts {including

B .- accounts in the name of the Bank with any designation which includes all or any
_ -_part of the name of the Cnmpalw} and Ilabllltles t-:;: the Bank uf the Cumpany,
: '-;andfﬂr o SR

B} B _sel o[fc-r transfer any sUNY OF SUMS standrng to the credltc-f am_.f one oF noie of

. such accounts [whether subject to notice or restriction on availability or not and
s ._'whether denaminated in Sterling or in any other currency or currency unit) in or
“towards satisfaction of any of the |]E|bl[ltIE5 of the Cumpanyr tu the Bank on an'-_.r
' Dther accuunt or in any uther respe‘ct, - : : '

'-whether such liabilities be actual cnntmgent pnmar'-_.r, mllateral several or jmnt and

whether as pnm:fpat or surn’:b,ur

. “.In the case uf ali accounts {whether denominated in Sterling or in any other currency or
- gurrency unit] the Bank may at its sole discretion, and with or without notice to the
Company, elect to convert zll or any of the sum or sums standing to the credit of any such

account or aceounts {in whate or in part) inte the currency or currency unit or the currancies
or currency units of the whale ar any part of the Secured Obligations [deducting from the
praceeds of the conversion any currency premium or other expense).  The Bank may take

any such action as may be necessary for this purpose, im:ludlng without limitation opening

additional accounts. The rate of exchange shali be the ‘Bank's spot rate for selling the
currency or currency unit or the currencies or currency unkts ‘of the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Eank exerclﬁes sts nghts nf cr::-mrersmn under this
Debenture, - : :

The Bank shzall not be under -Ew;'ur ohligation o repay the deposits and credit halances

. referred to in paragreph {a) of the Charged Property Fourthly described in sub-clause 4.1 gr

the balance on any Receivables Account representing the proceeds of any Non-Vesting Debts
until the Secured Obligations have been paid and discharged in fuil,
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21.

211

Sz

213

214

22.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall be rfeemed to have been

- -suffi memh_.r gwen or made if sent to the Eumpanyr

- .{a] _ :_ . :_-byr hand or prepa}d Ietter pr.:-st te |t5 regsstered eﬁ‘lee or |ts address stated herem

. _er its address Iast knewn to the Bank ar ... .

o by - by facsimile to the Cnmpanfs Iast knewn fﬂl’jlmﬂe number re!atmg to any such

' __'___ﬂddress or eff“ ice,

o _:'Am_.r such netlee er demand gwen or made un-::ler 5uh clause 21 1 shalf be deemed tn heve
'_-_.'been ser'.red o the Cumpan',r ' - : o o . .

: ".[.a]. _: ': '.'at the t:me uf riel11;.rer1|,|r te the address referred te IIl sub eEause 21 1[a} 1f 5ent I::]r
o by ) "at the earller nf the tlme uf delwer',r er 1U EHJ am en the dav after posting [ar, if

:_-the day after posting be a Sunda-,r or any uther day upon which no defivery of
" Cletters is Scheduled {0 he made at the earlier of the time of delivery or 10.00 am

""" on the next succeeding day on whu:h -::Iei'wew of Ietters is schedu!ed to be made),

L ._: ) _-|f sent b',r prepald Ietter pest

g L at the titne of transmission, if sent by facsimile (and 2 facsimile shall ke deemed

Ci to have been transmitted iF it appears to the sender to have been transmltted
' 3_'_fmma machlne whjch is apparentlyrln werkmg Order} or 3_ ':_ S

- fd) . on the Exp;ry uf ?2 huurs frum the tlme ef despat::h in an'-_r ether case.

©Service ef anyr clalm form may be rnade on the Cempan\r in the manner described in sub-
.. clause 21.1{a}, in the event of a claim hemg issuer:l in relatmn te th:5 Debenture and shall be
deemeri te cunstltute geed serwce ' S : : o

Any notice or cummumcatmn requ:red to be senred b\r the Cempanyr on the Bank under tha

. terms. of this Debenture shall be in writing and delivered by hand or sent by recorded
~ delivery to the Bank at the Bank’s aﬁdress stated herein {or a1 su::h other addrass as may he
notified in writmg by the Bank to the Company fer this purpese} and will be effective only
when actualh_.r received by the Bank. Any notice or communication must also be marked for

the attention of such official [if an‘yr:l as the Bank may fer the tlme bemg have notified to the
Cﬂmpan‘yr in wntmg S : :

CURRENCY CON u_rERsrer_u

The Bank may at its sole discretion, and with or without notice to the Company, elect to

. convert afl or any part of any sum received by the Bank pursuant to this Debenture {in whaole
“or in part) into the currency or currency unit or currencies or currency units of the whoie or

any part of the Secured Obligations {deducting from the _]ir_ec'eeds of the conversion any
eurrency premium or other expense] and the rate of exchange shall be the Bank’s spot rate
for selling the currency or currency unit or currencies ar currency units of the Secured
Dbligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under this Debenture at or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpose, including without limitation opening additional accounts.

Page 31 of 2%




23,

23.1

| 3..?-3'.3.

PAYIMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is denominated
is, is due to be or has been converted into the euro or any other currency as a result of a

change in law or by agreement between the Bank and the relevant obligor, then the Bank
“may in its sole discretion direct that all or any of the Seeure-::l Gbligatmns 5hali be pa:d in the
‘euro or such other nc:urren«t:*;,.r cr in an',r eurreneyr unlt BRI : -

_ The Eank may applv, a[locate or appreprlate the wheEe or enw_.r part of any payment made by
_-.the Company under this Debenture or any money | received by the Bank under any guarantee,
- indemnity or thlrd party security or from any liquidatar, receiver or administratar of the
I Company or fram the proceeds of realisation of the Charged F'n:n;::erb_..r or any part thereof to
* - -such part or paris of the Secured Obligations [or as the Bank may otherwise be entitled to
. -apply, allocate or appropriate such money) as the Bank may m |ts sele dlSCrEtlﬂﬂ thmk fit to
o the entlre exclusmn nf any rlght of the Compan\r tu de 50. A - - : '

'.If any payment made by or on behalf of the Bank unﬁer this Debenture incfudes an amaunt
in respect of Value Added Tax ar |f any payrment due to the Bank under this Debenture shal

o :'_'he in reimbursement of any expendlture by ar on behalf of the Bank which includes an

234

235

24,

24.1

| . 3_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 demand computed and payable
-as pmmded in ciauses 2 and 3 and pendlng pa'yrrnent Shﬂfl he SEEUrEd hereh'n;

. wltheut prEjUdll:E te the genereht\r ef e!auses 2 and 1{:- the Eempem_.r shall pay to the Bank
“fon a full and ungualified indemnity basis) all costs |n|:urred or suffered by the Bank, and any

receiver appointed by the Bank shall be entltled to recover as a reeewershlp expense all

E .custs |ncurred or suffered h',l' hlm
L I m cunnectlen mth any apphcatmn under Pert HI ef the Inselvenc-,r ﬂu:t 1935

"{b.] " in defendlng pmceedmgs breught byr ern_.r thlrd part-,r lmpugnlng the Bank’s title to

this security or the enforcement or exercise of the rights and remedies of the
_ Bank or of such receiver or receivers under this Debhenture; and - R

CUued . lin the case of ‘the Bark only) in connection - with effecting any

h '_-eppu]n_tmeet_ of any _recerer_er administrator or in dealing with any appointment

' of, ar notice of intenticn or application to appoint, any receiver or administiator
“by any party including the Company and wltlmut prejudree te en',.r e—ther right or
process of recovering such costs; S . .

and all such costs shall bear interest from the date such costs were incurred or suffered
catmputed and pan_.rable as prewded in -::Ieuses 2 and 3 end pendmg pa'-,.rment shafl be

. secured herehyr
AII custs awarded te the Bank er.agreed to be paid to the Bank in er_r-,.r preceedings brought
by the Company against the Bank shall bear interest from the date of such award or

_' : _'agreement computed and pa\rable as prewded m l:lauses 2 em:l 3 end pem:img payment,
'_-shaH be secured henebq.lr ' : : :

' 'NI‘JN-M ERGEH ETC

Nothing herein eentamed shall eperete so as to merge or etherwlse pre]udlce or affect any

hill, note, guarantee, mortgage or other security or any contractual or other right which the
Bank may at any tima have for the Secured Cbhligations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liability

Fage 32 of 39




242

243
R 01 5ecur£ties now or. hereafter hetd h»_.r the Bank

S TEY

95

arising under this Dehenture shall not release or discharge the Company from any lisbility to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shall it release or drscharge the Cempanw_.r fmm any Irablht-,r te the Eank under clauses i8

Where this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the

~'maoney and fiabilities owing under the principal security o which this Debenture operates as
& callaterat or further SECUrIt‘y’, this Debenture shall be an mdependent securlt'yr far the
__'SE'EUTEd thgatmns - e : -

Thls Debenture i5in add:trea te and is ﬂut tﬂ prejudr::e er be prejudrced h-,,r am_.r ether seel.antr,.lr

'.TRAMSFEHS ar TI-IE Bamt oe THE cemeamv : _3. AN

. "-The Bank may free]1|.ur and separatet\‘.r ass:gn or transfer an*_.r ef its rights under the Debaenture

or otherwise grant an interest in any such rights to any persen or persons. On request by the

.- Bank, the Company shall immediately execute and deliver to the Bank any form of
Instrument reqmred b',.r the Bank ta eunhrm or fa-::rhtate any sueh assrgnment of transfer ar
o grant af interest. © - L L : L _ _

The Campanw_.r shall not asslgn or transfer any ef the Cempanfs rights ar abligations under
.- ihis Dehenture or enter into any transaction or arrangement which would result in any of
" thase rights or ehhgatmns passmg to or I:remg heltl in trust fer or fer the benefrt ef ancther

' -'-'._'_'persan. T

26,

27,

_ PARTIAL IN'U’ALH]IT"I"

K 'Eaeh af the prtwisit:-ns in this Debenture shall be severable and distinct from one another and

- if at any tine any one or more of such provisiohs is or becomes invalid, illegal or

_-'unenfarceabie the validity, legality and enforceabitity of the remammg prewstc:-ns hereaf
shall not in any way he affected nrlmpalred therehw_.r . '

o RESTRICTIDN DN LlABILlT‘l" CIF THE BANK

E}tcept to the extent that any su-:h exclus:nn is pmhrblted ar rendered invalid by law, naither
the Bank nor any receiver appointed by |t nor their raspective employees and agents shall:

{a) X : ".be liable to actuunt asa mertgagee m pessessian for any sums other than actual
o Teceipts; :
ib] he liable for any loss upon reafisation of, ar for any action, neglect or default of

- ‘any nature whatsoever in connection with, any part of the Charged Property for
. 'whteh 2 mertgagee |r| pessessmn rnrght as such nthemrlse he liable;

{c] : be under any duty of care or cther ahhgatlun of whatsoever description to the
Company in relation to o7 in connection with the exercise of any right conferred
upon the Bank, any receiver appamted by it and their respeetwe empieyees and
_agents ar - :

[d) ' be under any liability to the Company as & result of, or in consequence of the
exercise, or attempted or purported exercise of, or failure to exercise, any of
their respective rights.
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28.

P

30.

30.1

EDN'CLUSWE EUIDENCE Sl

: -'J!t cemﬁcate I:-v..r an nffu:lal of the Eank as to the Secured Dhllgatlc-ns shall [save for manifest

error} be hinding and conclusive on the Company in any legal proceedings bath in refation te
the exi_stence of 1the1_i.'.@1t:uili_t1,|r and as to the amount th_&reaf. S

B r»m REUANCE DN THE BAMK

' [a} _ :_ The Company acknﬂwledges to and agrees 'wnth the Eank thal, |n enterlng mtu '

S thls Dehenture and mcurrmg the Secured Dhltgatmns

N | S -_the u‘:n:rrn[:nan-,-I has not rel:ed an am,ur -::-ral or wntten statement,
%7 representatian, advice, opinion or information made or given to the
" Company in goed faith by the Bank or anybody on the Bank's hehalf
;. . and the Bank shall have o Ilablim_.r to the Cumpanv :f the Cr::-rnpan'n_.r
. -'.-_'-_hasnlfa::tsudﬂne Lo L .

R ) I ._':the i::«u-rrn::naru,.r has made mdependently of the Bank_. the Cnmpan\r 5
1. pwn assessment of the viability and profitability of any purchase,

- praject or purpose for which the Company has incurred the Secured

- . . -Ohligations and the Bank shall have no habli:tn,r to tlm Cﬂmpan'-_.f if the

o :'.Cn:lmpamyr has nut in fact 59 {mne and : .

R ‘there are no arrangements collateral or relaung to thls Debenture,
© . :which have not been recarded in wrltlng and 5|gned on hehalf of the
; _Hank andthe ﬂﬂmpanv - cen T S
;. Ab} .. . The Company agrees with the Bank that the Bank did not have prior to the date
... . of this _Dehenture dues rot haue and wiIl nc-t have an',r dut-,v to the Company:
' '{i] “in respEct nf the appllcatmn h-,r the E::rmparw of the moneyr hereh'gr
I secured Sl :
Aii) o cin respe::t of the effectiveness, a.pﬁr;'.:-.priaten.e_.ﬁ or .a.dequac'_f of the

.- sacurity constituted by this Debenture or nf an-,-' nther secunw for the
: :'_Secu;red Obligations; or .. - SRR o

i) _tu preserve the goodwill of any husiness carried on by the Company
. by running, or procuring the running of, such business or otherwise,
' Either befare ar after the enfr::-rcement of this Debenture.

'{c] . _:_ : The E:}mpan'-,r agrees wrth the Bank fc:-r ;uelf and as trustee for its officials,

- employees and agents that neither the Bank nor its officials, employees or agents
shall have any liahility to the Company in respect of any act or omission by the
- 'Hank 1.ts offt::la!s emplovees or agents dune or made in gc:c-d faith.

MISCELLANEGUS R

Any amendment of or supplement to any part of this Debenture shalt only be effective and
binding on the Bank and the Company if made in writing and slgned by both the Bank and
the Company. References to “this security”, or.to “this Debenture” include each such
amendment and supplement. T
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The Company and the Bank shalt from time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenture reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and manetary union ar‘uﬂer the BUFO in all or any part
of the Eurgpean Union. : . S

_.The Bank and the Company agree that the occurrence or non-occurrence of European
- ecanomic and meneter\; uhion, any event or events associated wnth Eurepean econgmic and
'rm::m'-_-taryr union_andfor the mtredumon of any new currency in all or any part of the
: "'_-European Union ‘will nat result in the dlseharge eaneellatmn rescission or termination in __

: ~whole or in part of this Debenture or glve any part',r herete the r:ght to r.ancel resemd o
_'_terrnmate urvary thls Del::-eﬂture in whofe or n part. _: R _- Co o '

An-,r wawer ee—nsent reeemt setﬂement or re!ease gwen hy the Bank in reiatmn fo this
" ‘Debenture shall only be effective if given:in wntlng and then enh,r fnr the purpuse fur and _

PR upen ar'q.r terms on whleh itis gwen

305

305 ::

30.7

308

30.3

20.10

o1

S Far the purpes,e uf exermsmg, asmgnlng or transfernng its nghts under thls ﬂehenture the

Bank may disclose {o am.r persun any mformatlen relatmg to the Cumpany whleh the Bank

g has at an*r time.

The restrletlen an the rtght ef ec:-nsel:detmg mertgages -:en[ameﬁ in Eectmn 93 of the Law ef
_3 Property Act 1925 shall not apply to this Debenture or enﬁ,-r further or ether seeuntn_.r entered
'into pursuant to this Dehenture : o

An',r change in the constitution of the Bank or its absorption af or amalgamation with any
ather person shall not in any way prejudice or affect the 8ank’s rights under this Debenture. -

IF {but for this sub-clause} any company which has issued any Securities would by virtue of
this Bebenture be a “subsidiary undertaking” {as defined by the Companies Act 1985 ar the
Companies Act 2006} ar “associated undertaking” (as defined by the Companies Act 1985 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank's accounts) of the Bank, then the Bank or its nominee shall anly exercise any voting
rights in relation to such Securities (and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
subsidiary undertaking and associzted undertaking} in accordance with the Company's
instructions and in the Company’s interest, except where the Bank or its nominee is
exercising such rights for the purpose of presewmg the \mlue of the security hereby created
or for the purpose of realising such security.

The Bank shall be entitled to debit any account for the time being of the Company with the
Bank with any sum due 10 the Bank under this Debenture.

Unfess and untif the Bank shall have made demand for payment of the Secured Obligations
or one of the other events mentianad in sub-clause 10.1 shall have occurred, the Bank shali
not be entitled {except for the purposes mentioned in sub-clauses 12(j}, 13.2{a} and 14{g)}
to enter upon the Cornpany’s freehold or leasehald or heritable property or to obtain
possassion thereaf,

Each term in any document relating to the Company’s obligations ta the Bank is, to the
extent not set aut in or otherwise incorporated into this Debenture, incorporated into this
Debenture in 50 far as is necessary to cormply with section 2 of the Lew of Property
{Miscellaneous Provisions) Act 1989 but, except where stated otherwise, if there is any
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. condlict between that term end erw athar term hf this Dehenture that nther term WI.H
: ;]revaii . . S . ) o

Thls document shall 2t ali tirnes he the property of the Eank.

. LAW AND JURISDICTION

'_Th:s Dehenture and am_.r dlspute [whether cnntractual nr nnn mntrat:tual m::tudmg, wlthout
- limitation, claims in tort, for breach of statutory dutn_.r o7 on any other basis] arising out of or
- .. In connection with it or its subject matier {"Dlspute ,‘| shall be governed by and construed in -

- :eeeerdance WIth the Iawef England am:l Wales P R

-'_'The parties {o th:s Dehenture |rrevﬂcahlv agree fur the sﬂle I::eneftt Uf the Bank that,
", -subject as provided below, the courts of England and Wales shalf have exclusive jurisdiction
| lover any Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any other court of competent Jurisdiction, nor shall the taking of
. proceedings in any one of more jurisdictions preclude the taking of proceedings in any ather
.. Jurisdictions, whether -::t:ur'n:urrenth.r oF net tu the extent permltted t:u_.r the Iaw of such uther

L jl.II'ISdJCtIDﬂ

IN WITNESS whereof the parties heretc- h;we executed tlus Dehenture asa deed and hewe delwereﬂ it
upon |ts being dated : : . .
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THE SCHEDULE
{Registered Land})

Premises at

Administrative Area

Registry under Title No
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Use this execution clause if the Company is to execute acting by only ane director,;
Slgned as a deed by o L
AM/PM Property ServicesLtd,
acting by
X ctor

-

- in the presence af: . - L

L Witness: 5

. ..ﬁ_dt.if_EES_: : ' : T

©Oceupation: - ]
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SIGNED as a deed by
as attorney for and on behalf of
LLOYDS BANK PLC '

in the presence of:

" BETWEEN LLOYDS BANK PLC {hereinafter called

T .the “Bank”} of the one part and within named

Compan-,r {heremaﬁter calted the Cnmpany"} nf
the uther part : :

. _WETNESSES that the Bank HEREBY RELEASES
- unto the Company ALl the Charged Properly
*. {as defined within} TG HOLD the same unto the
_Company freed and discharped from the within
. written Debenture and all principal money;
- interest, claims and dcmands whatsﬂever
thercunder : :

SIGNED as a deed by
as atlorney for and on hehalf uf
mes BANK F'LE .

PROVIDED THAT this release shall not discharge
thie Company from any liability to the Bank
remaining to be patd or any other SEEUI’IW he[d h!_.r

: _:the Bank.

1N WITHESS whereof the Bank has executed this

instrument as a deed and has delwered it Upﬂn ItS
bemg dated ' :

- inthe presence of:
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