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CERTIFICATE OF THE
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Charge code: 0622 5221 0002
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[the
"Company”)

ERVEEA Recruitnrent Limited

i p6225221

ard Floor, The Birkin Building 8-10 Broatdway, The Lace Market, Nottingham, England,
' NG11PS

Lioyds Bank PLLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Park,
g Wehaston Road, Wolverhampton, WS 5HZ

1. DEFINITIONS AND INTERPRETATION

1.1 in this Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements for the time
being deposited with the Bank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d};

“Chargad Praperty” means Lhe undartaking, assats, proparlties, revenues, rights and benefits
First, Secondly, Thirdly, Faurthiy, Fifihly, Sixthly, Sevenihly, Eightily, Ninthly, Tenthly and
Eleventhly desciibed in sub-clause 4.1 and references to the Charged Property include
refarences to any part of [t

“Credit Agreements” means all agreemonts now or herealter entered into by 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 ar
hereafter entered into by any person other than the Company under which credit {as so
delined} is provided or agreed to be provided and the benefit of which is assigned to or
otherwise vested in the Company;

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

{a) all those Securities which {or the certificates of which) are now or may al any
time in the Mulare be:

fil lodged with or held {in certificated or uncertificated forin) by the Bank
ar its agents on behall ar for the account of the Company; or

{ii) transkerred to or registered in the name of the Bank or its nominea{s}
on hehaff ar for the account of the Company; ar

{iii} held {whether in certificated or uncertificated form) hy any person
other than the Company for or to the order of the Bank or its
nominee(s) at the request of or by arrangement with tho Campany; or

fiv] held in uncertificated form by a member of CREST or any obher similar
system [including the Company itself if a8 member of CREST or other
similar systerm} where the Bank or its nominee{s] may to the exclusion
af the member of the system direct the transfer of such Scourities;

{whether lodged, hefd, transferred or registerad for safe custody, collection,
securily or for any specific purpose or generally and either before or after the
date hereaf); and

{b the henefit of al} agreements, arrangements, undertakings or accounts under
which any person holds on behalf of oF on trust for the Company or has an
abligation to daliver or transfer, any such Securities to the Company or 1o the
order of the Company; and

ic) all those Securities held by the Company now or at any tima in the fubure in any
subsidiary undertaking as defined in Section 1162 [together with Schedule 7) of
the Companies Act 2006;

“Enfranchising Legislation” means any legislation conferring upon a tenant or ienants of
property (whether individually or collectively with other lenants al that or ather proportics)
Lhe right to acguire a new lzasa of that property or to acguire or reguire the acquisition by a
nominee of the freehold or any internsediate reversionary interest in that property including
{without limitation) the Leasehold Refonn Act 1867 and the Leasehold Reform, Housing and
Urban Developeent Act 1993 and the Commonhold and Leasehald Refarm Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws [statutory, common faw or otherwize} incheding,
without limitation, circulars, guidance notes and codes of praciice from time to tine
regulating the contiol and prevention of pollution 1o land water or atmasphere andfor the
carrying an of any process or activity on premises and any emissions from and all waste
produced by such installations and/or process or activity and any chemicals or substances
refating to the same whether relating to health and safety, the workplace, the enviranmant
of the provision of energy {incheding without Emitation the Health and Safety at Work ete.
Act 1974, the Control of Pollution Act 19724, the Environmental Frotection Act 1920, the
Environment Act 1685, the Water Industry Act 1991, the Waler Resources Act 1991, Lhe
Statutory Water Comnpanies Act 1991, the Water Consalidation {Consequential Provisions)
Act 1891, the Water Act 2003, Lhe Clean Air Act 1993, the Atkali, etc., Works Repudation Act
1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acis and the
Radioactive Subslance Act 1993 and arvy European Union directives or regulations regulating
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the saime) froan tinne to time in force and any other instrement, plan, regulation, penmission,
autherisation, order or direction made or issued thereunder oF detiving validity therefrom;

"Enviropmental Licence” means any penmil, licence, authoiisation, consent or other
approval required by or given pursuant to any Environmental Laws;

"Hiring Agreements” means all agreements {not being Credit Agresments) now o7 hereafler
eittered into by the Company for the bailment or {in Scotland) the hiring of goods to any
person and all agreements [not being Credit Agreements) now o hereatter entered info by
any person other than the Company for such bailment or {in Scotland] hiring the bonefit of
which is assigned to oi otherwise vested in the Company;

“Insolvency Event” in relation to the Company means each of the following:

{a) a meeting is convened for the purpose of considering a resofulion to wind up the
COmpay;

{Ix} such a resolution as is mentianed in paragraph (a) is passed;

{c} a meeting of the directars or members of the Company is convenad for the

purpose of considering a resolution to seek a winding up order, an administeation
arder or the appointment of an administrator;

{d} such a resolution as is menticnad in paragraph [c) is passed;

{=} a petitfon for a winding up or an zpplication fer an administration order is made
by the Company oF its direclors of members or is presented against the
Company;

{f} such an order as is mentioned in paragraph (e} i= made;

{gl a notice of appointment of or notice of intention to appoint an administrator is

isssed by the Company or its directors or members or by the holder of 2
gualifying floating charge or & proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

{h) a receiver [administrative or otherwice) is appointed over all or pari of the
Company’s assels;
{il the Company takes part in any action (including entering negatiations] with a

view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company’s indebtedness;

{i} the Company proposes of makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Company’s creditors;

{k) the Company suspends or threatens to suspend making payments 10 all ar some
of the Cormpany's creditors;

{1} any action is taken in any jurisdiction which is similar or analogois to any of the
forepoing; or

{1 tha fank has reasonable grounds lor believing that any of the forepoing is
Emininent;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
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“Intellaciual Property Rights” means:

{n) all present and future copyyrights, patents, designs, trademarks, seivice marks,
brand names, investions, design ights, know-how, formulas, confidential
information, trade secrets, computer software rograms, compuier systems and
ali ather intellectual property rights whatsoever without any mitation, whether
regislered or unregistered, inall or any part of the workd in which the Company is
legally, heneficially or otherwise interested;

(o] the benefit of any pending applications for the same and all benefits deriving
theretrom and thereundar including but not limited to royalties, fees, profit
sharing agresinents and income arising therelrom and all Beences in respecl of or
relating to any intellectual property rights, whether such licences are granted to
the Company or granted Iy the Company;

"Inferests in Securities” means the Charged Securities and ail stocks, shares, securities,
rights, money or property or other assets accruing or offered at any time by way of
conveision, redemption, bonus, preference, option or otherwise to or in respect of ainy of
the Charged Securities including without limitation ali dividands, interest and other income
pavahle in congection therewith;

“Non-Vesting Debts” means all book and other debis which are purchasod or purported to
e purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any delts for the time being in foice
hetween the Company and the Bank but which fail 1o vest absolutely and elfeclively in Lhe
Bank for any reazon;

“Planning Acts” means alt legislation from {ime to time regulating the developiment, use,
safoty and conteel of property including without limdtation the Town and Country Planning

Act 1990 and any instrument, plan, regilation, permiszion and direclisn made or issued
thereunder or deriving validity therefrorm;

"Refated Rights” means in relation to any book or other dabts:
)] all security, bonds, guarantees, indemnities in relation to such debts;

{g) the right to demand, sue for, recover, receive and give receipts for all amounts
due and to hecome due under the contract or arrangement under which such
debis arise;

{r) the benefit of #lf covenants and undertakings from, and al causes and rights of
action against, the deltor inrespect of amount due and o become dee under
Lhe contracl or arrangeiment undear which such debts arise; and

(s} all tedgers, documents, computer or electronic data {including oporating systems)
recording or evidencing such delbits;

“Secured Ghbligations™ means:

t} all money and Habilities and other sums berghy agreed to be paid by the
Company to the Bank; and

fu} all other maney and liabilities expressed to be secured hareby {(including, without
limitation, any expenses and charges arising out of or in conneclion with the acls
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1.2

or matters referred to in clauses 10, 13, 14, 18, 23) and 2l other oldigations and
tialbilities of the Company under this Debenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency i,
interesi rate or commadity hedging arrangomoent) and other securities of any kind {(whether
in certificated or uncertificated form and whether marketable or otherwisc); and

"Walue Added Tax” includes any other form al sales or turnover tax,
ity this Debenture:

{a) The expressions the "Company” and the “Bank” where the context admits
include their respeclive successors in title andfor assigns, whether immediate or
tierivative. Any appointment or rermoval under clanse 10 or consents under Lhis
Debenture may be made ar gven in writing executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successors amd assigns to be its attorney in Lhe terms and for the purposes set
aut in clause 17;

() unless the context requires otherwise:
{i} the singular shall include the piural and vice versa;
{if) any reference to 3 person shall include an individual, company,

corporation, Hmited lability partnership ar ather body corporate,
joint venture, society or an unincorporated association, organisation
or body of persons {including without limitation a trust and a
parthership) and any government, stiste, government or state agency
or international organisation {whether or not a legal entity).
References to a person also include that person’s successars and
assigns whether immediate or derivative;

fiif} the cxpression “this Debenture” means this debenture and shall
extend ta every separate and independent stipulation contained
harein;

(iv] any right, entitlement or power which may bo exercised or any

determination which may be made by the Bank under or in
cannection with this Debenture may be exercised or made in the
ahsohite and unfettercd discretion of the Bank which shall not be
under any ohligation to give reasons therefore;

v} references to any statutory provision {which for Lhis purpose maans
any Act af Parliament, statutory instrument or regulation or Curopean
directive or regulation or olher European legisiation) shall include a
reference to any modification re-enactment or replacement theraof
for the time baing in foerce, all regulations made thereunder from time
Lo time and any analogous provision ar rule under any applicable
foraign law;

fwi) for the avoidance of any doubt, the rights, powers and discrettons
confarred upon the Bank by or pursuant 1o this Debenture shall
{unless otherwise expressly stated) apply and he exercisable
regardlass of whether a demand has been made by Lthe Bank for the
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1.3

1.4

payment of the Secured Obligations or any of them and regardless of
whether the power of zale or other powers and remedies conferied
on martgagees by the Law ol Properly Acl 1925 or this Debenture
shall have arisen or become exercisable; and

{vii] references o clauses, sub-clauses and schedudes shall be references
to clauses, sub-clauses and schedudes of this Debenture.

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

The perpetuity period applicable to any trust constituted by this Debenture shall be eighty

years,

AGREEMENT TO FAY

The Company shall pay to the Rank in accordance with any relevant agreement belween the
Bank and the Company relating to the amounts hereby secured or, in the absence of any
such agrearnent, on demand:

(@)

it

(<)

k)

all money and ligbilities whether actual or contingent {including further advances
made hareafter 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 whatsoovor
without limitation (and (in any case) whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwlthstanding that the same may at any eartier time have been due owing
or incurred to same other person and have subsequently become due, owing or
incurred to the Bank as a result of a fransfer, assignment or other transaction or
by operation of law);

interesl on all such money ard linbilities to the date of payment st such rate or
rates as may froim 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
denatninated in Sterfing, of two percantage points per annum above the Bank's
base rate for the tine being in force [or its equivalent or substitute rate far the
time heing} or, in the caze of an amount denciminated in any currency or
currency 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
suins cainparable to and im the currency or currency unit of such amount in the
London Interbank Market {or such other market as the Bank may setect) for such
consecutive periads {including overnight deposits) as the Bank may in its absalute
discretion from time to time select;

comimission and other banking charges and |egal, administrative and other costs,
charges ahd cxpenses Incurred by the Bank in refation to the Debenture or the

Charged Property {including any acts necessary to release the Charged Property
from this security), or in enforcing the security hereby created on a full and

unguabified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agenls in dealing with any maller relating to this Debenlure. Such
fees shall be payable at such rate as may be specified by the Bank.
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4.1

INTEREST

The Company shall pay interest at the rate afaresaid on the money so due fwhelher before
ar alter any pidgment which may be e covered therefore) upon such days in each year as the
Bank and the Caompany shall from tine te time agree or, in the absence of such agreement,
as the Baak shall froam thme to fime Tix and {wilhout prejudice o the right of the Bank to
require payment of such interest) all such interest shall be compounded {both before and
after any demand or judgment] upon such days in each year as the Bank shall fiom time to
time fix.

CHARGES

The Company with full title guaranlee hereby charges with the payment of the Seoured
Gbligations and so that the charges hersby created shall be a continuing secority:

First: The frechold and leasehold property {if any) of the Company both present and future
including {wilhoul prejudice to the generality of the foregoing) the properties {if anyl
specified in the Schedule (and, where any such property is leaschold, any present o future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against aity nominee purchaser pursuant
theretn) and all buildings and {iklures {including trade fixtures) fixed plant and machinery
from time to time an any such property and all liens, mortgages, charges, options,
agrecmants and rights, titles and interests {whether legal or equitable) of the Company inor
aover land of whatever description both present and future.

Secondly: All the right, tithe and interest of Lhe Company in all fixed plant and machinery on
any freehold or feasehold property farming part of the Charged Praperty from time to time
hired, leased or rented by the Company from third parties or acquired by the Company from
third parties an a hire, instalment or conditional puschase basis including (without prejudice
to the generzlity of the foregaing) the Company's right to any refund of rentals or ather
paymeants.

Thirdly: All book debts {including without fimitation any book debts which are Non-Vesting
Debts} both present and future due or owing to the Company or in which the Company is
lepally, beneficially or otherwise interested (and the praceeds thereof) and the benefit ol all
rights relating therete including {without prejudice to the gensratity of the foregoing) the
Related Rights, negotiable or non-negotlable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendaors' liens and similar and
associated rights.

Fourthly: All ather debts (including without limitation any other debis which are Non-Wesling
Debts), claims, rights amd choses in action both present and future of the Company or in
which the Company is legally, heneficiatly or otherwise inlzrested {and the proceeds thereof)
inctuding fwithout prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Coinpany with the Eank or any third
party from time to time both present and future {including choses in action which
give rise or may give rise Lo a debt or delds) owing ta Lhe Company {and the
proceeds thereof);

ik} any amounts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whether present or future)
of any freehald ar leasehald properly from Ume W time forming part of the
Charged Property and any ground rents and rent charges, renf deposits and
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{c)

(d)

fe)

{f

purchase deposits owing to the Company (and, in cach case, the proceeds
thereof);

without prejudice to paragraph {d} below, any amounts owing or which may
become owing to the Company under any buitding, construction or develapment
contract or by virtue of the Company’s rights under any retenlion or ather trusts,
whether or not any certificate as to the amount due has heen issued in respact
thereof (and the procesds thereof);

without prejudice to paragraph {e] below, all rights {and the proceeds of such
rights) present o future, aclual or conlingent, arising under or in connection with
any cantract whatsoever inn which the Company has any right, title or interest
{inchiding, without limitation, all policies and controcis of insurance and
assuranee];

any amounts owing or which may become ewing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent authority howsoever arising or Iy way of settlement or compromise

of any legal proceedings; and

the henefit of ali rights refating to such debis, claims, rights and choses in actien
including fwithaut prejudice to the generality of the foregoing} such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Company for the time being carries on any business comprising or relaling
to the provision of credit {as delined by Section 9 of the Consumer Credit Act 1974} or any
business comprising or relating to the bailiment or {in Scotlaind) the hiring of goods:

the full banefit of and ail rights under the Credit Agreements, inciuding all money payable

(g

{h)

0

(i)

Sixthly:

under or in respect of the Credit Agreomonts;

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

Lhe Tull henelit of and all rights relating to the Instalment Credit Agreements
including all legal and equitabie charpes and other securities and guarantees and
the other rights and remaodicos exprossly or impliedly reserved by the Instalment
Cretlit Agreeiments and by such securities and guarantees;

Lthe Company's present and future rights and interests [if any) in and to any
chatiels comprised in the Instalment Credit Agresments or securities and
guarantees provided in relation thereto including (withowt projudice o the
generalily of the foregaing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interost
in such chattels remains vested in the Company; and

the full benefit of the Company's rights and interests [Of any) in and to all
insurance eflecled by Lhe Company or by any other person of any chatlels
comprised in any Instalment Credit Agresments or any security or guarantee
provided in relation thereto.

the Charped Securities;
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4.2

4.3

4.4

4.5

4.6

fk) all rights i respect of or incidental to the Chaiged Securities; and

{ the Interests in Securities.

Seventhly: The Intellectual Property Rights.

Eighthly: The goodwill and the uncafled capital of the Company both present and future,

Ninthly: All other plant and machinery, fittings and eguipment {not in any such case being
the Campany’s slock-in-trade or work In progress) now or al any time herzafter helonging to
the Company or in which the Company is legally, beneficially or otherwise interested,
wheraver situated and whether or not affixed to any fieehold or leasehokd property of the
Company.

Tenthly: All the rights, inlerests and henelits of the Company under any present or future
hire-purchase, conditininal sale, credit sale, leasing m rental agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee including {without prejudice
ta Lthe generality ol Lhe foregoing) the Company's right ta any refund of rendsls or other
payiments.

Eizventhly: The undertaking and all property and assets of the Company both present and
future including (without prejudice to the generality of the foregoing) heritable praperty and
all other properly and assets in Scotland and the Charged Property Tirsy, Secondly, Thirdly,
Fourthly, Fifthiy, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far
g5 the charges therean or on any part or parts thereof herein contained shall for any reason
be Ineffective as fiked charges).

The security hereby created shall as regards Lhe Charged Properly First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Teathly desciibed be first fixed
charges (and as regards all those parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eeventhiy descried shall he a first floating charge.

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

This Debenture shall hind the Company as a continuing security for Lhe Secured Qbligations
nolwithstanding that the Babilities of the Company to the Bank may from fime ta time be
reduced to nil.

Paragraph 14 of Schedulz B1 to the Insolvency Act 1386 shall apply to the floating charge
created by this Debenture.

The Company represents and warrants that at the date that the Company cxecutes Lhis
Debenture the Company has made full disclosure in wriling ta Uhe Bank of:

fal any information relating to each part of Lhe Charged Praperty and each right held
by any other persan in relation to any part of the Charged Property which, ia
each case, would be material to the Bank in relation to the appropriateness ar
adequacy of any part of the Charged Properly as securily for the Secured
Obligations; and

)] each matter in respect of which the Bank has requested information from the
Company in connection with this Debenture.
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5. RESTRICTIONS AND WARRANTIES

5.1 Tl Company shall not without the prior written consent of the Bank:

{a)

(b}

{c}

(d)

(e}

(f)

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any olher way with, the Charped Property {other than the Charged Property
Eleventhly described} subject as provided in clavse 5.7{a};

create or permit to subsist or arise any morlgage, dehenture, hiypothecation,
charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoover upon the Charged Property except a lien arising by
aperation of law in the ordinary course ol the Company’s business as conducted
during the 12 months preceding the date when the lien first came into existence;

enter into any contractual or other agreement or arrangement which kas or may
have an economic ellect simllar or amalogous to any such encumbrance or
security as would he prohilzited by sub-clause 5.1{h};

transfer, sell or otherwise dispose of Lthe whole or any material part of the
Charged Propeity Elaventhly described whether by a single transaclion or a
number of transactions whether related or not except by way of sale at full value
it the usuzl course of trading as ransacted at the date hereof;

vary or purport to vary any Instalment Credil Agreement or any security or
gharantee provided in relation thereto or give any consents or licences under the
terms of any Instalment Crodit Agreement or any security or guarantee provided
in relation therete provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence or
consent if te do so would not materially and adveisely affect the value to the
Bank for security purposes of stich Instalment Credit Agreement or such security
or guarantee and if to do so would not atfect the validity or enfarceability of such
Instaiment Credit Agreement or such security or puarantee; or

enter into any agrecment with a financier, provider of money, creditor ar any
other party whatscever [hereinafter called lhe “Financier”) which has the
coonomic effect of, or an economic effect simiar to that of, providing security in
respect of or in connectlon with the provision of finance or credit by the Financier
and which involves or may involve one or more of the Tollowing:

(i} sales, agreemenls lor sale or lransfers of any property or rights
whatsoever to tha Financier: and/or

{ii) sales, agreements for sale or transfers actually or potentially on
krehall of the Flmancier to any third party whatscever; andfor

fiii) the grant or possible grant of authority by the Financier for sales,

agreements for sale ar transfers of the nature soi oot in sub-clause
5.1{f}ii);

5.2 The Company herchby requests the Chief Land Registrar to regisier the following restriction
on the Proprietorship Register of any registered land forming part of the Charged Property:

"RESTRICTION

Fage T2 of 39




Mer dispasilion of the registered estate by the proprictor of the registered eslate o by Lhe propiietor of
any registered charge is to he regislered wilhout @ writlen consent signed by the proprietor for the time

being of the charge dated in favour of Lloyds Bank plc referred to in the Charges
Register.”
5.3 The Company represents and warranis o the Bank, and so thol each such representation

5.4

5.5

56

57

and warranty shall be deemed to be repeated on each day during the cantinuance of this
security, that, except {0 the extent disclosed by the Company to the Bank in writing prior to
the datz hereof:

{a} the Company has not made any election pursiant to paragraph 2 of schedule 10
to the Vablue Added Tax Acl 1994 in relation {o ar affecting any part of the
Charged Property;

(bl <o far as the Company is aware after making due and careful enquiry the charges
contained in clause 4 do not infringe any intellectual properiy rights whetlher
registered or unregisiered whalsoever;

{c} no circumstances have ocourred during the Company's ownership of any fieehald
or leasehold property and, so far as the Company is aware after making due and
carefu! enguiry, no circumstances occurred befora the Company's ownership of
any frechold or leasehold property now owned by the Company which have led
ar could lead to a competent authority or a third party taking any action or
making a claim under any Environmental Laws (including the requirement to

clean up or remedy in any ather way any contaminated patt of the environment -

or the ravocation, suspension, variation or non-renawal of any Environmental
Licence) or which have led or coudd lead to the Company having to take aclion to
avert the possihility of any such aclion or claim;

fid) the Company is salely and bepelicially interestad in the Charged Froperty; and

fe] no warning netice or restriction notice has heen served in respect of any Interests
in Securities owned (at law or in equity} by the Company under or pursuant to
Part 21A of the Companies Act 2006.

The Corapaty shall not make or revoke such an election as is referred to in sub-clause 5.3fa}
in refation to any part of the Charged Property wilhoul the Bank's prior written consent or
unless the Bank requests the Company 10 do so in which case the Company shall
immediately make or revoke {as the case may be} such an election in refation to aay part of
the Charged Property that the Bank considers appropiiate and give valid notification of it to
H.M. Revenue and Cusloms,

The Campany shall bear a# costs of andfor pay to the Bank on demand ali costs of and
consent (o or cancur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or elsewhere [including withow! limilation any registration under
Section 25 of the Trade Marks Act 1594) which the Bank may require in order to register or
note any interest it may have in, to ar under the Intelactual Property Righis described {or
any part thereof] andfor to restrici any dealings in, under or in connection with the
Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all morak rights (being the rights

conlerred by Chapler IV of the Copyright Designs and Patents Act 1988) which may affect or
relate to the Inteliectual Property Rights as the Bank may roguire.
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(a}

i)

)

{d)

Sub-clause 5.1(a) shall not prevent the Company without such consent as is
reforred 1o in that clavse collecting proceeds of the book and other debts,
monelary claims and choses in action ferming part of the Charged Properly in Le
ordinary course of the Company’s business and paying the same into the
Camprany's account{s} with the Bank in accordance with sub-clause 57{b} {and
additionally, in the case of Non-Vesting Rebis, strictly in accordance with sub-
clause 5.7{d)). Where the Bank makes a payment at the request of the Company
which is dobited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary conseni for Lhe
purposes of clause %.1(a} to such payment unfess such payment was matle a5 a
rosult of sorne rnistake of fact on the part of the Bank;

The Company shal pay inla its accounl or acconls wilh the Bank the procecds of
the book and other delits, monetary claims and chases in action farming part of
the Charged Froperty provided that the Bank shali be desmed to receive the
amounts owing to the Company referred o in paragraph (b) of the Charged
Property Fourthly described in sub-clayse 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
property Fiest desceibed in that sub-clause or as mortgagee in possession.

The Cormpany declares that all proceeds received ar obtained by the Company or
on the Company's behalf but which are not so paid or transferred into that
account or accounts shall be received and held by the Company on trust for the

Bank.

It the event 1hat the Company enters into any debt purchase, invaice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company ["Debt Purchase Agreement”} then without prejudice io
the generality of clause 5.7{b) Lthe Company shall give to its deblors or other
obligors (whose debts ara the subject of and referable to the Debt Purchase
Agreement) such instructions as may be required from time to time by the Bank
to make paymenl of Lhe proceeds of such debls directly into the acoount
specified by the Bank pursuant to such Debt Purchase Agreement of otherwise
specified in writing by the Bank to the Company [the “Receivables Account”). I
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shal immediately upon receipt remit the identical cash
or other remittance or instrument into the Recefvables Account and pending such
remittance hold the same on trust absclutely far the Bank, separate (rom the
Company's owi monies. The Company acknowledges that any balance standing
to the credit of the Receivables Aceount shall be held on trust absofutely for the
Bank and thal it may nat, without the prior written consent of the Bank,
withdraw any such monies from the Receivaliles Account.

DEPOSIT OF TITLE DEEDS, ETC,

The Company shall, if being requested to do so by the Bank, for deposit with the Bank and

the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by a prior morigagee at the date hereol and for as leng as it remains the prior
mortgagea}:

(a}

alt deeds and documents of title relating to the Company's freshold and
teasehold and heritable pro perty for the time being;
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6.2

i

7.2

7.3

fia all stock and share certificates and documents of litte relating o Interasks in
Securilies;

fc} all documents evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and

{d) all such [if any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described as Lthe Bank may froan time to
time specily.

{a] If any of the Interests in Securities are in uncertificated or dematerialised forin,

the Corapany shall, ferthwith upon being reguested to do so by the Bank, give or
procure the giving of all necessary instrections, in accordance with and subject to
the facilities and regquirements of the relevant system, to effect a transfer of title
of such Sacurities into the name of the Bank or its nominee and e cause the
Operator to issue an Oporatar-instructian requiring ke parlicipating issuer in
respect al such Securities to register such transfer of title;

(b} following the giving of such instructions the Company shall procure the registrar
of such isstier ta amend the issuer’s register by entering the Bank or its nominee
pursuant to sach transfer of title in place of the Company;

i) for these purposes “instruction”, “Operator”, “Operatar-Instruction”, “relevant
system” and “participating issuer”, shall have the meaning given to trose terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Campary <hall at any time if and when required by the Rank execute and deliver ta the
Bank or as the Bank shali direct such further legal or other assignments, mortgages,
securities, charges, agreements or ather 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, agraemaents or other legal documentation
shall e prepared by or an behalf of the Bank at the cost of the Comipany and shall contain ali
such clauses for the benefit of the Sank as the Bank may require including without litnitalion,
if so required by the Bank in the case of & mortgage or charge an any freehold or leasehokd
proporly, any such clauses as are conlained in any of the Bank's standard farms of mortgage
from titme to time and, in the case of securities pver heritable property, any such clauses as
are contained in any of the Bank's standard forms of standard security from time to tiime,

The Company shall at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such furiher fegal or olther assignments, mortgages, secwities, charges, agreements or other
legal documeniation and shall take, do or execute such steps, acts, decds, decurnents and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the securily intended to be granted by this Debentuie or any such further legal
or other assignments, mortgages, securities, charges, agreements or other legal
documentation.

On each occasion that the Company acquires, or any nominee on the Company’s behalf
acallires, any praperty the title o which is registered or required to be registered under the
Laind Regisiration Act 2002, the Company shall immediately notify the Bank in writing ol such
acguisitfon and each relavant title number or IF the land is unregislered the Company shall
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7.5

8.1

3.2

a3

24

procure that title 1o thal property is duly and prompily repistered {as applical#e) and in any
event the Company shall pracure that this Bebenlure is noted on Lhe register with an sgreed
hotice and Lhe Company shall apply for a restriction in the terms referred Lo in sub-clavse
5.2

Without prejudice to the security hereby canstituted the Bank may at any time {either
before or after demand has been made by the Bank for payment of the money herchy
secured) by nolice in writing to the Company convert the floating charge created by suly-
clause 4.1 aver the Charged Properly Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Projierty Rleventhly describead specified in the natice,

Il, without the Bank's priocr writken consent, any security comes into existence in favour ol &
third party in relation Lo any part of the Charged Property Elaventhly described or if any
person carries ouf, or atiempts o carry out, any enforcement or process (including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Properly Eleventhly doscribed, the floating charge over such property shall
attamatically and instantly convert ta, and have elfect as, a fixed charge.

BANIK'S POWERS OF SALE AND LEASING

The powars and remedies conferred on mortgagees by Section 101 of the Law of Propeity
Act 1925 shall apply to this Debenture but without the restriciion imposed by Section 103 of
that Act and Lhe stalulary powers of leasing conferred on the Bank shall be extended so as
to autharise 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
withoul the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statuvory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liberty to seli at such price and on
such terins and conditions as it or he in its or his sols discretion thinks fit and shall not be
uvider any duty or obligation to obiain the best or any particular price.

Neither the Bank nar any such receiver shall be lizble to the Comipany or any othver parson
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer orincur as a direct or indirect resuft of the Bank exercising its stafutory power of sale,
as hereby varfed ar extended, or such receiver exercising his powers under this Debenture,

In favour of a purchaser the Secured Obligations shall be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and Lthe stalutory powor
of sale, as hereby varicd or extended, shall be exercisable from and after that date, which
date {without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
frechold ar leasehold or heritable property now or at any time herealler awquired by or
Lelonging to Lthe Company or any part thereof:

(a) exercise the statutory powers and any other powers of leasing, letting, entering
inta agreamenls for leascs or lettings and accepling or sgreaing to accept
surrenders of leases; or

{b) part with possession of such praperly or grant any lease, lenancy, licence, right
ar interest to sccupy such property or any part thereof; or
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1.1

10.2

w3

i) antend or confer upon any person any lease, lenancy, licence, right or interest to
aootpy sueh property or any parl thereof or grant any licence or pernyssion to
assign, underlet or part with possession of such property or any parl theveof,

APPOINTMENT OF AN ADRHPHSTRATOR AND APPCINTMENT AND POWLRS OF A RECEIVER

Al any time alter the Bank shall have demanded payment of the Secured Obligations or the
Company shall have requested it to do so or an Insolvency Event shalf have occurred (upon
the happening of which the security in this Debenture shall be immediately enforceable) the
Eank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from time to fime or any person aulhorised by any such official in writing, to
appoint any person o persons as the Bank thinks fit to be an administrator or joint
administrators or several administrators or joint and several administratocs of the Company
or altarnativaly a recaivar or joint receivers or soveral receivers or joint and several receivers
of the Charged Property to act, in Lhe case of two or more receivers, jointly, soverally or
jointly and severally in relation to any part of the Charged Property and o the extent
permitted by law similarly to rernove any such receiver and L appoint another or others in
his place.

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

Any such receiver at the cost of the Company may, in the name of ar on behalf of the
Company or at his option in the name of the Rank {but anly with the specific approval in
writing of the Bank) or at his aption in his own name {and in any case notwithstanding any
administration or liguidation of the Company), do or omil 1o do anything which the Company
could do or omit to do and {in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 {notwithstanding that such receiver imay not be an
administrative receiver) and in particular (but without prejudice to the generality of the
faregoing) any such receiver may:

(a) deal with, take possession of, callect and get in any of the Charped Property;

(b carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Company or aiy parl thereof and
for any of those purposes receive, retaln and use any proceeds, books and
recovds of such business and carry out or complete {with or without
madification) on any of the Charged Property any works of demolition, building,
repair, construction, furnishing or any project or development in which the
Company was engaged;

ic] raise or borrow any money from or incur any other liabifity to the Bank or any
other person and on such terms as to interesi or otherwise and with or without
securily as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, he or include a charge on the Charged
Froperty ranking eithar in priovily to or par passu with or after the sccurity
hereby created;

{d} forthwith and withowt the restriction imposed by Section 103 of the Law of
Froperty Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the [eave of the Court) and without the
need to abserve any ol the provisions of Sections 99 and 100 of the said Act let or
cancur in feiting or surrender ar concur in surrendering or accept surrenders of
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{e)

{f}

(g}

(i}

leases e tenancics af all ar any ot ihe
Charged Propeity;

cairy any sale, exchange, realisation, disposal, leasa, tenzncy or surrender of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepling surrenders in Lhe hame and on bebalf of the Company
{or other the estate owner} and so that covenants and contractual abligations
may he granted in the name of and so as to bind the Company {or other the
estate awner) 5o far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture 5o Lo do.
Any such sale, exchange, reallsation, disposal, lease or tenaincy may be for cash,
debentures or olher obligations, shares, stock ar other valuable consideration
and may he payalide in a lumjp sum or by instalmeants spread over such period as
such recoiver shall think fit and so that any consideration received or receivable
shall forthwith ke and become charged with the payment of the Sccured
Obligations. Plant, machinary and other fistures may be severed and sold
separately from the premises containing them without the consent of the
Campany being obtained thereto;

ohtain {by way of application or olherwise] any approval, permmission, consent
and licence (including any Environmental ticence, planning permission and
building regulation approval], enter into and perform contracts  and
arrangements, purchase materials and ncur any type of abligation;

] promote the farmation of a subsidiary or subsidiaries of the Campany
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees or providing mantagement or other services in comnection
therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time to
time;

{it] arrange for such subsidizry or subsidiaries o trade or ceasse (o hrade
as such receiver may think fit from time to time; and

{iii} arrange for the purchasa, lease, licence or acquisition of all or any of
the assets of the Campany by any such subsidiary or subsidiaries on a
basis whereby the consideration may be for cash, shares, debentures,
lugn stock, converlible loan stock or other securities, shares of prefits
or sums calculated by reference 1o profits or turnover or royalties or
licence feas ar otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
cansideration is payable or receivable in a lump sum or by instalments
spiead over such periad as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Comtprany or otherwise as may seem expedient finchuding {without prejudice to

the genarality ol the [oragoing) proceadings for the colicotion of rent in arrears at
the date of his appointment;
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{il

(k)

i

(m)

{n)

(o)

fo)

{a)

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

make and elfect all repairs to and reewals and improvemaents of the Company’s
plant, machinery and effects and insure Whe Charged Properly and/or maintain or
renew any Insurances of the same an such terms as such receiver shall think fitor
as the Bank may direct;

appoint managers, agenis, officers and employees for any of the aforesaid
purposes at such salories and for such periods as such receiver may determine
and dismiss any of the same;

adopl any contracts of employmenl entered into between the Coimpany and any
of its emplayeas with such variations to the contract as such receiver may think
fit and disriss any such employees;

exercise the Company's rights under any renl review clause contained in any
lease ol the Charged Properly First desoribed and grant or apply for any new or
extended {ease thereof;

cause the Company to grant such powers of attorney or appoint agents as such
receiver may from time to tinte think expedient;

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

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

purchase any freehold and l=asehold properties and other capital assets if such
receiver considers it would be conducive to reafisation of the Dank's security to
do so; and

do all such other acts and things as may from time to time be considerad by such
receiver to be incidental o conducive 1o any of the matters or powers atoresaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver.

Sub-section 109{8} of the Law of Mroperty Act 1925 shall rot apply and all money received by
such receiver shalf (subject in redation to cach paragraph below to any claims having pricrity
1o the maller therein described) be applied:

{a)

(b}

(c)

lirst in payiment of his remuneration and the costs of realisation including all
costs and expenses of o incidental to any exercise of any power hereby

conferred;

secondly {if such receiver thinks fit, but not stherwise) in or towards payiment of
all or any of the matters referred to in paragraphs (i), (i), {ii} and {iv) of Sub-
section 10%3) of the Law of Property Act 1925 as he in his absclute discrotion

shall deride;

thirdly in or towards satisfaction of the Secured Obligalions.
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105

106

107

10.8

108

10.10

11.

1i.1

11.2

Aoy such receiver shall at a2/l times and for all purposes be deemed to be the agent of the
Company which alonz shall be respansibie (or his acts or defaulls and for his remuneration,

Any such receiver shall be enditled {0 remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may fremm bime to tine be agreed
belween the Bank and such receiver o (in default of agreement) as may e appropriale lo
the work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being Iimited by the maximun rate specificd in Section 1096) of
the Law af Property Act 1925,

Daly maney actually paid by such receiver to the Bank shall ke capable of being applied by
the Bank in or towards satisfaction of ihe Secured Cylipations.

The powers conferred by this clause 10 shall be in addition to afl powers given by statute io
Lhe Bank or to any such recciver,

{a) I any person Lakes [or threalens Lo take) any steps to enforce any secu ity which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the Bank or such receiver {in respect of such Charged
Property) may at any time redeem any parl of that person’s security or prociire
its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidentat to the transaction incurred by
the Bank or any such receiver shall he secured herehby and shall bear interest
comguted and payalle as provided in clauses 2 and 3 from the date of the same
having been expended.

b} The Bank and such receiver may seitle and pass the accounts of any parson
entitled ta any security which ranks before ar equal to any part of this security in
relation to any part of the Charged I'roperty. Any account so settled and passed
shall be conclushve and binding on the Company.

If the Bank shall appoint more than one receiver the powers given tu o receiver herehy and
by statute shall be exercisable by all or any ane or more of such receivars and any refaranca
in this Debanture to “receivar” shafl be construed accordingly.

PROTECTION OF THIRD PARTIES

No person {each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointad by it or their respective employaes and
agents need enduire:

{a} whether any right, exercised or purported to he exercised by the Bank, such
receiver or their respective employees and agents has become exercisable; or

{bj whether any of the Securad Obligations are due or remain outstanding; or

{c} as to the propriety or regularity of anything done (including any sale, dealing or
application of money paid, raised or borrowed] by the Bank, such recciver or
their respective employeas and agents,

Each of those things shall (as hetween 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
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114

13,

deemed to ke exercizable, due, outstanding, proper, regular and within the terms of this
Dehenture [as the case may e} and 1o be fully valid and effective.

All the prolections 1o purchasers contained in Soctions 104 and 107 of Whe Law ol Property
Act 1925 and to persons conlained in Seclion 42{2) of the Insolvency Act 1986 apply to each
Third *asty.

The Bank, any receiver appointed by it and their respective employees and agenis may give
receipts to any Third Party. The Company agrees that each receipt shall be an absoluke and
conclusive discharge Lo such Third Parly and shall relieve such Third Party of any obligations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employes or apent.

COVENANTS
The Company shall:

{a] canduct and carry ot its business in a proper and efficient manner and nal imake
any substantial alleration in the nature of or mode of conduct of that husiness;

fs]] within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank 3 balance shest and profit and |oss
account complying with all applicable laws, regulations and accounting standards
amd showing a true and fair view of the Company’s profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant appraved
by the Bank and alse from time to time such other information ahout the
Company (inchuding information about the assets and labilities of the Campany)
as the 8ank may reasonably require;

fc) maintain at all times the aggregate value of the Company’s good boolk debls and
cash in hand as appearing in the Company's books and investments quoted on
any recognised stock exchiange and its marketable stock-in-trade {taken at cost or
rnariet price whichever may be the lower according to the best estimate thal can
he formed without it being necessary to take stock Tor ke purpose] at such sum
{if any} a5 Lhe 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 required by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
apgrepate value topather with details of any amounts payable by the Company
and outstanding which uncker Seclions 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liguidation of the Company
constitute praferential debts. Such certificate shall be signed by the Managing
Ctirector of the Comgpany for the time being or any ather Directar of the Company
acceptable Lo the Bank.  For the purposes of this sub-clause there shall be
disregardedd:

{i} any stock-in-trade the property in which remains in the seler
notwithstanding that the Company may have agreed to purchase the
same and notwilhstanding that the same may be in the possession,
order or disposition of the Company; and
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{d]

e)

L}

(g}

(h)

{i)

(i} any book debls or cash in hand deriving fromn any such stock-in-trade
as is referred to in paragraph {i} of this sub-clause;

maintain at all times the aggregate value of the amounis remaining to be paid
utider the Approved Instalment Credit Agreemnents (excluding those Approved
[nstalment Credit Agreements under which instaknents are more than six months
in arrears) at such suin {if any} as the Bank may from time te time require by not
less than one month’s notice in writing to the Company and on such dates (if any)
in every year as may from fime to time be required by the 8ank 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 ageregate value fincluding a full explanation
as to how that value was calculated);

not {except with the prior consent in writing under the hand of an official of the
Gank and then only on such terms and conditions as the Bank may specily) sever
ar remove from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purppose of
renewing of replacing the same by teade o othor fittures or Beed plant and
mmachinery of egual or greater value;

fil camply with all covenants, restrictions, requirements, provisions,
regulations and conditions affecting the Charged Property (inchiding
Lhe use ar enjoyinent ol it); and

fii} fully and punctually perform each abligation on the Campany in
relation to any security in favour of a third party affecting any part of
the Chargaed Property and, if the Bank so requests, the Comaany shall
immediately produce to the Bank evidence of such performance
fincluding a recaipt for any payinent made by the Company);

comnply with ali relevant licences, consents, permissions and conditions from time
to time pranted or imposed by the Planning Acts and not without the prior
writlen consent ol the Bank  given any underlaking to or enter into any
agreement with any relevant planning auvthoity affecting the Charged Property
First described;

forthwith upon receipt of any permission, notice, order, proposal or
recomimendation given or fssucd by any compelent planning authority to the
owner or occupier of the Charged Property First desaribed or any notice under
Section 1456 of the Law of Property Act 1925 or otherwise from any superior
landlord of the Charged Property First descrlbed forward the same or 3 true copy
thereof to the Bank;

not make ar consent to the making of any application for planning penmission or
any other application under the Planning Acts affecting the Charged Propoerty
First described unless cither the Bank has consented in wriling Lo such
application being made or a copy of the proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised no objection to the making of the application;

Fapge 22 of 3%




)

(k)

{1}

(m)

(n}

(0}

ip}

{o

[r)
(s)

{t}

u}

perimdl the Bank or its agents at any time to eater upon any of the Charged
froperty first described for the purpose of inspecting any such Charged Proporiy
andfor of establishing whether or not the Company is complying with iis
oblicalions under this Debenture;

not take or knowingly fall to take any action which does or might reasonably e
expected to affect adversely any registration of the Intellectual Froparty Rights;

maintain and defend the Intellectual Property Righis at all times {including
without Emitation by paying at the Company's expense gl recording and renswal
fees) and taking all action reasonably nocessary 1o defend such Intellectual
Property Rights apainst any action, claim or proceeding brought or thircatened by
any third party and 1o stap infringements thereof by any third pariy;

ot abandon or cance! or authorise any third party to do any act which would ov
might invalidate and jeopardise or be inconsistent with Lthe intefectual Property
Rights and not omit or authorise any third party to omit to do any act which by its
omission would have Lthal effect or charactes;

promptly notily the Bank of any infringement by any third party of any
Intellectual Property Rights,;

nal da ar cause or permit to be done or omit w do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketahility of the security created by this Bebenture ar ol the Charged
Properly;

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

not (without the prior written consent of the Bank) redeem or purchase its cwn
shares or pay an abnermal amount by way of dividend;

notify the Bank immediataly on the occurrence of an Insolvency Event;

if any notice fwheather agresd or unilateral] is registered against the title of all or
part of the Charged Property First described in sib-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registration and, il such
notice shalt have been registered in order to protect @ purported interest the
creation of which is contrary to the abligations of the Company undor Lhis
Debenture, immediately at the Campany's expense take such steps as the Bank
requires ta ensure 1hat the notice is withdrawn or cancelled;

respond promptly {and in any eveni within the time required by law) to any
reguest for information or netice served on it under or pursuant to Part 21A of
Lhe Cormpanies Act 2006; and

promptly upoen receipt provide to the Bank & copy of any warning notice or
restriction notice served an il under Part 214 of the Companies Act 2006
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i3, REPAIR AND ENSURANCE

13.1

The Company shall:

(a}
(b}
(e}

(i}

{e)

i

132

{a}

(k]

keen all huildings and fixtures hereby charged in a good statc of repair;
keep all plant and machinery in good working order and condition;

insure and keep insured all its property and eflfects ol every description with
reputable insurers and on ierms for the time being approved hy the Bank
{making such amendments thereto as the Bank may from time to tinte reguire)
geainst lass or damage by fire and by tercarist damage and such other
contingencies and risks as may from time to time be reguirad by the Bank in their
full reinstalement valee far the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policics
ar noted as the Bank may require;

funless deposited with a piior mortgagee at the date hereof and for as long as it
rerains the prior morlgagee or unless the insurance t which such policy or
policies refate and which was approved by the Bank was eflected by a landlord
wlith the respective interests of the Bank and the Company endorsed or noted
therean) depasit with the Bank such policias as may be required by the Bank;

duly pay all premiums and sums payable in relation to such insurance and
produce the receipts therafore to the Bank within seven days of their hecoming
due and payable; and

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

Il delaukt shall at any time be made by the Company in keeping iis buildings and
fixtures and plant and machinery or any parl thereof in a good state of repair and
in good working order or in affecting or keeping up any such insurance of in
paying any rent or other owtgoings or didapidations or in producing to the Bank
any such policy or receipt, it shall be lawful Tor, but not obligatury on, the Bank to
repair and maintain the same with pawer {0 enter any of the Campany's property
for that purpose or to pay such rent or other outgoings or dilapidations ar to
effect or renew any such insurance a5 aforesaid as the Bank shall think fit and any
sum of sumes so expended by the Bank shali e repayahle by the Company to the
Bank on demand fogether with interest computed and payable as provided in
clauses 2 and 3 from the date of paymaoent by the Bank as aforesaid and, pending
repayment, shall be sacured hereby.

All money which may at any time be received or receivable under any such
insurance or any othor insurance covering any of the property and effects of the
Company against such risks as aloresaid shalt be held in trust for the Bank and [at
the Bank’s option) the Company shalf pay such maoney to the Bank or shall apply
the same in replacing, restoring or reinstating the proparty destroyed or
damagetl.

133 The Company authorises the Bank in Lhe Company's name and on the Company’s behali to
make any claim against the insurer under any part of any insurance policy and Lo admil,
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13.4

135

14.

compromise or settle such claim or any liability relaling to any such claim ar any polential
chaim.

The Company also authorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and Lo give a goad
discharge to the insurer in respect of such amounts.

Any sum paid by the Bank 1o the lessor of any lease under which the Charged Proprerty First
described in sub-clause 4.1 is held {or under any superior lease] in settlement of any clsim
made by the lessor for any rent or other outgeings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shali be decined to be @ payment praperiy
made under clause 13.2fa} (whether ar not actually duc ie the lessor and wiwether or not
disputed hy the Company) provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising oF terminating any proceadings for forfeiture ar
atharwise for the purpose of preserving or enforcing the security herehy created.

ENVIRONMENTAL QBLIGATIONS
The Company shatl:

{a} obtain all Environmental Licences applicable to the Charged Property andg to the
Corapany’s husiness and comply with the terms and conditions of the same;

(I} comply with all Eavironmental Laws applicable to the Charged Property and Lo
the Cotnpany's business and not permit a contravention of the same;

{c notify the Bank of the receipt of and content of all claims, notices or other
communleations in respect of any alleged breach of any Environmental Law of
the terms and conditions of any Environmental Licence which may have a
material adverse effect on the market value of the Charged Property ur on the
Company’s business and shell forthwith take such steps as the Bank may direct to
remedy andfor cease the continuation of any such alleged hreach;

{d) promptly pay all fecs and other charges in respect of any Environmental Licence
applicable to the Chargad Property and to the Company’s business;

{e) Forthwith notify the Bank of the receipl of and the contents of any notices or
olher coramunication varying or suspending any Environmental Licence refating
to the Chatged Property and to the Company’s business and forthwith take such
steps as the Bank may direct fo reinstate in Tull force and effecl any
Ervironmental Licence so varied or suspended,

(£} farthwith supply the Bank with copics of any cnvirpnmental reports, audits or
studies untdertaken in relation to the Charged Property and to the Company’s
business; and

{g) pay on demand the costs and expenses {including Value Added Tax} incurred by
the Bank in commissioning environmental audits {which the Bank shali 1
entitled to do whenever it thinks fit) and shall permit the Bank and its agents full
and free accass to all the freehold and leasehold property of the Company for the
purpases of such environmental audits. {Such costs and expenses shall bear
interast from the date of demand computed and payable as provided in clauses
2 and 2, and pending payrnent shall be sacured hereby
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1h.

ih1

15.2

15.3

INSTALMENT CREDIT AGREEMENTS

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

{a)

(I2)

{c)

(d)

{e)

{f)

{g)

{ls}

(i}

that such Approved Instafment Credit Agreement and any securily or guarantese
provided in refation to it is fully valid and enforceable i accordance with its
tarms, and that the form and contenl of the Approved Instalment Credit
Agreement and any securily or guarantee provided in relation W it complies with
any relevant law including {without limitation} the Cansumer Credit Act 1974 anid
any regulations made there under and that the creditor or owner under any such
Approved Instalment Credit Agreement has compfied with all other reguirements
urder any such {aw in relalion to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Apprroved [nstabment Credit Agreement has in fact been paid in the manner
therein stated;

that [except where otherwise agreed) the sum stated in such Approved
lnstalment Credit Agreament [or in the schedule accompanying such Approved
Instzlment Credit Agreement} as outstanding in respect of such Approved
instalinent Credit Agpreement, is in fact outstanding at such date;

that the particulars of any person providing any security or guarantee and ol any
accets secured appearing in any such Approved Instalment Credit Agresiment are
correct in every respect and that such assets are in exislence;

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

in any case where the debtor or hirer under an Approved Instaltment Credit
Agresment is by statute given the right to cancel the Approved lnstalment Credit
Agreement, that the statulory pericd of cancellatfon has expired without the
right having bean exercised;

Lhal {save as disclosed in writing to the Bank} no aereement has been entorad
into, varying the terms of the Approved Instalment Credit Agreement or any
security or guarantee provided in relalion to it

that all docurments conslituting the Approved Instalment Credit Agresiment ang
any security or puarantee provided in relation to it and all deeds and documents
of fitle connecled therewith have been or are deposited with the Bank: and

that the Company has no koowledge of any fact which would or might prejudice
or affect any right, power ar ability of the 8ank or any receiver appointed by it to
enfarce such Approved Instalment Credit Agreement or any security or guarantee
provided in relation to it or any term or terms thereof,

The Company agrees thal it shall perform all its obligations (including without limitation
obligations as to maintenance) devolving an il by or in relation to the Approved Instalment
Credit Agreements and any security or guaraniee provided in relation w them.

The Company further agrees that it shall:
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16.

{a}

{i}

{if it carries an a consumer credil business or a consumer hire business as defined
by the Consumer Cradit Act 1974 ar the Financial Services Markets Acl 2000)
obtain and at all times maintain Financial Conduct Authorily ["FCA™)
authorisation or pormission for the applicable consumer credit [ending activities,
whare appropriate covering the canvassing olf trade premises of horrower-
lender-supplier agreemants and consuimer hire agreements, and will advise the
gank forthwith should it receive notice from the FCA that il is minded to refuse
any application for the grant or renewat of such authorisation or permission oy
thal he is mingded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the dehtor or hirer under any Instabment
Credit Agreement was introduced to the Company liad and al all relavant times
maintains (il required by law so to do) FCA autharisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-lender-supplicr agreements and consumer hire agrerments, and
shall advise the Bank forthwith should it come 10 the Company’s atiention Lhat
such FCA authorisation or permission was nal at any relevant tirme maintained.

ENFRANCHISING LEGISLATION

The Company shall:

(a)

where any of the Charged Property First described in sub-clause 4.1 15 held under
a lease:

(i} notify the Bank lorthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehold Reform, Housing and Urban DRevelopment Act 15932 and
provide a copy of the scheme deed as approved by the relevant
teasehold valuation tribunai;

{ii} notily the Bank before exercising (whether individually or collectively
with athers) any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
inforination as it may reasonably roguire in refation to the exercise of
such right;

(i} not without the prior written consent of the Bank, agree the terms of
any new lease of the property {with or without any further property)
to be granled to the Company pursiant to any Enfranchising
Legisiation or otherwise;

{iv) if a5 a result of the exeicise of any rights conferred by Enfranchising
Legislation or otherwise the freshold interest andfor  any
intermediate reversionary interest in the property becomes vested in
a third party on behalf of the Company (with or withoul others),
forthwith supply to the Bank particulars of such third party and
{where such third party is a body corporale) details of any shares
therein to be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

{v] at its own cost take such further action as the Bank may require in
relation to the security granted by this Debenlure,
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17.1

(h)

whero any of the Charpad Property First desciibed in sub-clause 4.1 or any part of
it is or (wilhout prejudice to clause 9) becomes subject to any ienancy:

{id farthwith notily the Bank on roceipt of (and provide o the Pank a
copy of] any nadices recaived lrom any tenant of the property or any
park of it pursuant to the provisions of any Enfranchising Legislation;

{ii) net seive upan any tenant of the property or any parl af it a notice
pursuant o the provisions of any Enfranchising Legislation unless Lhe
Bank has consented inwriting therelo;

(iif] serve such notices in such farim and Llake such other steps as the Bank
miay reasonably require following the exercize by any lenant of the
praperty or any parl of it of any rights arising under any Enfranchising
Legislation;

{iv) not enter into any agresment o grant a new lease to any tenant of
the property or any part of it pursuant to or B conseguence of the
operation of any Enfranchising Lepislation unless the B8ank has
consented in writing thereto; and

(v} not enter into any agreement pursuant to or in consequenca of the
aperation of any Cnfranchising Legislation to transfer to any person or
persans the Company's interest in the property subject to the security
hereby created unless the 8ank has consent in writing thereto and [if
such consent be given or be deemed to be given as herainalter
provided) to pravide to the Bank such information in respect of any
such transfer and its terms {including the fdentity of the transferees)
as the Bank rmay reasonably require.

Provided that in all cases in this subclause [b] where the Bank’s consent in writing
is required before the Company ray take furthar action the Bank's consent to
such action shall be deemed to be granted if the Bank has not raised any
objection ta such action within one month of the date of the relevant reguest 1e
the Bank for such consent, The Company must at all times use its Lest
endeavours fand at no cost to the Bank) to abtain the maxinm compensation
pemiitted under the relevant Enfranchising Legislation from any person or
persans exercising any rights under such legistation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprielary interest which the Bank has in any of Lhe Charged Property, the Company
irrevocably appoinls the Bank and the persans deriving title under it and ils and their
substitutes and any receiver or receivers appointed under this Debenture (the "Attorney”}
jointly and akso soverally to be the Company's trie and lawful atlorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may fawlully
do and 2l the rights and powers which may kwfully be given to an attornay inchuding,
withoul prejudice to the ganerality of the forepoing:

{a)

{b}

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

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

the right to act in the name of the Cumpany;
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17.2

18.

181

15.2

{c) the right to delepate and sub-delegate any or all of the rights of the Attorney;
{d] the right to sign, execute, seal, deliver and otherwise perfect:

(i) any documents or instrumenis which the Bank o any receiver imay
require far petfecting the title of the Bank to the Charged Praperty or
for vesting the same in the Bank, its nominees or any purchaser; and

{if) any further security documentation referred Lo inclause 7.

The Company ratifies and shall ratify everything done or purporled to be done by the
Attorney,

INDERMITY

The Company hereby agrees to indemnify the Bank and any receiver appointed lyy it and
their respective employees and agenls (as a separate covenant with cach such person
ndemnificd) against:

fa} all evisting and future rents, rates, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Charged Property or by
the owner or scouplier therecf; and

fb) all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecitions arising
direrily or indirectly from or in connection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by slatute or otherwise and whether of the nature of capital
of revenue and even though of a wholly 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 shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 lram the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnily the Bank and any receiver appointed by it and
their respective omployees and agenis (as 3 separate covenanl with each such person
indemnilied) against all loss incurred in connection with:

{3) any statement made by the Company or on Lhe Company’'s behalf in connection
with this Debenture or the business of the Company being untrue or misleading;

{b) the Bank entering intc any abligation with any person {whether or not Lhe
Company) at the request of the Company (or any person purparting ta be the
Company};

{c} any actual or proposed amtendment, supplement, walver, consent or releasa in
relatian to this Debenture;

{d] any stamping or registratlon of this Debenture or the security constituled by it;
and
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19,

20.

20.1

20.2

() any failure to register this Debenture in respect of any Charged Property wheie
such registralion is required in arder o preserve the elfectiveness o pricrity ol
the security created by this Debenture,

whether or not any fault {inciuding negligence) can be attributed to the Bank ar any receiver
appainted by it or their respective emplovees and agents.

This indermnity does not and shall not extend to any loss fo the extenl that:

fa) in the case of any oss Incurred by the Bank or ils employees or agenls it arfses
from the Bank or its emplowees or agents acting other than in good faith: or

(b in the case of any loss incurred by the recelver or his employess or agents it
arises from the raceiver or his employeas or agents acting other than in good
[aith; ar

{c] Lthere is a prohibition against an indemnily extending Lo that less under any law

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

If the Bank receives notice of any sulisequent assignment, mortgage, security, charge or
other interest affecting the Charged Proparty the Bank may open a new acocount. If the Bank
fdoes not open a new account it shall nevertheless be reated as if it had done 50 at the time
whan it received such notice and as from that time alf payments made to the Bank in respect
of any of the Secured Obligaticns shall be credited or be treated as having been credited to
the new account and shall nol operate 1o reduce the amounl of Lhe Secured Obligations
owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsosver which the Bank may have whether under
general law or by implication ar cliierwise, the Bank shali have the right at any lime or Limes
and without notice to the Company (as well hefore as after any demand under this
Debenture or otherwise) to:

{u) combine or consolidate afl or any of the then existing accounts (inciuding
accounts in the name of the Bank with any designation which includes alk or any
part of the name of the Company) and lahilities to the Bank of the Company;
andfor

{h} sat off or transfer any sum or suoms standing to the credit of any ane ar more of
such accounts [whether subject to notice or restriction on availahility or not and
whether denominated in Sterling or in any alher currency or currency unit) in oy
towards satisfaction of any of the ligbilities of the Company to the 8ank on any
atier aecount or in any other respect,

whether such labilities be actual, contingent, primary, collateral, sevorsd or joind and
whether as principal or surety,

In the case of all accounts [whether denominaled in Sterding or in any other currency or
currency unit] the Bank may at its sole discretion, and with or without notice to the
Company, elect to comvert all or any of the sum or sums standing to the credit of any such
aecount or acoounts {in whole or in part) inko the cumency o currency unit or the currencias
or currency units of the whole or any part of the Secured Olligations (deducting from the
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20.3

21,

21.1

21.2

213

214

proceeds of the conversion any currency premitin or other expense). The Bank may take
any such action as may ba necessary for this purpose, including without limitation opening
additional accounis. The rate of exchango shall be the Bank's spot rate for selling the
currency or cuivency unit or Lhe currencies ar currency units of the Secured Ohbligations jor
tho currency ar currency unit of the suem standing to the credit of such account at or ahott
11.08 am in London an the date thai the Bank exercises its rights of conversion under Lhis
Debenture.

The Bank shall not be uitder any obligation to repay the deposits and credit balances
refarred to in paragraph () of the Charged Property Fourthly described in sub-clause 4.1 or
the balance on any Receivables Account representing the proceeds of any Mon-Vesting Debts
until the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank 1o or on the Company shall be deemed to have been
sufficientiy given or made if sent 1o the Company:

{a} by hand ar prepaid letter post to its registered olfice or its address stated lerein
ov its address fast known fo the Bank; or

i) by facsimile to the Company's kst known facsimile number relating to any such
adilress or office.

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

{z) at the time of delivery to the address referred to in sub-clause 21.1{a), if sent by
hand;
{b} at the earliar of the time of dolivery or 10.00 2m on the day after posting (o, if

the day after posting be a Sunday or any other day upon which ne delivery of
letters is scheduled to be made at the eardicr of the time of delivery orr 10.00 am
an the next succeeding day an which delivery of letters is scheduled to be made),
if sent by prepaid letter post;

fc} at the time of transmissian, if sent by facsimile {and a facsitnile shall be deamed
to have been transmitted if it appears to the sender to have been transmitied
from a machine which is agparently in warking order); or

{d) on Lhe expiry of 72 hours from the time of despatch in any other case.

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

Any notice or communication required to be served by the Company on the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank's address stated herein ior at such other address as may be
notified in writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such afficial {if any) as the Bank inay for the time heing have notified ta the
Company in writing.
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23

231

23.2

23.3

2324

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or withoul notice to the Company, olect to
conwert all or any part of any suns received by the Bank pursuant to this Debenture (in whole
or in part) into the currency ar currency unit of clrrencies or currency units of the whele or
any part of the Secured Obligations {deducting fiom the proceeds of the conversion any
currency premium or olher expense) and the rate of exchange shall be the Bank's spot rate
for selling the currency oF cUrrency unil or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under Lhis Debenture at o about 11.00 aim in Londoin on the date that Lhe Bank
exercises its right of conversian under Lthis Debenture. The Bank may take any such action as
iy be necessary for this purpose, ncluding without imiiation apening addilional accounts.

PAYMENTS AND COSTS

Il ai any time the currency in which all or aiy part of the Secured Ohligations is denominated
is, is due to be or has been converted into the euvro or any ather currency as a resuft of a
change in law or by agreement between the Bank and the relevant oblizorn, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
eura or such ather currency or in any currency unit.

The Bank may apply, allocale or appropriate the whole or any part of any payment made by
the Company under this Debenture or any money received by the Bank under any guarantes,
indemnily or third party security or from any liquidator, receiver or administrator of the
Company or fioin the proceeds of realisation of the Charged Property or any part thereof to
such part or parts of the Secured Obligations (or as the Bank may otherwise be entitled to
apply, allocale ar appropriaie such money) as the Bank may in its sole discretion think Fit to
the entire exclusion of any right ol the Company to do so.

If any payment made by ar on behall of the Bank under this Debenture includes an amount
in respect of Value Addad Tax or if any payment due Lo the Bank under this Debentuare shall
be in reimbursemont of any expenditure by ar on hehalf of the Bank which includes an
amouni 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
a5 provided in clauses 2 and 3 and, pending payment, shall he securet hereby.,

Without prejudice to the penerality of clauses 2 and 10, the Company shall pay la the Bank
{on a full and ungualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appeointed by the Bank shali be entilled to recover as a receivership expense ail
costs incurred or sulfercd by hinn

{a) in connection with any apptication under Part I} of the Insolvency Act 19865;

{3} in defending proceadings brought by any third party impugning the Bank’s titte to
this secarity or the enlorcement or cxercise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

{c) {in the case of the Bank only] in connection with effecting any
appointment of any receiver or administrator ar in dealing with any appointment
of, or notice of intention ur application to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process of recovering such costs:
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and all sireh costs shall bear interest fipin the date such costs woere incurrod ar sufforod
coqnpated and payalde as provided in clauses 2 and 3 and, pending paymeni, shall be
secyred hereby,

All costs awarded to the Bank o agreed to e paid 16 the Bank in any proceedings brought
by tive Company against the Bank shalt bear interest from the date of such awaord or

agreement computed and payable as provided in chacses 2 and 3 and, pending payvinent,
shall be secured hereby.

NON-MERGLER, ETC,

Nothing heretn contained shall operate so as to merge ar otherwise prejudice or affect any
Lill, note, guarantee, morlgage or other security or any contractual or other fight which the
Bank may at any tima have for tho Securcd Obligations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liahility
arising unger this Debenture shall not release or discharge the Company from any liability to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shalbit release or discharge the Company from any liability to the Bank under clauses 18
ar 23,

Where this Debenture initially takes effect as a collateral or further security then,
naotwithstanding any receipt, release or discharge eadorsed on or given in respecl al Lhe
maney and Babilities owing under the principal security to which this Debenture operates as
a collateral or further security, this Bebenture shall be an independent security for the
Securad Obligations.

This Debenture is in addition to and is not to prejudice or be prejudiced by any other security
of securities now or hereafler held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or otherwise grant an intarest in any such rights to any person or persons. On reguest by the
Bank, the Company shalt immediately exccute and deliver 1o the Bank any form of
instrurment required by the Bank ta confirm or Facilitate any such assignment or transfer or
erant af interest.

The Company shall not assign or transfer any of the Company's rights or cbligations under
this Debenture or enter into any transackion or arrangement which would resull in any of
those rights or obligations passing 1o or being held in trust for or for the benefit of another
DEFSOr.

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct from one another and
if at any time any one or mare of such provisions is or becomes invalid, iliegal or

unenforceable, the validity, legality and enforceahbility of the remaining pravisions hereof
shall not in any way be affected or inpraired therely.

RESTRICTION ON LEABILITY OF THE BANK

Except to Lhe extent WUiat any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor thedi respective emiployoecs and agents shall;
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249,

{a)

(b)

e}

{d)

he Bable to account as a mortgages in possession for any sums other than actual
receipts;

Lie fizhle for any loss upon realisalion of, or for aay action, neglect or defaull of
any nalure whalscever in connection with, any part of the Chairged Property lor
which a morigagee in possession might as such otherwise be lizhle;

be under any duty of care or other obligation of whatsoever descriptinn to the
Company in relation to or in connection with the exercise of any right conferred
upran the Bank, any receiver appointed by it and their respective employees ancd
agents; or

be under any liability to the Company as a result of, or in consequence of the
exercize, or atterpted or purported exercise of, o faluee to exorcse, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Ohligations shall {save for manifest
error} be binding and conclusive on the Company in any legal proceedings both in relation to
the axistence of the Bability and as to the amount theroof,

NO RELIANCE CGN THE BANK

{a)

fl)

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

{i} the Company has not relled on any oral or written statement,
representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anyhody on the Bank's behalf
and the Bank shall have no liabifity to the Company if the Company
tws in fact so dane;

{ii) the Company has made, independently of the Bank, the Company's
own assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Chligations and the Bank shall have no liability to the Company if the

Company has not in lac! s0 done; and

fiil) Lhere are na arrangements, collaleral or relating to this Debenture,
which have not heen recordad in writing and signed on behalf of the
Bank and the Campany.

The Company agrees with the Bank that the Bank did not have prior to the date
of this Debenlure, does nal have and will not have any duty to the Company:

i} in respect of the application by the Company of the money heveby
secired;
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(i} in respect of the effectiveness, approprialenass or adeguacy of the
security constitated by this Debenture of of any other securily lor the
Secured Obligations; or

{iii) to preserve the goodwill of any business carried on by the Coimparny
by running, or procuring the running of, such business or otherwise,
either before or atter the enfarcement of this Debenture,

{c) The Campany agrees with the Bank for itself and as trustes for its olficials,
employees and agenls that neither the Bank nor its offickls, employees ar agents
shall have any liability to the Company in respect of any act or omission by the
Banl, its officials, employees or agenls done or inade in good faith.

MISCELLANEOUS

Any amendment af or supplentent to any part of Lhis Debenture shall only be elleclive and
hinding on the Bank and the Campany if made in writing and signed by bath the Bank and
the Company. References to “this security”, or to “this Debenture” include each such
amendment and supplement,

The Company and the Bank shail from thme to time amend the provisions of this Dabeanture if
the Bank notifies the Company that any amendments are required to ensire that this
Debenture reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union and/or the euro Inalt or any part
of the European Union.

The Bank and the Company agree thal the occurrence or non-oceurrence of European
econonic and monetary union, any event or events associated with Eurepean economic and
monetary union andfor the introduction of any new currency in all or any parl of the
Eurgpean Union will not result in Lhe discharge, cancellation, rescission or tenmination in
whole or in part of this Debenture or give any parly herelo the right to canced, rescind,
terminate or vary this Debanture in whole or in parL.

Any waiver, consent, receipt, settlement or release given by the Bank in refation to this
Debenture shall enly be effective if given in wiiting and then only for the purpose for and
upon any terms on which it is given,

Far the purpose of exercising, assigning or transfersing its rights under this Debenture, the
Bank may disclose to any person any information relating te the Company which the Bank
has al any lime,

The restriction on the right of consolidating morigages containad in Section 93 ol the Law of
Property Act 1925 shall not apply to this Debentire or any further or other security entered
into pursuant to this Debenture,

Any change Tn the constitution of the Bank or its absorption of or amalgamation with any
other person shall nat in any way prejudice or affect the Bank’s rights under this Debenture.

If (but for this sub-clause} any company which has issued any Securitics would by virtue of
this Debenture be a “subsidiary under taking” {as defined by the Campanies Act 2006 or the
Companies Act 2006) or “associated undertaking” {as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Sank's accounts) of the Bank, then the Bank or its nominee shall only 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 delinitions of
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subsidiary undertaking and assockted undenaking) in accordance with the Company's
instructions and in the Company's interest, excent where the Bank or its nomines is
exarcising such rights lor the pupose of preserving the value of the security hereby created
or for the purpose of realising such securily,

The Bank shali be entitied to debit any account for Lhe lime being of the Company with the
Bank with any sum due te the Bank undei this Debanture.

Unless andd until the Bank shall have imade demand for payment of the Securad Ghiigations
or one of the other events menticned in sub-cluse 10,1 shall have occuired, the Bank shall
nol be entitled {except far the purposes mentionad in sub-clauses 12(3), 12.2{a) and 14ig)}
to enter upon the Company’s freehold or leasehold or heritalle property or Lo obtain
possession thereof.

Each term in any document relzting ta Lhe Company's obligations to the Bank is, to the
cxlent not set oot in or otherwise incorporated into {his Debenture, incorporated into this
Debentwre In so far as is necessary to comply with section 2 of the Law of Propoerty
{Miscellansous Provisions) Act 1989 bul, excepi where stated otherwise, if there is any
conliict between that term and any other terim of this Debenture, that other term will
prevail.

This document shail aL all times be the property of the Bank.
LAW ARD JURISDICTION

This Brebenture and any dispute {whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or an any ather basis) arising out of or
in conneclion with it or its subject matter {"Dispute”) shall be governed by and construed in
accordance with the law ol England and Wales.

The parties to this Debenture irvevocably agree, for the sole benefit of the Bank, that,
subject a5 provided below, the courts of England and Wales shall have exclusive jurisdiction
aver any Dispule. Nothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any olher court of competent jurisdiction, nor shall the taking of
proceedings in any ane of more Jrisdictions prechude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
furizdiction.

IN WITNESS whercof the paities hereto have executed this Debenlure as a deed and have delivered it
upon its being dated.
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THIE SCHEIAILE
[Registered Land}
Registersd at HM Land

Premises at Administrative Area Registry under Title Mo
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Use this execution clause if the Company is 1o execute acting by twe directors o one director and the

cormpany secretary;

Signed as a deed by

EMIEA Recruitment Limited

acting by

Director Directar{Company Secretary

Use this execution clause if the Company is to execute acting by only one director;

Signed as a deed by
EMEA Recruitment Limited

acting by

Director
in the presence of:
Witness: _ 'QLWW&L-&W%‘WNE ,,,,,, fname)
signature)
Addrass:
Crecupation: kﬂ:tﬁmfﬁ"'ﬂ’ .................
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SIGNED a5 a deed by

a% attorney for and on behalf of
LEGYDS BAMK PLC in the presence ol

BETWERM LLOYDS BANK PLC [hereinafter called
the “Bank”} of the one part and within named
Company (hereinafter called the "Company”) ol
the other part.

WITNESSES that thoe Bank HEREBY RELEASES
unte the Company ALL the Charged Property
[as defined within} TO HOLD the same unto the
Company freed and discharged from the within
written Debenture and all principal money;
interest, claims and demarnds whatsoever
theraunder.

SIGNED as a deed by

FROVIDED THAT this release shall not discharge
the Company from any Bability 10 the Bank
remaining to be paid or any other security held by
the Bank.

IN WITHESS whereof the Bank has executed this
Instrument as a deed and has delivered it vpon its
being dated.

as attorney far and on hehalf of
LLOYDS SANK PLC in the presence of:
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