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Registration of a Charge

Company name: ANDREW ROY SMITH LIMITED
Company number: 10286014

X8Z8LALL

Received for Electronic Filing: 20/02/2020

Details of Charge

Date of creation: 14/02/2020
Charge code: 1028 6014 0005
Persons entitled: UNITED TRUST BANK LIMITED

Brief description:.  RECREATION GROUND, RISING SUN HILL, RATTLESDEN, BURY ST
EDMUNDS, SUFFOLK (REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER SK366486)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 10286014 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SEAN GOUGH FOR CMS CAMERON MCKENNA NABARRO
OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10286014

Charge code: 1028 6014 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th February 2020 and created by ANDREW ROY SMITH
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th February 2020 .

Given at Companies House, Cardiff on 21st February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DEBENTURE

WARNING: THE CHABGOR SHOULD READ TS CAREFULLY

WE RECOMMEND THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGHNING THIS DEBENTURE AND SIGN ONLY IF THEY AGREE FOR THE CHARGOR
TOBE LEGALLY BOUND BY ITS TERMS.

IF THE CHARGOR ENTERS INTO THIS DEBENTURE AND THE BANK IS NOT PAID
MONEYS OWED WHICH THE DEBENTURE SECURES, THE CHARGOR MAY LOSE THE
ARSET(S CHARGED.

THE ABOVE IS FOR INFORMATION AND IS NOT ADVICE.

This Debenture is made the ] g-!' day of {:ﬁ?}bfv{ &t ﬁ 707D M

Between;

(B
(2)

The party named in Schedule § hersto (the "Chargor”); and

United Frust Bank Limited (registered in England and Wales under company number 549650 the
registered office of which is at One Ropemalker Street, London EC2ZY SAW (the "Bank™).

It is agreed asz follows:

i.
i1

Definitions and interpretation
Definitions

In this Debenture the following expressions have the following meanings, unless the context otherwise
requires:

"Asset Insurance” means the insurances referred (o in clause 11.4.1 (Property and Asser Insurance) in
respect of sssets other than the Property.

"Authorities” means all national and local governments, government departments, supranational
bodies, local or public authorities, statutory undertakings, states or agencies,

"Business Day" means any day (other than a Saturday or Sunday) on which clearing banks are
open for normal banking business in sterling in the City of London.

"Business Operator” means a person carrying cut any business, process or other undertaking {whether
currently operated by or under the control or with the consent of the Chargor or otherwise} whether at
the Property or elsewhers,

"Charged Property” means the whele or any part of the property, assets, income and undertaking of
the Chargor from time to time morigaged, charged or assipned to the Bank pursuant to this Debenture.

"company” means any person of whose share capital the Shares form all or any part.

"Contracts” means al] the Chargor's rights, title, interest and benefli from time fo time in and to any
contract in respect of the whole or any part of the Charged Property to which the Chargor is or becomes

a party,

"{Costs" means all costs, charges or expensss of whatsoever nature {including, without limitation, legal
fees) including, without limitation, disbursements and any Value Added Tax to be charged on such
costs, charges, expenses and disbursements.

"Drefault Rate” means the rate of interest payable in accordance with the terms of any agreements or
letters setting out the terms of or constituting the Secured Liabilities in relation to any amount which is
not paid on the due date for payment,

"Derivative Asseis” means all stocks, shares, warrants or other securities, rights, dividends, interest or
other property {whether of a capital or incoms nature) aceruing, offered, issued or deriving at any time
by way of dividend, bonus, redemption, exchange, purchase, substitution, conversion, consolidation,
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subdivision, preference, option or otherwise attribuiable to any of the Ehares or any Derlvative Assets
previously described.

"Environment" means all of the air, water and land including air within boildings and other nawral or
man-made structures above or below ground.

"Environmental Authorisations” means all permits, licences, consents or other authorisations or
approvals required at any time under any Environmental Legislation for the operation of any Business
Operator and the occupation or use of the Property by any person,

"Environmental Claim” means any claim, notice of violation, prosecution, demand, action, official
warning, abatement or other order (conditional or otherwise) relating to Environmental Matters and any
notification or order requiring compliance with the terms of any Environmental Authorisation or
Environmental Legislation,

"Environmental Legislation” means all applicable statutes, statutory instruments, common law,
treaties, regulations, directives, codes of conduct, circulars, guidance notes, orders, noticss, demands
and other measures imposed by any Authority to which the Chargor or any Business Operator or the
Property is or has been or may be or may have been subject which relate to the poliution or protection
of the Environment or the protection of the health of any living organism or the protection of public
health or welfare.

"Environmenial Matters” means:

{a) the generstion, deposit, disposal, keeping, treatment, transportation, transmission, handling,
importation, exporiation, processing, collection, sorting, presence or manufacture of any waste
{us defined in the Environmental Protection Act 1990) or of any Relevant Substance;

{1 public or private nuisance, noise, defective premises or health and safety at work;

{c} the carrying out of any development (as defined in Section 55(1) Town and Country Planning
Act 1990%; and

{d} any act, defhult or phenomenon which is capable of causing harm to human health or welfare
or harm to any other living organism or of damaging the Environment.

"Exchange Rate” means the prevailing spot rate of exchange available to the Bank {as conclusively
determined by the Bank} at or arcund 11 aum. on the date on which any conversion of eurrency iz to be
effected pursuant to this Debenture or otherwise.

"Fixtures" means all assets of whatsoever naturs, apart from land and buildings, forming part of any
freshold or leasehold property owned by the Chargor and deemed by law to be immovable property
other than tenant’s fixiures.

"Insolvency Act” means the Insolvency Act 1986,

“Intellectual Property” means all subsisting patents and subsisting righte of 8 similar nature held in
any part of the world, applications for patents and such rights, divisions and continuations of such
applications for patents, registered and urregistered ivademarks, registered and unregistered service
marks, registered designs, utility models {in each case for their full period and all extensionz and
renewals of them), applications for any of them and the right to apply for any of them in any part of the
world, inventions, confidential information, Know-how, business names, trade names, brand names,
copyright and rights in the nature of copyright, design rights and get-up and any similar rights existing
in any couniry; and the benefit (subject to the burden) of any and all agreemenis, arrangements and
licences in connection with any of the foregoing,

“Know-how" means all the body of knowledge, technical experience, expertise and skills, technical
processes, secret processes, formulae and technical information held by the Chargor and relating to its
business, which is not in the public domain.

"LPA" means the Law of Property Act 1925,

"Material Environmental Effect” means any sffect on the Envirowment which is, or is reasonably
likely in the opinicn of the Bank, in s sole discretion, to have a material adverse effect on:

{a} the financial condition of the Chargor; or

{h) the ability of the Chargor to perform its obligations under or otherwise comply with the terms
of'this Debenturs; or

{c} the value or marketability of the Property.



"Mominees” means the Bank, its agents, nominees and any other person holding the Shares and the
Derivative Assats on behalf of the Bank from time o time.

"(ceupational Leases” means all leaschold nteresis and other ccoupational rights whatsoever
{including, without limitation, all licences and agreements for leases) in existence from time 1o time
refating 1o the whole or any part of the Property, the immediate reversion to which iz vested in the
Chargor,

"Permitted Security Inferest” means;
{a) the security constituted by this Debenture;
{b} liens arising by operation of law in the ordinary course of business; and

{c} any Security Interest expressly permitted to subsist in addition to the security constituted by
this Debenture with the prior written consent of the Bank.

"Plapning Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas} Act 1980, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Government
Planning and Land Act 1580, the Anclent Monuments and Archaeological Areas Act 1979, the
Planning and Compulsory Purchase Act 2004, the Planning Act 2008, the Localism Act 2011, the
Growth and Infrastrecture Act 2013 and any similar subsequent legisiation,

"Plant and Machinery” means all plant and machinery, equipment, fittings, instaliations and
apparatus, tools, motor vehicles and all other such assets {other than Fiowres) whatsoever, wherever
situate, which are now, or at any time after the date of this Debenture become, the property of the
Chargor.

“Property” means all estates and other inferests in any freehold, leasehold or other immovable
property {including, without limitation, all Fixtures on such property) which are now, or at any time
after the date of this Debenture become, the property of the Chargor, all proceeds of sale derived from
such property and the benefit of all covenants to which the Chargor is entitled in respect of such
property.

*Property Insurance” means the insurance referred to in clause 11.4,1 (Property and Asset Insurance}
in respect of the Property.

"Heceiver” means any receiver appointed pursuant fo this Debenture.

*Relevant Jurisdiction” In respect of any person means the jurisdiction in which such person i3
incorporated or, if different, has its principal place of business,

*Relevant Substapce”™ means all substances which are defined or regulated as toxic, hazardous,
flammable, highly reactive and explosive, or any of these, pursuant to any Environmental Legislation
{whether in a solid or hquid form or i the form of & gas or vapour and whether alone or in combination
with any other substance) and sll radioactive, electrical or electromagnstic emissions which are capable
of causing harm to human health or welfare or harm to any other living organism or of damaging the
Environment.

"Rights” means all the Chargor's rights, title and inferest from time to time in any lease, licence or
cocupational right whatspever togsther with the entire benefit of all the Charpor's rights, ttle and
mterest from time to time W any rensawal of, replacement of or variation 1o any such lease, licence or
cccupational right (including, without limiation, all its rights, title and inferest in any Qceupational
Lease, agreement for any Occupational Lease and any associated agreemenis which may be granted by
the Chargor or any person deriving title from the Chargor from time to time over or in respect of the
whole or any part of the Property and any other properties {frachold or leasehold) in which the Chargor
has an intersst).

"Scheduled Property” means all the property short particulars of which are set out in Schedole 2 (The
Scheduled Property) (if any), including, without limitation, all Fixtures on such property.

"Secured Liabilities” means all meneys, debts and liabilities from time to time due, owing or incwred
by the Chargor to the Bank on any current or other account whatsoever or otherwise in any manner
whatsoever, in sach case whether present or future; alons or jointly with any other person; actual or
contingent; as principal or as surely; in whatseever nams, firm or style; in whatsoever currency
denominated,
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"Security Interest” means any morigage, charge, assignment, pledge, lien, right of set-off,
hypotiiecation, encumbrance, priority or other security interest {whether fixed or floating) including,
without limitation, any "hold-back” or "flawed asset” arrangement together with any preferential righi,
retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, trost
agreement, declaratiop of frust, trust arising by operation of law, any option or agreement for any of the
same of any arrangement which has substantially the same commercial or substantive effect as the
creation of security.

"Shares" means all the Chargor's interest from time to time In any stocks, shares and other securities,
"Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2008,

“Taxes" means all present and future taxes, levies, duties, charges, assessments, deductions or
withholdings whatsoever, including any imerest thereon, and any penalties and fines with respeat
thereto, wherever imposed, levied, collected or withheld pursvant to any regulation having the force of
faw and "Taxation® shall be construed accordingly.

Interpretation

i.2.1 In this Debenture:

{a) the clause headings are included for convenience only snd do not affect the
construction of this Debenture;

{b} words denoting the singular include the plural and vice versa; and

{c) words denoting one gender inciude each gender and all genders.

122 In this Debenture, unless the context otherwise requires, references to;

{a} persons include references to natwral persons, firms, partnerships, limited
partnerships, companies, corporations, associations, organisations and frusts (in
each case whether or not having a separate isgal personality);

() documents, instruments and agreements {ncluding, without Hmitation, this
BDebenture and any document referred to in this Debenture) are references to such
documents, inshuments and agreements ax  modified, amended, varied,
supplemented or novated from tine to time;

{c) receivers are references 1o recelvers of whatsoever nature including, without
limitation, receivers and managers and administrative receivers;

{d) the terms "Bank” and "Receiver” include, where the context so admits, references
to any delegate of any such person;

{e) a party 1o this Debenture include references to ifs successors, transferees and
assigns;

(fi clanses and schedules are references to clauses of this Debenture and schedules to

this Debenture; and references to this Debenture include its schedules;

{g} stattory provisions (where the context so admits and unless otherwise expressly
provided) are construed as references to those provisions as respectively amended,
eonsolidated, extended or re-enacted from fime fo time, and o any orders
regulations, instruments, plans, permissions, directions or other subordinate
legislation made under the relevant statute or deriving validity therefrom;

{h) atime of day is a reference to London time; and

{i} "disposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of
trust or other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly.

1.2.3 The security constituted by this Dsbenture shall extend to all beneficial inferests of the
Chargor in the Charged Property and to any proceeds of sale or other realisation or
revenues thereof or of any part thereof,

Covenant (o pay

The Chargor shall on demand pay o the Bank or discharge, as the case may be, all the Sscured
tiabilities when the Secured Liabilities become due.



3.3

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Interest

The Chargor shall pay to the Bank interest on the Secured Liabilities af the rates and upon the ferms
from time o time agreed with the Bank.

If the Chargor becomes oblized under this Debenture to pay sn amount to the Bank or a Receiver by
way of reimbursement or indemnity for:

{a} a Cost of other Hability incurred by the Bank or a2 Receiver; or
) a payment made by the Bank or a Receiver,

interest shall accrue on that amount at the Default Rate from the dats on which the Bank or Receiver
incurs that Cost or other liability, or makes that payment, until full discharge by the Chargor (afier as
well az before any demand made or judgment obtained or the liquidation or administration of the
Chargory. Any interest accruing under this clause 3.2 shall be immediately pavable by the Chargor on
demand by the Bank.

Any imtsrest accruing under this clause 3 shall be compounded in the event of it not being punctually
paid on the interest payment dates applicable to the loan 1o which the Secured Lisbilities relate or
otherwise at such time as the Bank may require and notify to the Chargor, but without prejudice o the
right of the Bank to require pavment of such interest when due.

Security

By way of continuing security in favour of the Bank for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee;

Scheduled Property

charges by way of legal mortgage, the Scheduled Property,

The Rights

assigns absolutely o the Bank, the Rights relating to the Scheduled Property.
irer Properiy

charges by way of fixed charge the Property (except the Scheduled Property validly charged in clause
4.1 above) and all Rights relating to such Property.

Contracts
assigns absolutely to the Bank, the Contracts.
Intellectual Properiy

charges by way of fixed charge, all the Iutsllectual Property owned, possessed or controlled by the
Chargor from time to tims.

Plart and Machinery

charges by way of fixed charge, the Plant and Machinery.

Shares and Derivative Aszels

charges by way of fixed charge, the Shares and Derivative Assets.

Goodwiil

charges by way of fixed charge, all the goodwill and uncalled capital for the time being of the Chargor.
Floating charge

charges by way of floating charge, all the undertaldng and assets of the Chargor whatsoever, wherever
situate, whether movable, immovable, present or future (Including, without lmitation, its uncalled
capital for the time being and ali the undertaking and assets of the Chargor referred to above which are,
for any reason, not validiy charged or assigned pursuant to clauses 4.1 (Scheduled Property) 1o 4.3
{Goodwill) (nclusive) of this Debenture).

Paragraph 14 of Schedule Bl to the Insolvency Act 1956 shall apply to any floating charge created by
this Debenture.



6.1

6.3

Counversion of fioating charge
Conversion by notice

The Bank may by notice to the Chargor convert the floating charge contained in this Debenture into a
fixed charge as regards such Charged Property as the Bank may specify (whether generally or
specifically) in that notice (1} it it considers that it would be desirable to do so in order 1o protect,
preserve of suppiement the charges over the Charged Property or the priority of those charges; ar (3i) at
the same time as, or any time after, the security constituted by this Debenture becomes enforceabls, or
both,

Antomatic conversion

If, without the prior written consent of the Bank, the Chargor creates any Security Interest over any of
the Charged Property not expressed o be subject to a fixed charge under this Debenture, or attempis to
do so, or if any person levies or attempts to levy any distress, attachment, execution or other legal
process against any of such Charged Property, the floating charge created by this Debenture over the
Charged Property the subject of such Security Interest or process will automatically, without notice, be
converted into a fixed charpge as soon as such event ocours,

PROVIDED THAT the floating charge contained in this Debenture may not be converted into a fixed
charge solely by reason of the obiaining of a moratorium, or anything done with a view to obtaining a
maoratorivm, by an eligible company under the Insolvency Act 1986,

Further assurance
The Chargor shail:

forthwith, at any time if so vequired by the Bank, at its own expense execute and deliver fo the Bank
such further legal or other mortgages, charges, assignments, securities, authorities and documents as
the Bank may in its discretion reguire of the whole or such part of the Charged Property as the Bank
may specify, in such form as the Bank may In #s discretion require, to secure the payment or discharge
of the Secured Liabilities, including, without lmitation, in order to vest the whole or such part of the
Charged Property in the Bank, the nominee of the Bank or in any purchaser from the Bank or the
Receiver;

pending the execution and delivery of any such assignments referred to in clause 6.1, hold such
Charged Property referred to 1o clause 6.1 upen frust for the Bank subject to the provisions of this
Diebenture; and

pending the execution and delivery of any such mortgages, charges, securities, guthorities or other
documents referred to in clause 6.1, hold such Charged Property referraed to in clavse 6.1 subjeci o the
provisions of this Debenture.

Deposit of documents and tithe deeds

The Chargor shall deposit with the Bank (and the Bank during the continuance of this security may
held and retain} all deeds and documents of title relating to the Property including, without Hmitation,
all Occupational Leases; all stock or share certificates or other documents of title to or representing the
Shares and the Derivative Assels together with such duly executed transfers or assignments with the
name of the transferee, date and consideration left blank as the Bank may require; and copies of all the
Coniracts certified to be true copies by one director of or solicitor acting for the Chargor.

Al any time sfter the security constituted by this Debenture has become enforceable, the Chargor shall,
at the request of the Bank, procure the registration in the books of the company of the transfer of the
Shares and the Derivative Assefs to the Bank {or the Nominees as the Bank may require), the entry of
the Bank {or the Nominees as the Bank may require) in the register of members of the company as the
holder or holders of the Shares and the Derivative Assets, and the lssue of new share certificates in
respect of the Shares and the Derivative Assets to the Bank (or the Nominees as the Bank may require);
znd upon the accrual, offer, issue or receipt of any Derivative Assefs deliver or pay fo the Bank or
procure the delivery or payment to the Bank of all such Derivative Asseis or the stock or share
certificates or other documents of title to or representing them ftogether with such duly exscuted
transfers or assigmments with the name of the transferes, date and consideration left blank as the Bank
may require.



8.1

8.2

8.3

5.4

2.2

Megative pledpe
The Chargor shall not:

create, purport to create or allow to subsist, any Securily Interest over the whole or any part of the
Charged Property except for any Permitted Security Inlerest;

convey, assign, fransfer, or agres to convey, assign or transfer the whole or any part of the Charged
Property;

permit or agres fo any variation of the Rights or any other rights attaching to the whole or any part of
the Charged Property; or

do, cause or permit to be done or omit to do anything which may in the opinion of the Bank, in any
way depreciate, jeopardise or otherwise prejudice the value fo the Bank (whether monetary or
otherwise) of the whole or any part of the Chavged Property.

Diividends, voting rights and Nominges
Dividends and voting righis
For so long as no demand has been made pursuant o clause 2 (Covenant to pay), the Chargor may:

1.1  subject to clause 7.2 {Deposit of Documents and Title Deeds), receive and retain all
dividends, interest and other income deriving from and received by it in respect of the
Shares and the Derivative Assets: and

@.1.2  gxercise all voling and other rights and powers alttached to the Shares and the Derivative
Asseis PROVIDED THAT such exercise does not adversely affect the Shares and the
Derivative Assets and is not otherwiss inconsistenf with this Debenture and PROVIDED
FURTHER THAT the Chargor shall;

{a) give the Bank at least five Business Day's written notice of the manner in which it
infends to exercise, or its reasons for abstaining from exercising, such right; and

{b) not exercise any right or power if, in the Bank's absolute discretion, such action
would adversely affect the value of the Shares and the Derivative Assets or if such
action would be inconsistent with this Debeniure.

Fristee powers
At any tire after the security constituted by this Debenture has become enforceable:

{a) the Bank may at its discretion {in the name of the Chargor or otherwise, subject o
clause 9.1 (Dividends and voting rights} and without any consent or authority on the part of
the Chargor) exercise all statutory powers of investment given to trusices {including without
limitation, under the Trustes Act 20007 in respect of those Shares and the Derivative Assets
subject (o a trust; and

{b) the Chargor shall exercise all voting and other righis and powers atiached to any
Shares and Derivates Asszets of which it remains legal owner in any manner which the Bank
inay direct.

Bank's powers of enforcement over Xhares and the Derivative Asseis

9.3 Tf the Rank so requesis at any time after the security constituted by this Debenture has
become enforceable, all dividends, interest and other income forming part of the Shares
and the Derivative Assets shall, unless otherwise agreed between the Bank and the
Chargor, be paid without any set-off or dedoction whatsogver fo an interest bearing
suspense account in the name of the Bank and shall be retained by the Bank until applied as
hereinafter provided as part of the Sharves and the Derivative Assets and any such monies
which may be received by the Chargor shall, pending such payment, be held in trust for the
Bank,

9.3.2  The Bank shall not have any duty 23 to any Shares and Derivative Assets and shall incur no
hability for:

{a) ascertaining or taking action in respect of any calls instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Shares and
Derivative Assels or the nature or sufficiency of any payment whether or not the
Bank has or is deemed to have knowledge of such matters; or



9.4

10.
181

Custody

() taking any necessary sieps fo preserve righis against prior parties or any other
rights pertaining to any Shares and Derivative Assets; or

{c} for any failure {0 present any interest, coupon or any bond or stock drawn for
rspayment or for any failure to pay any call or instalment or to accept any offer or
to notify the Chargor of any such mafter or for any fallure to ensure that the correci
amounts (if any} are paid or received in respect of the Shares and the Derivative
Assets,

The Banic shail be entitled to provide for the safe custody by third parties of all stock and share
certificates and documents of ttle deposited with the Bank or Nominees at the expense of the Chargor
and shall not be responsible for any loss of or damags fo any such certificates or documents.

Representations and warranties

The Chargor represents and warrants to the Bank that:

i0.1.1

i0.1.2

10.1.3

10.1.4

i0.1.5

10.1.6

10.1.7

10.1.8

Stains

it is duly incorporated and validly existing under the laws of its Relevant Jurisdiction and
is fully qualified and empowered to own its assets and carry out its business;

Powers

it has the power o enter this Debenture, to exercise its rights and perform its obligations
hereunder, and has faken all necessary corporale and other action to acthorise the
execution, delivery and performance of this Debenture and any other documents referred to
herein;

Authorizations

all acts, conditions, authorisations and other things required to be done, fulfilled and
performed by it in order:

{a) to enable it lawfully to enter into, exereise its rights under and perform and comply
with the obligations expressed to be assumed by it in this Debenture;

{b} o ensure that the obligations expressed to be assumed by it in this Debenture are
legal, valid and binding; and

{c} to malke this Debenture admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;
Legal validity

the obligations exprassed fo be assumed by it in this Debenture are legal and valid
obligations binding on it in accordance with the termss of this Debenture;

information

all of the written information supplied by or on behalf of the Chargor to the Bank is true,
complete and accurate in &l material respscts;

Cwnership of the Charged Property

it is absolutely, solely and beneficially entitled to all the Charged Property as from the date
it or any part of it falls to be charged under this Debenture and the rights of the Chargor in
respect of the Charged Property are free {from any Securify Interest of any kind other than a
Permitted Security Interest;

Mo disposal

it hiss not sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the
benefit of all or any of the Chargor's right, title and interest in and to the Charged Property;
Envirosmeniod compliance

neither it nor any Business Operator has not breached any Environmental Legislation and
no condition exists or act or event has occurred which could give rise to any breach of or



0.2

1L

11.2

113

11.4

any Hability of any kind under any Environmental Legislation by either the Chargor or any
Business Operator;

10.,1.8  Envirenmental Authorisations

it and any Business Operator are in possession of all Environmental Authorisations
required Tor the conduct of their business or operations (or any part thereof) and neither the
Chargor nor any Business Operator has breached any of the terms or conditions of any
such Environmental Authorisation or recelved any notice from any Authority in respect of
any actual or potential contravention of any Environmenial Authorisation; and

10.1.10 Sccupationsl Leases

the Occupational Leases are valid, binding and enforceable in accordance with their
respective provisions and the details of the Gecupational Leases are true and accurats,

The representations and warranties set forth in this clause are given and made on and as of the date of
this Debenture, shall survive the execution of this Debenture and ciher than the representation in clause
10.1.5 (Representations and warranties - Information) are continuing representations and warranties
which are deemed to be repeaied on each day during the continuance of the security constituted by this
Debenture.

Undertakings
The Chargor gives each of the undertakings contained in this clause to the Bank,
Bararion

The undertakings in this clavse shail remain in foree during the continuance of the security constituted
by this Debenture.

To comply with statutes

The Chargor shall comply with all reguirements of any Authority, all ohligations under any statute and
all byelaws and regulations relating to the whole or any part of the Charped Property.

To provide infarmation

The Chargor shall furnish to the Bank forthwith on demand by the Bank such information and supply
such documents or papers relating to the Charged Property from time to time as the Bank may in is
discretion require.

Propersy and Asset Insnrance
The Chargor shall:

1141 insure and keep insured the Property and all of its ondertaking and assets other than the
Property with reputable and vesponsible insurers previously approved by the Bank in such
manmer and to such extent as is reasonable and customary for an enterprise engaged in the
samie or a similar business and in the same or similar localities such risks and contingencies
as the Bank shall from time to time request;

1142 effect the Proparty Insurance and the Assel Insurance in the name of the Chargor and the
Bank and such other namss as the Bank may approve but without any liability whatsoever
on the part of the Bank for any premium in relation to such Property Inswrance and Asset
Insurance;

1143  duly and punctually pay all premiums and any other moneys necessary for maintaining the
Property Insurance and the Asset Inzurance in full foree and effect;

1144 ensure that every policy of insurance relating to the Property Insurance and the Asset
Insurance contains a first loss payes clause and a standard mortgagee clause, whereby such
insurance will not be invalidated, vitiated or avoided as againgt 2 mortgagee in the event of
any misrepresentation, act, neglect or fuilure to disclose on the part of the insured;

114.5 produce to the Bank on request copies of all policies and all receipts for the current
premiums with respect to the Property Insurance and the Assef Insurance; and

i1.4.6 immedixtely give notice to the Bank of any occurrence which gives rise, or might give rise,
to a clalin under any policy of insurance relating to the Property Insurance, the Asset
insurance or both and, except with the prior written consent of the Bank, the Chargor shall
not agree o settlement of any such claim.
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If the Chargor at any time fails to parform any of its obligations contained in this clause, the Bank may
effect or renew such insurance as the Bank thinks fit and the Chargor shall reimburse the Bank for the
Costs thereby incurred on demand.

Insnrance monies

TL51  Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property {whether effected pursuant to this Debenture or otherwise} will he
desmed to be part of the Charged Property. The Chargor shall apply all such monies in
making good, or in recouping expenditure incurred in making good, any loss or damage or,
i the Bank in #ts discretion so requires, towards discharge of the Secured Liabilities.

11.5.2  The Chargor shall ensure that all such monies as are referved to in clause 11.5.1 which are
not paid directly by the insurers to the Bank shall be held by the recipient upon trust for the
Bank and be applied by the Chargor in accordance with clause 11.5.1.

11.5.3  This clause applies whether or not this Debenture has become enforceable.
To repair
The Chargor shall:

i1.6.1  af all times keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buildings, erections and structures on and inn the Property;

11.62  keep all Plant and Machinery in goeod repair, working order and condition and fit for fis
purpose; and

1163 where i i3 uneconomic to repair any part of the Charged Property, replace such part by
another similar asset of equal or greater quality and value,

Envirosment
The Chargor shall:

11.7.1 procure that any Business Operator shall, obtain and maintain in full force and effect all
Environmental Authorisations and ensure that the Property, itself and any Business
Operator complies with all Environmental Legislation; and

172 promptly on becoming aware of it inform the Bank of any Envirommental Claim which has
been made or threatened against the Chargor or any Business Operator or any of ithe
officers of the Chargor or any Business Operator or any occupier of the Property or any
requirement of any Authority, Environmental Authorisation or applicable Environmental
Legislation to make any investment or expenditure or take or desist from taking any action
which might have a Material Environmental Effect.

The Chargor shall maintain its centre of main interests, for the purpose of the Council Regulation {(EC)
No.1346/2000 of 28 May 2000 on Inzolvency Proceedings, in England and Wales,

Cuosts and Bank's performanee of covenants
Cosis undertaking

12.1.1  The Chargor shall on demand pav to the Bank or any Receiver the amount of all Costs
incurred by the Bank or any Recgiver in counection with this Debenture, including the
enforcement of, or the preservation of, any rights under it,

12.1.2  The Chargor inderanifies the Bank and any Receiver on a full and unlimited basis for any
breach of its obligations under this clause 12.1.

Bank's performance of covenanis

If the Chargor fails to perform any of the underizkings contained in clause 116 (To repalr) or clause
11.7 (Environment) the Bank may perform any such covenant at the Chargor's expense and the Chargor
ghall reimburse the Bank for the Costs of such performance on demand. Mothing in this Debenture
shall oblige the Bank to perform any covenant of the Chargor,

Enforcement
The security constituted by this Debenture will become enforceable;

{a) if the Baok serves notice on the Chargor demanding payment or discharge by the
Chargor of all or any of the Secured Liabilities when due; or

i
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(b if the Chargor 50 reguests.
Statutory power of sale

For the purposss of all powers implied by statute, and In particular the power of sale under Section 1831
of the LPA {Powers incident o estaie or inferest in a mortgage), the Secured Liabilities will be deemed
o have become due when the security created by this Debenture becomas enforceable and Section 103
of the LPA (Regulation of exercise of power of sale} and Section 93 of the LPA {Restriction on
cansolidation of mortgages’ will not apply.

The statutory powers of leasing conferred on the Bank are extended so as (o authorise the Bank to
lease, make arrangements for leases, sccept surrender of leases and grant optfons on such terms and
conditions as the Bank may in its discretion think fit. The Banl is not obliged 1o comply with any of
the provisions of Section 99 (Leasing powers of morigagor and mortgages in possession) and Section
100 (Powers of mortgagor and mortgages in possession to secept swivenders of leases) of the LPA.

Each of the Bank and the Recelver may exercise such person's statutory power of sale in respect of the
whole or any part of the Property,

Receiver and/or administrator
Appoiniment of Recelver

1511 AL any time after the security constiiied by this Debenture has become enforceable,
whether or not the Bank has entered into or taken possession of the whole or any part of the
Charged Property pursuant to this Debenture;

{a) the Bank may, by writing under the hand of any authorised officer of the Bank,
appoint any person or persons to be an administrator of the Chargor or to be a
recelver of the Charged Property {provided that the Bank may not appoint a
receiver solely by reason of the obtaining of a moratorium, or anvthing done with a
view to obtaining a moratorium, by an eligible company under section 1A of the
Insolvency Act 1986) and such person shall, with effect from the date of such
appoiniment, be respectively an “Administrator” or a "Receiver";

b the Bank may, from time to time, in similar manner, remove the Receiver and
appoint another in his place;

{c) the Bank may, either at the time of appointment or at any time thereafter, fix the
rernuneration of the Recelver;

(D) the Bank and any Mominse wheresoever situate may, without further notice and
without the restrictions contrined In Section 103 of the Law of Property Act 1923
{Regulation of exercise of power of sals), exercise in respect of all or any part of
the Shares and the Derivative Asseis all the powers and rights exercisable by the
registered holder of the Shares and the Derivative Assets and all other powers
conferred on mortgagees by the Law of Property Act 1925 as varied or extended
by this Debenturs; and

(&) the Bank and any Nomines wheresoever situate may apply any dividends, interest
or other payments received or receivable by the Bank or by such Woninee in
respect of the Shares and the Derivative Assets as if they were proceeds of sale.

Mene of the restrictions imposed by the LPA in relation to the appointment of recelvers,
the giving of notice or otherwise shall apply.

15.12 The Receiver may from time o time delegats, by power of attomey or otherwise, to any
person any of his powers and discretions, whether arising by statute, the provisions of this
Diebenture or otherwise, upon such terms and for such periods of time as he may in his
discrefion think fit and may from time to time terminate any such delegation. The Bank
shall not bs liable to the Chargor for any loss or damage arising from any such delegate's
act, defauit, neglect or misconduct of any nature whatsoever.

Fowers of Receiver

The Receiver has all the powers to do or abstain from doing anything which the Chargor could do or
abstain from doing in relation to the Charged Property including, without limitation the powers
conferred by Section 109 of the LPA (Appoiniment, powers, remuneration and duties of receivers) and,
in the case of a Receiver who is an adminisirative receiver, the powers conferred by Section 29 of the

1



Insolvency Act (Definitions) and Schedule 1 1o the Insolvency Act (Powers of administrator or
administrative receiver), and in particolar the Receiver may;

15.2.1

1522

1523

1524

1527

Carry on business

carry on, MANAEE or concuy in carrying on managing the whole or any part of the business
of the Chargor as he may in his discrefion think fit;

Protection af asseis

{a) manags, insure, repair, decorate, mainiain, alter, improve, renew or add to the
Charged Property or concur in so doing;

) commence or complete any building operations on the Property;

{c) apply for and maintain any planning permissions, building regulations, approvals

and any other permissions, consents or licences,
in sach case as he may in his discretion think fit;
Realisation of assels

sell, exchange, convert into money and realise the Charged Property or concur In so doing
by public suction or private coniract and generally in such manner and on such terms as he
may in his discretion think fit.  Without prejudice to the generality of the foregeoing, he
may do any of these things for any valuable consideration, including, without Umitation,
cash, shares, stock, debentures or other obligations.  Any such consideration may be
pavable in a lump sum or by instalments spread over such period as he may in his
digeretion think it

Let, hire or lease

{2} let, hire or lease (with or without premium) and accept surrenders of leases or
ienancies or concur in 8o doing;

{b} grant rights, oplions or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the
Charged Property;

{c} exchange or concur in exchanging the Charged Property,

in each such case in such manner and geperally on such ferms as he may in his discretion
think fit, with all the powers of an shsolute beneficial owner. The Receiver may exercise
any such power by effecting such iransaction in the name or on behalf of the Chargor or
otherwise:

Borrowing

for the purpose of exercising any of the powers, authorities or discretions conferred on him
by or pursuant o this Debenture or of defraying any Costs (including, withour limitation,
his remuneration) which are incurred by him in the exercise of such powers, authorities or
digcretions or for any other purpose, to raise and borrow money or incur any other Hability
either unsecured or secured on the Charged Property, either in priority (o the security
constituted by this Debenture or otherwise, and generally on such terms as he may in his
discretion think fit. No person lending such money s to be concerned to enquire as to the
propriety or purpose of the exercise of such power or as to the application of any money so
raised or borrowed;

Make calls

make, or require the directors of the Chargor to make, such calls upon the shareholders of
the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his
discretion require and enforce payment of any call so made by sction (in the name of the
Chargor or the Receiver as the Recelver may in his discretion think fit) or otherwise;

Compromise

{a) settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, any person whe is, or
claims to be, a creditor of the Chargor, as he may in his diseretion think fit; and



i5.4

i5.5

(b seftle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Charged Property,
as he may in his discretion think fit;

152.8 Proceedings

bring, prosecute, enforce, defend and abandon all such actions, suits and proceedings in
refation to the Charged Property as he may in his discretion think it

15.2.9  Subsidiaries

{a) promoie the formation of any Subsidiary of the Chargor with a view to such
Subsidisry purchasing, leasing, leensing or otherwise acquiring an interest in the
Charged Property;

(b} arrange for the purchase, leass, licence or acquisition of an interest in the Charged

Property by any such Subsidiary for any valuable consideration, including, without
limitation, ¢ash, shares, debentures, loan stock, convertible loan stock or other
securifies, profits or a sum calculated by reference to profits, turnover, royvalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsidiary and whether or not such consideration is payable or receiveble in a
tump sum or at any time or any number of times by instalments spread over such
pericd, as the Receiver may in his discretion think fit; and

{c} arrange for such Subsidiary to trade or cease to trade as the Receiver may in his
discretion think fit;

15.2.10 Employees

appoint and discharge any manager, officer, agent, professional adviser, emploves and any
other person, upon such terms as he may in his discration think fii;

15211 Receipis

give valid receipts for all monies and execute all assurances and things which he may in his
discretion think proper or desirable for realising the Charged Property;

V5,212 Ewnvirornment

conduct and complete all nvestigations, studies, sampling and testing and all remedial,
removal and other actions, whether required under Environmental Legislation or by the
Bank or otherwise and comply with all lawful orders and directives of all Authorities
regarding Environmental Legislation; and

15.2.13 Genaral powers

do all such other acts and things as the Receiver may in his discretion consider to be
incidental or conducive to any of the matters or powers set out In this Debeniure or
otherwise incidental or conducive to the preservation, improvemert or realisation of the
Charged Property,

Receiver as agent of the Chargor

The Receiver is at ali times and for all purposes the agent of the Chargor. Subject to the provisions of
the Insolvency Act, the Chargor is solely responsible for all the Receiver's acts, defaults, neglect and
misconduct of any nature whatsoever and for his remuneration and Costs, to the exclusion of lability
on the part of the Bank.

Neo obligation
The Receiver is not ocbliged o exercise any of the powers set out in this clause.
Keveral power

Where more than one Receiver is appointed, each Receiver has the power 1o act severally unleas the
Bank specifies otherwise in the appointment of such Receiver,

Powers exercisable by the Bank

1561 The Bank may exarcise all powers granted to the Receiver by this Debenture, whether as
attomey of the Chargor or otherwise.
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15.6.2 The powers of the Receiver set out above are in addition to, and without prejudice 1o, all
statutory and other powers of the Bank as provided in clause 14 (Statutory power of sale)
or otherwise and so that, inter alia, such powers are and remain exercisable by the Bank in
respect of that part of the Charged Property in respect of which no appointment of a
Receiver by the Bank is from time to time subsisting.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended (o the extent that all
monies received by the Receiver be applied, subject to the Insolvency Act 1988, in the following order:

1571 In full payment of his remuneration and the Costs of realisation including, without
imitation, ali Costs of, or incidental to, any exercise of any power referred to in this
Debenture, including, without limitation, all outgoings paid by the Receiver;

15,72 providing for the matters specified in paragraphs (i) to (iil) inclusive of Section 109 (8) of
the LPA {Appointment, powers, remuneration and duties of receiver);

15.7.3  in or towards satisfaction of any debts or other imposts which are by statute made payable
in preference to the Secured Liabilities to the exitent to which such debis or impostis are
made 50 payable;

15.7.4 if so required by the Bank in iis discretion, in or towards satisfaction of the Secureg
Liabilities; and
15.7.5  to the person entitled to any surplus.

Protection of third parties

Any person {including, without limitation, any purchaser, mortgagoer or mortgagee)} {in this clause a
"purchaser”} dealing with the Bank may assume without inquiry that:

16.1.1  some part of the Secured Liabiliiies has becoms due;
16.1.2 s demand for such Secured Liabilities has been duly made; and

16.1.3  such Secured Liabilities have become due within the meaning of Section 10] of the LPA
(Powers incident to estate or inferest in a morigage).

Mo purchaser dealing with the Receiver or the Bank is to be concemmed to enquire whether any power
exercised or purported to be exercised by the Receiver or the Bank has become sxercisable, or as to the
propriety or regularity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
dealing is deemed to be within the powers confeired by this Debenture and 1o be valid and effective
accordingly. All the protection to purchasers contained in Section 104 {Conveyance on sale) and
Section 107 (Mortgagee's receipt, discharges ete.) of the LPA and Section 42(3) of the Insolvency Act
{Prohibition upon enquiry into administrative recelver's powers) apply to any purchaser.

No liability as morigagee in possession
Muorigagee’s finbiiity
Neither the Bank nor the Receiver is:
17.1.1  lisble to account as mortgagee in possession in respect of the Charged Property; nor

17.1.2  liable for any loss upon realisation or exercise of any power, authority or right of the Bank
or the Receiver arising under this Debenture, nor for any act, defauli, neglect, or
misconduct of any nature whatsoever,

Possession

If the Bank or the Receiver enters into possession of the Charged Property, such person may at any
time go out of possession af the discretion of such person.

Power of attoraey

The Chargor imevocably appoints, by way of security, the Bank, each person deriving title from the
Bank and the Receiver, jointly and severally to be its attormney (with full power o appoint substitutes
and to sub-delegate) for if, in #ts name, on its bebalf and as its act and deed or otherwise fo sign or
execute any deed or document or do any act or thing which the Chargor is, or may become, obliged 10
sign, sxecute or do pursuant to this Debenture or which the Baok, the Receiver or any person deriving
title from the Bank or the Receiver may in the discretion of such person think i in comnnection with the
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exercise of any of the powers of such person or the realisation of any security constituted by this
Debenture.

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes to the
Bank, and separately to the Receiver and 1o sach person deriving title from the Bank or the Receiver,
that it shall ratify and confirm anything done or purporied to be done by any attorney appointed
pursuant {o this clause,

Cumulative and continuing security

This Debenture is 2 continuing security to the Bank repardless of any intermediate payment or
discharge of the whole or any part of the Secured Liabilities and will not be prejudiced or affected by
any act, omission or circumstance which, but for this clause, might affect or diminish its effectivensss.

The security constituted by this Debenture is in addition to, is not in substiution for, is without
prejudice to, and does not merge with, any rights whatsoever which the Bank may have, whether in
respect of the Secured Lisbilitles or otherwise, Including, without limitation, any rights arising under
any oither Security Interest, any bill, note, goarantes, contract or applicable rule of law,

Any receipi, release or discharge of the security constituted by, or of any lability arising under, this
Debenture shall not release or discharge the Chargor from any lability which may exist independently
of this Diebenture to the Bank.

Where the security constiouted by this Debenture initially takes effect as a collateral or further security
to any other Security Interest held by the Bank then, notwithstanding any recei, release or discharge
given in respect of such other Security Interest, this Debenture shall take effect as an independent
security Tor sny monies, liabilities or other sums secured by such other Security Interest,

Tmmediate recourse

The Chargor walves any right it may have of first requiring the Bank {or any trustee or agent on its
behalf) to procesd against or enforce any other rights or Security Interest or claim payment from any
person before claiming from the Chargor under this Debenture. This walver applies irrespective of any
law or any provision of agreements or side leiters between any parties in relation to the Secured
Liabilities,

Discharge

Subject to Clause 22.2 {Avoidance of payments), upon irrevocable discharge in full of the Secured
Liabilities, the Bank shall at the request and cost of the Chargor:

{a) release the Charged Property from the security constituted by this Debenture; and

{b) re-assign to the Chargor any Charged Property that been assigned to the Bank
under this Debenture.

Avoidance of pavments

No assurance, security or payment which may be avoided under the law or subject to an order of the
court made under any law relating to bankrupicy, insolvency, administration or winding-up, including,
without limitation, the Insolvency Act, and no release, seftlement or discharge given or made by the
Bank on the faith of any such assurance, securily or payment, prejudices or affects the right of the
Pank;

2201 o recover any monies from the Chargor (including, without limitation, any menies which it
is compelled to refind under Chapter X {(Malpractice before and during liquidation;
penalisation of companies and company officers; investigations and prosecutions) of the
Insolvency Act and any Costs payable by it incurred in connection with such process); or

2212 o enforce the security constifuied by this Debenture to the full extent of the Secured
Liabilities.

The Bank may at its discretion retain the security so created as security for the Secured Liabilities for a

period of one month plus any statutory period within which any such asswrance, security or payment

ean be avoided or invalidated notwithstanding any release, settlement, discharge or arrangement pgiven
or made by the Bank.

if at any time within the period referred to in clause 22.2 any person takes any step whatsoever relating
to (i) the winding-up or administration of the Chargaor; or (i} any arrangement with the creditors of the
Chargor, the Bank may retain the whole or any part of the security constituted by this Debenture for
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such further period as the Bank may in its discretion think fit. Such security will be deemed to have
been held and remained held by the Bank as security for the pavment to the Bank of the Secured
Liabilities.

Prior charpes

If there subsists any prior Security Interest against the Charged Property and either, any step is taken to
gxercise any power or remedy conferred by such Security Interest or the Bank or the Receiver exercises
any power of sale pursuant to this Debenture, the Bank may redeem such prier Security Interest or
procure the transfer of such Security Interest io itzelf and may seitle and pass the accounts of the person
entitled to such Scourity Interest. Any accounts so seftled and passed are conclusive and binding on the
Chargor.

The Chargor shall reimburse the Bank for any Costs incurred by the Bandk in exercise of its rights under
this clause.

Opening a new aceount

If the Bank receives notice of any subsequent Security Interest affecting the Charged Property, the
Bank may open a new account for the Chargor in its books,

If the Bank does not open such new account, then, unless the Bank gives express written notice to the
contrary to the Chargor, slf payments by or on behaif of the Chargor to the Bank will be treated as from
the time of receipt of notice of such subsequent Becurity Interest by the Bank as having been credited
to a new account of the Chargor and not 2s having been applied in reduction of the amount of the
Secured Liabilities as al the time when the notice was received.

Suspense account

The Bank may, in itz discretion credit to any suspense or impersonal account and hold in such account,
on such terms as the Bank may in its discretion think fit, all monies received, recovered or realised by
the Bank pursuant to this Debenture (including, without lmitation, the proceeds of any conversion of
currency} pending the application from time to time {as the Banlt may effect in its discretion) of such
monies and accrued interest, if any, in or iowards satisfaction of the Secured Liabilities.

Payments and withholding taxes

The Chargor shall pay and discharge the Secured Liabilities without any set-off, counterclaim,
restriction or condition, without regard o any equities between the Chargor and the Bank and fize and
clear of, and without deduction or withholding for, or on account of, any Taxss, except to the extent
that the Chargor is required by law to deduct or withhold any Taxes on any amounts payable under this
Debenture, in which case it shall pay to the Baok such additional amount as may be necessary in order
to enswre that the net amount received by the Bank afier the required deduction or withholding
{including, without limitation, any required deduction or withholding on such additional amount) be
equal to the amount that the Bank would have received had no such deduction or withholding been
made. Aoy additional amount paid under this clavse shall be treated as agreed compensation and not as
interest.

Currency

All monies received or held by the Bank or any Receiver in respeet of the Secured Liabilities may,
from time to time after demand has been made, be converted into such other currency as the Bank in its
absolute discretion considers necessary or desirable to cover the obligations and labilities actual or
contingent of the Chargor in that other currency at the Exchange Rate for purchasing that other
currency with the existing currency.

If and to the extent that the Chargor fails to pay the amount due on demand the Bank may in is
absolute discretion without notice to the Chargor purchase at any time thereafter so much of any
currency as the Bank cousiders necessary or dasirable to cover the obligations and liabilities of the
Chargor In such currency hereby secured at the Exchange Rats for purchasing such currency with
sterling and the Chargor hereby agrees to indemnify the Bank against the full sterling cost incurred by
the Bank for such purchase.

Meither the Bank nor any Receiver shall be liable to the Chargor for any loss resulting from any
fluctuation in exchange raies before or afier the exercise of the foregoing powers.

No payment to the Bank (whether under any judgment or court order or otherwise) shall discharge the
obligation or Hability of the Chargor in respect of which it was made unless and until the Bank shall
have received payment in full in the currency in which such obligation or Hability was incurred and 1o

16
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the extent that the amount of any such payment shall, on actual conversion into such cwrency, fall
short of such obligation or liahility actual or contingent expressed in that currency the Bank shall have
a further separafe cause of action against the Chargor, shall be entitled to enforce the security
constituted by this Debenture 1o recover the amount of the shortfail

Set-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
seitlement of account or other matter whatsocver, combing or consolidate all or any of its then existing
accounis wherever situate including any accounts in the name of the Bank or of the Chargor jointly
with others (whether current, deposit, loan or of any other nature whatsoever whether subject to notice
or not and whether in sterling or in any other currency) and set-off or ransfer any sum standing to the
credit of any one or more such accounts in or towards satisfaction of the Secured Liabilities. Whers
such combination, set-off or transfer reguires the conversion of one cwrrency into another, such
conversion shall be calculated at the Exchange Rate for purchasing the currency for which the Chargor
is liable, with the existing currency.

Assignment

The Bank may assign, transiar, novate or dispose of any of, or any interest In, its rights and obligations
under this Debenturs, without regard to any equities between the Chargor and the Bank and without the
consent of the Chargor,

The Bank may disclose to any person with whom it is proposing 1o enter Into (or has entered into} any
kind of assignment, transfer, novation or disposal in relation to this Debenture any information
conceriing the Chargor and its Subsidiaries (if any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, its rights and
obligations under this Debenture,

Indemnity

The Chargor shall indemnify the Bank and i1s officers and employees against all sctions, proceedings,
demands, claims, costs, expenses and other liabilities incurred by them in respect of all or any of the
following:

{a) any act or omission by any of them in relation to all or any of the Charged
Property,

(b} any payment relating to 2 Charged Property which is made at anv time by them;

{c) any stamp, registration or similar Tax which becomes pavable in connection with

the entry into, or the performance or enforcement of, this Debeniure;

{d} carrying out or purporting to carry out any of the rights, powers and discretions
conferred on them by or permitted under this Debenture; and

{e} any breach by the Chargor of any of its covenants or other obligations to the Bank,
except in the cass of gross negligence or wilful misconduct on the part of that parson.

Consolidation

Section 93 of the LPA shall not apply to this Debenture or the security constituted by it

Tacking

The Bank confirms it shall make further advances to the Chargor on the terms and subject to the
conditions of any agreemenis or side letfers between any parties in relation {0 the Secured Liabilities.

Waivers

Mo failure or delay or other relaxation or indulgence on the part of the Bank to exercise any power,
right or remedy shall operate as a waiver thereof nor shall any single or partial exercise or waiver of
any powser, right or remedy preclude its further exercise or the exercise of any other power, right or
remedy.

Severability

Each of the provisions of this Debenture s distinet and severable from the others and if af any time one
or more of such provisions s or becomes illegal, invalid or unenforceable the validity, legality and
enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby,
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Third party righis

Unless expressly provided in this Debernture, no term of this Debenture is enforceable pursuant o the
Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it,

Effect as a deed
Thiz debenture shall take effect as a deed even if it is signed under hand on behalf of the Bank.
Land Registry

The Chargor hereby applies to the Chiel Land Registrar for the regisiration against the registered titles
{(if any} of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, off

a restriction in the following form:

"MNo disposition of the registered estare by the proprietor of the regisiered esiate or by the
proprietor of any registered charge, not being @ charge registered before the entvy of this
resiviction is fo be registered withowt g written consent signed by the proprieior Jor the time
being of the charge doted fOATE] in favowr of United Trust Bank Limited referred to in the
Charges Regizter”; and

a notice that the Baok {5 under an obligation to make further advances on the terms and subject o the
conditions of any agreements or side lefters between any parties in relation to the Secured Liabilities.

Notices

Each party may give any notice, demand or other communication under or in conpection with this
Debenture by letter, facsimile or email addressed 1o the other party at the address, fax number or email
address identified with its name below {or if not so identified, its registered office or address, fax
number or email address last known to the sending party or subsequently notified in writing to the other
party or any substituie address, fax number or email address as any party may notify to the other by not
less than five Business Days” notice). Any such communication will be deemed to be given as follows:

{a} if personally delivered, at the time of delivery;

{b) if by letter, al noon on the Business Day following the day such letter was posted {or in the
case of airmail, seven days after the envelope containing the same was delivered into the
custody of the postal authorities);

{) if by facsimile transmission or comparable means of communication during the business hours
of the addressee then on the day of transmission, otherwize on the pext following Business
Day; and

{d} if by email, when actually received at the email address without an astomated {(or similar}

TNESFAEE OF SiT0r Message.

In proving such service it shall be sufficient to prove that personal delivery was made or that such letter
was properly stamped first class, addressed and delivered to the postal authorities or in the case of
facsimile transmission or other comparable means of communication, that a confirming hard copy was
pravided promptly after fransmission.

Law and jurisdiction

This Debenture and any non-contractual obligations arizsing from or connected with it shall be governed
by and construed in accordance with English law.

The Chargor agrees that any legal action or proceedings arising out of or in connection with this
Debenture against the Chargor or any of its assets may be brought in the English courts, hrevocably
and unconditionally submits fo the jurisdiction of such courts. The submission o such jurisdiction
shall not {and shall not be construed s0 as o) limit the right of the Bank to take proceedings against the
Charpor in whatsoever jurisdictions it thinks fit, nor shall the taking of procsedings in any one or more
Jurisdiction preciude the taking of proceedings in any other jurisdiction, whether conmurrently or not,
The Chargor waives objection to the English courts on the grounds of inconvenient forum or otherwise
as regards proceedings in connection with this Debenture and agrees that the judgment or order of the
English cowts in connection with this Debenture iz conclusive and binding on it and may be enforced
against it in the courts of any other jurisdiction.

Without prejudice to any other mode of service allowed onder any relevant law, any claim form,
application notice, order or other notice of legal process relating to this Debenture may be served on
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the Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the
address identified with its name below.

In witness wheraof this Debenture has been executed and delivered as a deed on the date written at the
beginning of this Debenture



Schedule 1
The Chargor

Andrew Roy Smith Limited 10286014 15 Reetory Road Sible

Hedingham, Halstead, C0O9 3NU

i



Schedule 2
The Scheduled Property

Recreation Ground, Rising Sun Hill, Rattlesden, | SK366486
Bury 5t Edmunds, Suffolk

#H



Executed as a Deed by b
Andrew Hoy Smith Limited
acting by a director in the presence of:

Signature of witness:

Name of witness:

Chararad Lagsl Execulive

Address LECINARDL GRAY LLP SOLICITORS
72.74 DUKE STREET CHELMSFORD ESSEX CM1 1JY
"""""" TR CREMERORD
......... TELOI24E 504004
FAY, 01245 450728

Matice Details for the Chargor:

Address: 15 Rectory Road Sible Hedingham,
Halstead, COU 3NU

Fax Mao: WA

Telephone Nao: 07771 524784

Attention: Andrew Rov Smith

Email Address: salest@brainireevansales.co.uk
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Executed as a Deed
for and on behalf of
United Trust Bank Limited

by: PAYLD o L AIDLE

Yrnie” oo Mg tgar

nuinorised signa

MNotice Detatls for the Bank:

Address: One Ropemaker Street
London
ECZY 9AW
Fax No: (20 7150 3350
Telephons No: 020 7190 3555
Attention; Marta Tiller/Phil Bird

Email address: noticef@utbank co.uk




