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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11430453

Charge code: 1143 0453 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2018 and created by WAGYU BAR & GRILL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 24th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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11

(the

Llu\rds Bank PLC of Pendeford Seeurltles Centre, Dept 3282, Pendeford Business
Waohaston Road, Wﬂl‘urerhamptﬂn W9 EHZ '

" DEFINITIONS AND INTERPRETATION

In this Debenture the following wefde; and expressions ehall have the following meanings:

“spproved 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} :

“Charged Property‘” means the undertaking, assets, properties, revenues, . rights and benefits
First, Semndly, Thirdly, Faurthly, Fifthly, Sixthly, Seventhly, Eighthly, Minthly, Tenthly and

Eleventhly described’ in 5ub clause 4.1 and references to the Charged Property include

referem:es to ahy part of it;:

'"Credit Agreements” means all agreements now or hereafter entered into by the Company

under which the Campany has provided or agreed to provide credit {as defined by sections
of the Consumer Credit Act 1974) to any persan of any amount and all agreements now or
hereafter entered inte by any persen other than the Company under which -:redst fas so

- defined) is prmﬂded or agreed to he provided and the henefit of which is assugned to or

etherwme vested in the Cnmpany,

' . _Form of Charge filed at MM the Land Registry under reference MD1390C
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“Charged Securitles” means:

{a) all those Securities which {or the cemﬁcates of which) are now or m.zr,,.r at any
time in the future he: :

{i} - Iodged with or held {in certlflcated o uncemflcatﬂd farm) by the Bank
or its agents on behalf or for the account of the Company: or.

fii) transferred to or registered in the name of the Bank or its nﬁminée{s]
on behalf or for the account of the Company; or

fiii} “held {whether in certificated or Ofitertificated farm) by 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 the Company; or

fiv)] - held in uncertificated farm by a member of CREST or any other similar
system (including the Company itself if a membear of CREST or other
similar system) where the Bank or its nominee(s) may to the exclusion

_of the member of the systern direct the transfer of such Securifies;

{whether lodged, held, transferred or registered for safe custody, collection,
security or for any speclf ¢ purpose or generalla,.r and either before or aﬁer the
date hereof); and -

{b) the heneﬁt of all agreements, arrangements, undertakings or accounts under
' which any person holds on behaif of or on trust for the Company or has an
ohligation to deliver or transfer, any such Securities to the Company or ta the

order of the Company; and '

{c) all those Securities held by the Company now or at any time in the future in any
subsidiary undertaking as defined in Section 1162 {together with SEheduIe 7 Df
the Cnmpamas Act 20065;

”Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property (whether individually or collectively with other tenants of that aor other properties)
the right to acquire a new:lease of that property or to acquire or require the acquisition by a
nominee of the freehold or any intermediate reﬁér_ﬂnnar‘yr interest in that property including
{without limitation) the Leasehold Reform Act 1367 and the Leasehold Referm, Housing and
Urban Development Act 1893 and the Commonhold and Leasehold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws [statutory, common law or m_'herwisejl including,
without limitation, circulars, guidance notes and codes of practice. from time to time
regulating the control and prevention of pollutmn to land water or atmosphere andfor the -
carrying on 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 environment
ar the provision of energy {including without limitatign the Health and Safety at Work etc.
Act 1574, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Resources At _:_[991, the
- Statutory Water Companies Act 1991, the Water Consolidation [Consequential vaisions]
Act 1991, the Water Act 2003, the Clean Air Act 1992, the Alkali, etc., Works Regulation Act
1906, the Platining {Hazardous Substancas] Act 1990, the Public Health Acts and the
Radioactive Substance Act 1993 and any European Union directives or regulations regulating
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‘the same) from time to time in force and any other instrument, plan, regulaticn, permission,

~authorisation, nrder ar dlrectmn made or 1ssued themunder or darwmg validity therefrom;

”Enwmnmental Licence" means any permlt Imence authorisatian, consent or other
_'appmval rEqulred by or given pursuant to arw Environmental Laws; "~ :

""H_iring Agreements" m:ans a_]I agreemen_ts {not bemg Credjt Agreements] naw ar hereafter .

" entered into. by the Compary for the bailment or {in Scotland) the hiring of goeds 1o any
 person and all agreements [not being Credit Agreements} now or hereafter entered into by
Cany person other than the Cumpan*_.r for such bmlment or [In Scotland] hmng the henefit of
-~ which i is assngned tm or otherwme vested in the Companm :

. Insulvenw Event |n relatlon to the Companv means each of the fmllmwing:

'. _ (a)

R
e}

d)

e

(0

{k} .

{1

{m}

a meeting is convened far the purpose of -::r:msmermg a reso!utlnn to wind up the
Company; :

sucha resn_:rluth:_m as is mentioned in paragraph (a) is nassed;

" a meeting of the directors or members of the.{]::mpzlng.r is canvenad for the

purpose of considering a resolution to seek & winding up order, an administration
order or the appaintment of an administrator;

such.a reselu_tio_h asis mentioned in paragrahh_ fc) 15 passed;

a petition for a winding upor an application for an administration or::_lér is made
by the Company or its directors or members or is presented against the
Comparny;

- such an order as is mentioned in paragraph {e} is made; .

a notice of appointment of or notice of intention to appeint an administrator s
issued by the Company or its directors or members or by the holder of a
qualifying floating charge or a proposal is made for, or the Company becomes

subject to, any voluntary arrangement; '

a receiver [admlnlstratwe o D’Eherwme} is appointed aver all or part uf the
Cnm pany’s assets;

the CDmpahy takes part in any actlon [incl.uding antering negotiations) with a .

~view to readjustment, rescheduling, fcrrgweness ar deferral of an',r part of the

Compa ny’ 5 Indebted ness;

_ _the' .Companv'pmposes or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Qumpanfs creditors;

-the Cmmparw suspends or threatens to suspend making payments ta al] of some

of the Company's crEdltDrs

any action is taken in Eln'n_.rjunsdlctmn whlch is 5|.m|lar or analngDUS to any of the
ﬁ::regnmg, or

the Bank has reasunahle grnunds far bE[lewng that any of the furegumg is
imrinent; :

”Instatment Eredlt Agreemenfs" rmeans the Credit AgFEEments and the Hiring Fx_greeménts}
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* "Intellectual Praperty Rights” means:

inl - all present and future copyrights, patants, designs, trademarks, service marks,

' brand names, inventichs, design rights, know-how, formulas, confidential

informatign, trade secrets, computer software programs, computer systems and

+ - all other intellectuai prﬂp'ertyr rights whatsoever without any limitation, whether

: registered or unreglstered in all-or any part crf the wcnrld in which the Cnmpa rw is
Jegally, J:nenefu:lalh_.ur or otherw'lse mteregted :

(o) .- the heneflt of any pending apphcatmns for the same and all bensfits deriving
therefrom and thereunder including but not limited to' royalties, fees, profit
~ sharing agreements and income arising therefrom and all licences in respect ofar
~ relating to any intellectual property rights, whether such licences are granted to

the Company or granted by the Company; '

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, maney or property or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference; option or otherwise to or in respect of any of
the Charged Secufities including without I|m|tat|c|r| all dividends, interest and other incaome
pavah]e in connectlon therewnh

“Non- -Vesting Debts” means all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase invoice dISCGLIr"ITII"Ig ar other
firancing arrangement relating to the purchase of any debts for the time being in force
hetween the Cornpany and the Bank but which fail to. vest absolutely and effectively in the
Baink for any reason;

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and cobtrol of property including without limitation the Town and Country-Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefraom; '

“Related Rights” means in reiation to any book or othet debts:

{p) all security, bonds, guarantees, indemnities in refation to such debts;
- {a) ~ the right to demand,.sue for, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under WhIEh such
©debts arise;
i the benEFt of all covenants and undertal-nngs fram, and all causes Elru:l rights of

action against, the debtor in respect of amount due and to become due under -
the contract or arrangement under which such del:rt$ arise; ﬂr'u:l

(s] all Iedgers dncuments, Cﬂmputer ar elerctmnlc data [mcludlng operatlng systerns)
recording or evidencing such debts

“Setured Ghllgatiuhs” means:

{t] T al monay and liabilitias an.d_ot.her sums hareby agreed to he ha!‘d by the
Company to the Bank; and :

Uy all other monay and liabilities expressed to be secured ﬁereb',r {including, without ‘
limitation, any expenses and charges arising out of ar in connection with the acts
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1.2,

_ or matters referved to in clauses lEI' 13, 14, 18 23,'| and all other Db[lgatmns and
" liabilities of the Cumparw under this Cebenture;

"Securlties” “means all stocks, shares bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any- currenc*_.f ar cUtrency unit,

_interest rate or commodity hedging arrangement,‘l and other securities of any kind {whether
“in certlfcated or. uncertlﬂcated furrn and-whether marketable or ﬂtherwme] and

"“ufalua Added Tax includes any other form ﬂfsales or turnovar tax.

In thrs Dl_el_:rentu_rE: :

fa) “.The expressions the “Company” and the “Bank” where the context admits

include thelr respective successors in tithe andfor assigns, whether imrediate of
- derivative. Any appointment or removal under clause 10 or consents under this
-Debenture may be made ar'given in writing executed by any such SLCCESSONS OF -
- assigns of the Bank and the Company hereby frrevocably appoints each of such
successors and assigns to be Hs atturneyr in the terms and for the purposes set
outin clause 17;

(b) . : un!ess the context requires otherwise:
iy ... thesingular shall include the plural and vice versa;
[ii‘,‘l . any reference -to a person shall include an individual, company,

corporation, limited liability partnership or other body corporate,
joint venture, society or an unincorporated association, organisation
or body of persons {including without limitation a trust and a
- partnership} and any government, state, government or state agency
or international organisation [iwhether or not a legal entity).
References to. a person also include that persons SUCCESE0rS and
assigns whether immediate or derivative;

" (i) . the expression "this Debenture” means this debenture and shall .
extend tn every separate and Independent stipulation contained
herein;

' {iv) _érw fight, entitlement or- power which may be exercised or any

_ determination which may be made by the Bank” under or in

" eonnection with this Debenture may be exercised or made in the
ahsofute  and unfettered discretion of the Bank which shall not be
tnder any obligation to give reasons therefore;

- fv) _references to any statutory provision {which for this purpose means
. -anyAct of Parliament, statutory instrument or regulation or European
directive or regulation or other European legislation) shall include a
~reference to any modification ré-enactment or replacement thereof
" for the time being in force, all regulations made thereunder from time
to time and any analngous provision or rule under any appllcable

_ forelign law;

_ wi) fﬂr the avmdance of any dnubt the rights, powers and discretions
" conferred upon the Bank by or pursuant to this Debenture shall
{unless’ otherwise expressly stated) apply and be exercisable

. regardless of whether a demand has been made by the 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 sale or other powers and remedies conferred
on mortgagees by the Law of Property Act 1825 oF thIS Debenture
fshall haﬁ.re arisen or bemme exer::rsahle and

[wii) references to c]auses sub-clauses dnd schedutes shall be references
C - to clauses, sub clauses and schedules of this Dehenture '

“The ¢la use headmgs and marginal nﬂtes shall be ignored in cunstrumg this Debenture.

The- perpetmtn_,.r permd apphr:able to any trust cﬂnstltuted by-this Dehenture shall be mght*,r '_

‘fEa]‘s

: _'AGREEMENT;.I'CI FAY

" The Company shall pay to the Bank-in accordance with any relevant agreeme:nt between the
. Bank and the Company relating to the amounts hereby secured or, in the absence of any

such agreement, on demand:

(a)

(b}

{d)

all money and liabtlities whether actual or contingent {including further advances
made hereafter by the Bahk) which now are or at any time hereafter may be dus,
owing or incurred by the Company to the Bank ahywhere or for which the
Coimpany may be or become liable to the Bank in any manner whatsoever
without limltation” {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 notwithstanding that the same may at any earlier time have been due owing
or ihcurred to some other person and have subsequently hecame due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by operation of law);

interest on all such money and liabiiities to the date of payment at such rate or
rates a@s may from time to time be apreed between the Bank and the Company

o, in the absence of suéh agreement, at the rate, in the case of an amount

denpminated in sterling, of two percentage points per annum above the Bank's

‘base rate for the time being in force {or its equivalent or substitute rate for the

time being) of, in the case of an amount denominated 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

' sums comparahle to and in the currency or ::urrEI'lc'l,r unft of stich amount in the
" London nterbank Market (or such other market as the Bank may seléct] for such

consecutive periods {includirig overnight depﬂstts]l as the Bank may in its absolute

' dfscretmn frnm timne to tifne select;

COMmmission and other banking charges and fegal, administrative and other casts,
charges and expenses incurred b'-; the Bank in relation to the Dehenture or the
Charged Property (including any ‘acts necessary to release the Charged Property

~ from this security), or-in enforcing the security hereby r:reated on a full and
. unquahf&d indemnity basls; and -

ahy fees charged by the Bank for the time spent by the Bank's officials,
employess or agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rate as may be'specified by the Bank.
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41

INTEREST -

_* The Company shall pay interest at the rate afgresaid on the moﬁef st due (whether before
- of after any judgment which may be recovered therefare) upon such days in each year as the

Bank and the Company shall from time to time agree or,.In the absence of such agreemant,

L . as the Bank shall from time to time fix and {without premdl::e to- the right of the. Bank to
_require payment of such interest) all such interast shall be compounded (both befare and

after any demand or judgment} upoh such days in each ‘|.-'EEIF as the Bank shall from time to

.'.-tlme fix.
.ZHICHAHGES

L Th_e E_ompa_nﬁ,f with full title_gua'['antee herehy'charges with'_the pa{.rment of the Secured

Ci_bligatiuns and so that the éharges hereby created shall be a continuing security:

_ First: The freehald and Ieasehuld praperty (it any} of the Company both present and future

mc]udmg ['nmthout prejudice to-the generality of the ﬁ:rregculng} the properties {if any)

. ;spemfled in the Schedule {and where any such pmperty is leasehold, any present or future

right or interest conferred upon .the Company in relation thereto by wirtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant

. thereto) and all buildings -and fixtures {including trade fixtures) fixed plant and machinery

from time to time on.any such property and ail. liens, mortgages, charges, options,

" agreements and rights, titles and interests {(whether legal or equitable) of the Company in or -

r:l"-rer Iand Of’whate'urer descriptiun both present and future.

SEH:r::llndl'g,ur All the r|ght t[tle and interest of the Cnmpany in all flxed plant am:l machinery on
- any freehold or leasehold property furming part of the Charged Property from time to time
- hired, leased or rented by the Company from third parties or acquired by the Company from
third parties on a hire, instalment or conditional purchase hasis including (without prejudice

to the-generatity of the foregoing) the Compamy’s right to any refund nf rentals or other
payments

' Thirdly: All book debts fincluding without limitation any book debts which are Non-Vesting

Debts} both present and future due or owing to the Company or in which the Company is
legally, beneficially or otherwise interested [and the proceeds thereaf] and the benefit of afl
rights relating thereto mcludlng {without prejudice to the generahw of the foregaing) the

" Related Rights, negotiable or non- negotiable instruments, legal and equitable charges,

reservation of pm]::rletar'g,f rights, rights of traclng and unpaid vendnr’s liens and similar and

_ assm:lated rights.

. Fourthl*,r: All ather debts {including'withﬂu‘f limitaticr ahy other debts which are Non-Vesting
: Debt_s], claims, rights and choses in action hoth present and future of the Company &rin -

which the Company is legally, beneficially or otherwise interested [and the proceeds thereof)
including (without pre[udice to the generality of the foregoing): - :

{a} deposits and credit balances held by the Company with the Bank or any third

c party from time to time hoth present and future {including choses in action which

" give, rise or may give rise to a deht or debts}l DWII"IE to the Company {and the
_pruceeds therenf}l : :

(b any amounts omng 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 freehold or leasehold property from time to time forming part of the’
Charged 'Frr:_ip'rertt,r and any -ground rents and rent charges, rent deposits and
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{d)

fe}

(ff.

- purchase depuéits owing to the Company (and, in each case, the proceeds

thereof);

T awithout prejudice ta paragraph (d} below, any amounts owing or which may
“become owing to the Company under any building, construction or development
-‘cantract ar by virtue of the Cnmpan\_.f‘s rights under any retention or other trusts,

whether or not any certificate as to the amount due has been Issued in respect

'. . thereof l[and the prﬂcaeds thereof);

" without prejudice to paragraph (e) belnw, a.II rights {and the proceeds of such

rights} present or future, actual or contingent, arising under or-in conhection with

. any contract whatsnever in which the Company has any right, title or interest

{including, WIthﬂut Ilmjtatmn ali policies and cnntracts clf instrance and

. assurance], :

- any arnounts owing or which maf become owing to the Company by way of

damages, comipensation.’or otherwise under any judgment or order of any
competent authority howsoever arising or by way of 5ettlement or compromise

- .of any legal proceedings; and

the benefit of all rights felating to such debts, claims, rights and choses in action
1nc|ud|ng {without prejudice to the generality of the fﬂregﬂlng} such rights as are
Thirdly described in this sub- clause :

Fifthly: Where the Company fcrr the time being carries on any business comptising or relating
ta the provision of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any
business cumprlsmg or relating to the bailment or {in Scutland]l the hiring of gcmds

the full I:leneﬁt of and all r|ght5 ur'n:ler the Credit Agreements, mcludlng all money payable

{)

th}

Sixthly:

under or in respect of the Credi it Agreements;

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

the full beneflt of and all rights relating to the Instalment Credit Agreements
including ali legal and equitable charges and other securities and guarantees and
the other rights.and remedies expressly or imipliedly reserved by the Instalment

= Credit Agreements and by sych securities and guarantees;

the Company's present and future rights and interests §if any) in and fo any

-chattels comprised in the Instalment Credit Agreements or securities and

guarantees provided in relation thereto including {without prejudice ta the.

-~ generality of the foregoing) any right to damages relating thereto and the benefit .

of any warranties given in respect thereof insofar as the property or any interest

" in such chattels remains vested in the Company; and -

* the full benefit of the Company's rights and interests (if any} in and to all
insurance effacted by the Company or by any other person of any chattels .

comprised in any Instalment Credit ﬂgreements or any security or guaranteg -
pravided in relation thereto.

the Charged Sef;urftiés; :
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4.3

4.4

46

(k) . all rights in resaect of or incidental to the_cljarged Securities; and -

{1} o the Interests in Securities,

Seuenfhly- The I'ntallactaal Prupérta_,r F:fghts

Eighthly The guadmll and the unca[]ed ca thaI ufthe \Cc:rmaan',,-r ]:mth present and future. .

. Minthiy: All athar p!ant and macther‘,r, f'ttlngs and Eqmpment {not |n any such case being
- the Campan‘g 5 stock- -in-trade or work in progress) now or at any time hereafter belonging to .
tha Company or in which the Company is legally, hen&ﬁﬂia”'f or otherwise intérested,

wherever situated am:! whether or not affixed to an',.r freahrald ar Iaasahald property of the

_Ir:-::rmaaru.r

. _TE‘T'tth|'5,-" All the rights, interests. and banafts of ‘thE Company under any present or future.

hire-purchase, candltlanal sale, credit sale, leasing or rental agreement to-which the
Company is a party in the capacity of hirer, purchaser or lessee including {without preludlca' '
ta the generahw of the fﬂrEgmng}l the Cumpan‘y = right to any refund of rentals o uther

payments. o '

EIeuenthla:.The undertaking and all property and assets of the Cornpany both present and
future including (without prejudice to the generality of the foregoing) heritable propérty and
all other property and assets in Scotland and the Charged _Prﬂpertv First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthh_,r, Minthly, and Tenthly described (it and in so far
as'the charges thereon or an any part or parts thereof herem contained shall for any reason

be ineffective as fixed charges}.

The SECUI‘H.‘:,-" hershy created shall as regards the Charged .Prclperty First, Secondly, Thirdly,

. Fourthly, F:fthhf, Sixthly, Seventhly, Eighthly, Minthly and Tenthly described 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 lagal maortgage thereon} and as regards the
Charged Property Eleventhly described shall be a first floating charge. : '

The security heraby’ c.onsti_tu‘ced shall extend to all beneficial interests of the Coampany in the

Charged Property and to any.proceeds of sale or ather'raaiiaatian thereof or of any part

.thereaf.

This Debenture shall bind the Cnmpam_.r as a continuing security for the Secured Dhllgatmns
notwithstanding ’chat the lighilities of the Cnmpan'n,r to the -Bank may from time to time be

reduced to nil,

Paragraph 14 af Schedule E‘-1 tr:: ‘the Insalnra:n«t:g,r Act 1986 shall E:upl,:rh,.r to the floating charge -
created by this Debenture

: Tha Com]:iarw represents and warrants that at the date that the Company executes thls.
_Dehenture the Company has made full.disclosure in writing to the Bank of.

_{a}l © o any mfnrmatmn relating tra each part of the Cha rged Property and each.right held

by any other person in relation to any part of the Charged Property, which, in’.

each case, would be material to the Bank in refation to the appropriateness or

adegquacy of any part of the Charged Pmperty as secunty for the Secured
 Ohligations; and

by - each matter in respect of which the Bank has requested information fmm the

Cumpan‘g in cunnectmn WIth this Dehenture
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5. . RESTRICTIONS AND WARRANTIES wo

5.1 The Company shall not without the prior written consent Df. the Banl:

ta_J

(bY .

{c)

{d)

({f)

sell, assign, license, sub- Iicé'nse discount, factor or otherwise dispose of, ar deal
in any other way with, the Charged Property {ather than the Charged Property
Eleventhly descnbed} sub;&ct as provided in clause 5. ?[aj

create or permlt to subsmt or arise a_n!,r murtgage, dehenture, hypothecation,

charge, assignment by way of security, pledge or lien or any ‘other encumbrance
or-secuiity whatsoever upon the Charged Property except a lien arising by
operation of law in the ordinary course of the Company’s business as conducted
during the 12 months preceding the date when the lien ﬁrst came into existence;

enter into any cﬂntractual ar other agreement or arrangement which has ar may

. have an economic effect similar or analogous to any such encumbrance or
© security as would be proh|blted by sub-clause 5.1(by;

transfer, sell or otherwise d'ispnse' of the whaole or any material part of the
Charged Property Eleventhly desoribed whether by-a _s.ihgle transaction or a
number of transactions whether related ar not except by way of sale at full value

“in the usual course of trading as transacted at the date hereof;

vary or purport to.vary any Instalment Credit Agreement or any security or

guarantee provided in relation thereto or give any consents or licences under the
terms of any Instalment Cradit Agreement or any securit;_.r or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence or

" conzent if to' do 5o would not materially and adversely affect the value to the

Bank for ser:unty purpases of such Instalment Credit Agreement or such security -
or guarantee and if to do so would not affect the valld:ty or enforceability of such
Instalment Credit Agreement or such security or guarantes; or

enter into any '_agreement with a financier, provider of maney, creditor ar-any
other party whatsoever {hereinafter called the “Financler’) which has the
ecanomic effect of, or an economic effsct similar to that of, providing security in
respect of orin connection with the provision of finance or credit by the Financier
and which involves or may invalve one or m_oré af the following:

{iy: sales, agreemients for sale or transfers of any property or rights
whatscever to the Financier; andfor .

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

(iii) the grant or possihle: grant of authority by the Financier for salgs,
agreements for sale or transfers.of the nature set put n sub-clause
Z. l[f]{u}

57 The Cnmpany hereby’ requests the Chief Land Regmtrar to register the following restrictfon
o the Proprleturshlp Heglster of any reglstered land forming part of the Charged Property.

“RESTRICTION
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Mo dispositien of the registered estate by the proprietor of the registered estate or by the preprietﬂr of
any.registered charge is to be registered without a written consent signed by the proprietor for the tima

being of the charge dated : . in favour of Lloyds Bank plc refarred to in the Chargeas
Reglister.” : S S L .
5.3 The Cempam_.r represents and warrants to the Benk and so thet each such representatmn

54

5.5

56

and warrant*,r shall- deemed to be repeated tn each day dusing the continuance of this

" security, that -except to the extent dlsclesed by the Dernpanv 1o the Eenk in wntmg priar to

_thedatehereef ' . S o .

NETEE the C:::*r‘rll|:Jf;'|r'|15-.r has not made any election purstjent to patégraj‘eh 2of Schedulé 10

to the Value Added Tax Aet 1994 in relatren to or affectlng any pert of the -
Charged Pmperty, '

(b} ' - sofaras the Company is aware after making due and careful enquiry the charges

'_ contained in clause’4 do not infringe any mtelleetua[ pmpertv nghts whether
‘tegistered or unregistered whetsueuer ' :

{c} . no circumstances have oceurred d uring the Cnmpanfs ownership of any freehald
' " or leasehold property and, so far as the Company is aware after making due and
careful enquiry, no circumstances occurred hefore the Cumpan'-,,-' s awnarship of
any freehold of Ieasehnld property now owned by the Company which have led
or could lead to '@ 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 other way any contaminated part of the environment
or the revecation, suspension, variation or non-renewal of any Environmental
Licence) or which have led or could lead to the Company hawng to take action ic

avert the possibiity of any such actlcm ar clalm

i . the Company is solely and beneficially interested in the Charged Property; and

{e] “no warning notice or 'restrir:tieri notice has been served in'respect of any Interests '
in Securities owned {at law or in equity) by the Cﬂmpan‘f under or pursuant o
Part 21!-'« of the Companies Act 2006,

"The Cumpan',f shall not make or revoke such an election.as is referred to in sub-clause 5.3(a) -

in relation to any part of the Charged Property without the Bank's prior written consent or

unless the Bank reguests the Cumpany to do so in which case the Company shall

immediately make or revoke {as the case may he) such an election in relation to any part of -
the Charged Property that the Bank conmders appmprlate and glue walig notification of it to

H. MI Revenue and Cusmms

The Cempanyf shall bear all casts of and/or pay to the Bank on demand all costs of and
censent to ar concur in the entry of @ny registration, notice or memerandum on an‘,-' register
in the United Kingdom or elsewhere {including without limitation any regmtratmn under
Section 25 of the Trade Marks Act 1994} which the Bank may requrre in order to register or
note any interest it may have in, to or under the Intellectual F'mpert'g,r Rights described {or

any part. therecf) and/or to restrict en'g,r dealings in, under or in connection WI‘EJ’I the

Intellectual Prt:b]:bert1,.nr Rights.

The Cﬂmp'anz.r shall waive and procure tHe waiver of any and all morat rights {being the rights
confarred by Chapter W of the Copyright Designs and Patents Act 1988) which ma‘g affect or
relate to the Inrel[ectual Prr;:r;:rertﬁ,..r Rights as the Benk may' require; '
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61

{a}_ '

b}

e}

" Sub-clause 5.1{a) shall not prevent the.cbmpany without such consent as is

referred to in that clause collecting proceeds of the book and other debts,
monetary claims and chases in action forming part of the Charged Praperty in the
ordinary course of the Company's busiriess and paying the sarme into the

‘Company's account(s) with the Bank in accordance with sub-clause 5.7(b) {and

additionally, in the-case of Non-Vesting Debts, strickly in accordance with sub-
clause 5.7(d)).- Whera the Bank makes 2 paymén’t at the request of the Company -
which. isdebited to any account with the Bank which is for the time being in
credit, the Eahk shall be taken to have given any nécessary consent for the

~ purposes of clause 5.1(z) to such payment un'les_s such payment was made as 3

result r::F__some mistake of fact onthe part of the Bank;

The Companv shall pay into its acCoLNt or accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of

~the Charged Property. pruwded that the Bank shall be deemed ta receive the

amounts owing. to the Company r_'eferred to in paragraph (bl of the Charged

Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge -

contained therein and npt pursuant to the fixed charge on freehold and leasehald
property First described in that sub-clause ar as morgages in possessian.

The Comparny de'clér.es ﬁh_:at all proceeds received or ohtained 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,

I the event that the Com pany enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company {“Debt Purchase Agreement”] then without prejudice to

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

obligors (whose debts are the subject of and referable to the Debt Purchase
Agreement} such Instructions as may be required from time to time by the Bank
te rnake payment of the proceeds of such debts directly into the account
specified by the Bank-pursuant to such Debt Furchase Agreemerit or otherwise
specified in writing by the Bank to the Company {the “Receivables Account™). if
any such debtor proceeds are for any reason remitted to and received by the

. Company, the Company shall immediately upon receipt remit the identical cash

or other remittance or, ir!str'ument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the-
Cormpany’s awn monies. The Company ack'n'ow]edge's that any balance standing
to the credit of the Receivables Acrount shall be held on trust absolutely for the
Bank and ‘that it may not, without the prior written consent of the Bank,
Wlthd Faw any such monies from the Receivables Account,

DEFOSIT OF TITLE DEEDS, ETC. .

'_The Com pany shall, if bel'_ng requested to do so by the Eénk, for deposit with the Bank arid
the Bank during the continuance of this security shall be entitled to hold and retain {unless

held by a prior mﬂrtgagee at the date hereof and for 3s lang as it remains the prior -

martgages):

)

" all dEEds and documents of title relating to the Cnmpam,r‘s freehald and

leasehold and heritable property for the tlme bemg,
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6.2

71

1.2

73

{c] - 'all stock. and share eertlfleates and deeuments of title relatrng to Interests in
' Securities; : :

- e} S dm:Uments dvidencing the Instalment Credit Agreements; and any securities

and guaran‘teas pruwded in relatu:m theretﬂ, and

fdy aII such [nf arv,-r} desds and dneuments of t|t1e relatmg te the Charged Preper’w,

- . Thirdly, Feur’chhr, Seuenthw and Tenthhy dESErled as the Bank may from time to
fime spemﬁr : : : '

_{a}. T [Fany of the Interests in Securities are in u.hcertfﬁcated D'r dema.ten.allsed form,

the CDmpany shall, forthwith upon being requested to do s0 by the Bank, give or

" procure the giving of all necessary instructions, in accordance with and subject to

~ the facilities and reqmrements of the refeuant system, tD &ffect 3 transfer of title

- of such Securities into. the name of ihe Bank or |ts nominee and to cause the

Operator to issue 2n Dperatur—mstructmn reql.nrlng the participating issuer in
respect of such Securities to register Suf-h transfer of title;

(b} o fol[owing the giving of such instructions the Company shall procure the registrar

of such jssuer to amend the issuer’s reglster by entering. the Bank or its nominee -
pursuant to such transfer cuf title in place crf the Company;

Lr) H Ir "

{cy _ for these purpuses |nstruet|an" “Operator”, Uperator -instruction”, “relevant
system” and _“partic:petihg |55uer" shall have the meaning given to those terms
it the Uncerti_ﬁcatet_:f Securities-Heg_uiat[ens 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall'at any time if and when requifed by the Bank execute and deliver to the
Bank. or as the Bank shall direct such further legal ar other assignments, mortgages,

- securities, charges, agreernents.or other legal documentation as the Bank shall require ‘of

and on all or any of the Charged Property to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shal! contain all
such clauses for the benefit of the Bank as the Bank may require including withaout limitation,
if 50 required by the Bank in the case of a morigage or charge on any freehold or leasehold

. property, any such clauses as are cantained in any of the Bank’s standard forms of mortgage

from time to time and, in the case of secutities over heritahle prupertv, any such clauses as

_-are contained in any of the Bank’s standard forms Df 5tanda rd secuntv from time to time. ’

_ The Cempany shall at any time if and when required b‘f_thE Bank and atthe Company’s cost

give notice to such persons as the Bank may require of the charges hereby effected and any

-such further legal or other assignments, mortgages, securities, charges, agreements or other

legal docurnentaticn and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or cl_esqrah!e to give effect to and procure the
perfection, of the security intended to be granted by this Debenture 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
aequires, any property the title to which 7s registered or required to'be registered under the
Land Registration Act 2002, the Company shall irmrediately notify the Bank In writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall
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7.5

81

8.2

83

8.4

“-procure that title to that property is duly and nromptly registerad {as applicable) and in any

event the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restnctmn in the terms referred to in sub-clause

-3.2,

. Wi_thout_preiudice to the secarity hereby constituted the Bank may at any time {either
‘before or.after demand has been.made by the Bank for payment of the money hereby

secured) by nétice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect Into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

If, without the Bank’s priﬁr'Written consent, any security comes into exlstence in favour of a

third party in’ relation to any part of the Charged Property Eleventhly described or if any

person carries out, or attempts to carry out, any enforcement or process (including any

. distress, ‘execution, taking of possession, forfeiture. or _sequestration} against any of the

Charged Property EfEVEI‘Ifh|‘:,-’ described, the floating charge over such property shall

' au?ﬂ::matlcall~9r and mstanth,»r convert m and haﬁ.re effect as, a fixed charge.

BANK’S PUWERS OF SALE .ﬂ}ND LEASING'

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply fo this Debenture but without the restriction imposed by Section 103 of
that Act and the stattitory powets of leasing conferred on the Bank shall be extended so as
to authorise the Bank to lease and make arrarigements for [zases at a premium or nth_erwise
and to accept surrenders of {eases and grant options as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liberty to sell at such piice and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not be
under any duty or Dbl]ga_tiun te ohtain the best or any particular price,

Meithef the Bank ndr any'.such'réceiirer shall be Fiable to the Cﬂrﬁpam or any other person

far any loss, damage, cost, expense or liability which the Company or any such person may

_suffer or incur as a direct or indirect result of the Bank exercising its stafufun,r power of sale,

as heraby varied or extended, fa_r such recelver exercising his powers undér this Debenture.

In favour of a purchaser the Secured Dbligations shall be deemed to have become due on .
the day on which demand for payment thereof is rmade by the Bank and the statutory power
of sale, as hérehy varied or eﬂéhded,'_shall be exercisable from and after that date, which
date {without prejidice to the equitable right to redeem) shall be the redemption date,

. COMPANY’S POWERS OF LEASING AND LICENSING

The Enmpﬁny shall not, without the priuf written consent of the Bank in relation to ary
freehald or leazehold or-heritable property now or at arw time hereafter acquired t:n,,.r o
belﬂngmg to the I{Z-:-n’up.e:m.r arany part thereof : :

fa) - exercise the sfatutorw,r powers and any other powers of leasing, halttingF entering
into agreements for leases or lettings and accepting 6r agreeing to accept
surrenders Gf ]eases; ar

L : part with pﬂssessmn of such property or grant EI‘I'yI' lease, tenanc\.-', licenice, right

or interest to occupy’ 5uu:h prupertyr or an‘g,r part thereof; or
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- 10,

100

102

- 103

fc} - arhend or confer LR any péredn' eny ]eese tenancy,: .Iii:em:e right or-interest to .
' oceupy such property or any part thereof or grant any licence or permission 6
esmgn underlet’ or pert with pdssessmn df such nrd;:-erb,»r OF any part theredf

'A.F'PDINTMENT DF AN ADMINISTHATGR AND APPDINTMENT AND FDWEHS OFA REEE!"JER

' ._.ﬁ.t enn_.f tlme aﬂer the Bank shall have demanded peyment of the Secured Dhl]gaﬂdns ar the

Company. 5ha|l have requested it to do 50 of an, Insolvency Event shalt have accurred {upon

. the heppemng dfwhrch the security in thls Debenturs shell be immediately enforceable) the

Bank shall have pdwer in Wwriting under the hand of any dﬂ‘“mal of the Bank authorised by

the Bank from time to time or any person. euther[sed by any such official in writing, to

appeint any person or persons as the: Bank thinks fit to be an administrator- or joint

- _admlmstratdrs or several administrators or joint and. several administrators of the Company

or alternatively a receiver ar jolnt rev:en.rers or. seueral receivers Drjﬁlnt and several receivers
of the Charged Property td act, in the' case of two of more receivers, jolntly; severatly or

_jointly and se*.fe]‘elly,.r in relation to- en',.uI part, of the’ Charged Property and to the extant
-permltted by law 5|m|[arl~,f to rernwe am,-' such receiver and to appdmt another ar others in

his p[ece

If the Benk excludes any part of the Charged Property from the appointment of any receiver,
the Bank may subsequently extend that appointment (or that of any recenrer replacing such
reeewer] tD Such excluded part of the Charged Prdperw

Anv such receh‘rer at the cost of the Cu:u’m::ew,.r may, in the name of or on behalf of the
Company or at his option in the name of the Bank (but only with the specific approval in
writing of the Bank} or at his optian in his own name {and in any case notwithstanding any
administration or liguidation of the Company], de or amit to 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 Insoclvency Act 1986 (notwithstanding that such receiver may not be an
administrative -receiver) and in-particular {but without prejudice to the gEI‘IEt‘EIHt'f of the
foregaing) any such receiver may: : '

{a) deal with, take _pDSSESSiDr‘II df, cellect and get in any of the Charged Froperty;

{b] carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Company or any part thereof and
for any of those pUrposes receive, retain and use any proceeds,. bedks and
records of such business and carry out or complete {with or . without

" madification) on any.of the Charged F"erEI‘l‘y' any works of demolition; building,”
repair, construction, -furnishing or any F}T‘CIJEEII or dEUElement in whn:;h the
Cdmpanv was engaged

[} Faise or bdrrdw any m-:n»ﬂew_.ur frdm or incur any other liabifity to the Benk or any

-other person . end on such'terms as to interest or otherwise and with or withoit

: seeurltv as such receiver may think expedient and so that any such security imay,
_with the prior written consent of the Bank, be or include a charge on the Charged
Property ranking eitherin pr:erltﬁ,r o or parl passu mth or after the securlt'g.f '
herebn.-r created; : .

fdy "fdrthmth _and_mtheut the restriction. imposed by Section 103 of the Law of

Property Act 1925 sell, realise, dispose of or.concur in -selling, realising or-
disposing of (but where necessary with the leave of the Court} and without the
. need to observe any of the provisions of Sections 99 gnd 100 of the said Act let'or
cancur.in letting or surrender or concur in surrenderlng ot accept surrenders of
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. leases - ar ‘tenancies - of - all or any - of the

Charged F'ruperty,

carfy any. sale, exchange reahsatmn disposal, Iease tenanr:'g,.r or surrender of the .
Charged Property into effect by cotweying, transferrmg, assrgnmg, leasing, letting, -
surrendering or accepting surrenders in the name and on behalf of the Company
(or other the estate owner) and so that covenants-and contractual abligations
may be granted in the name of and so as to hind the Company {or other the
est'at_ré_ awner) sa far as such receiver may tonsider it necessary, appropfiate or

‘expadieft for the exertise of the powers conferred by this Debenture so to.do.

Any such-sale, éxch;jnge realisation, disposal, lease or tehancy may be for cash,

dehentureﬁ or other nhhgatlans shares, stock or other valuable consideration
and may be pa‘yahle in a lump sum or by instalments spread over such period as
stch receiver shall think fit and so that any ¢onsideration received or receivable

. shall fﬂrthwth be and become charged with the par,-'ment of the.Secured
) Dh]rgatmns Plant, machinery and other fixtures ray be severed and sold

separately from the premises cantalnmg them without the consent of the _
Company being obtained thereto; :

obtain {by way Df.Elpﬁil'CEltiDn or Dtherl_.r.rise]l any approval, parmission, consent

. and licence {including any: Environmental Licence, planning permission and

building . regulation apprwalj enter inte and perform  contracts and
arrangements purchase materlals and incur any type of uhhgatmn

{i} promote the formaticon of a subsidiary or subsidiaties of the Company
~ 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 ta such subsidiary or subsidiaries engaging
employees or providing management or other services in connection
- therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time to

time;

i), arrange for such subsidiary or subsidiaries to trade or cease to trade

as such receiver may think fit from time to time; and

|[‘|i‘|}' -arrange for the purchase, lease, licence or acquisition of all ar any of
the assets of the Company by any such subsidiary er subsidiaries on a
hasis whereby the cansideration may be for cash, shares, debentures,
lean stack, convettible loan stock or other securities, shares of profits
-or sums caleulated by reference to profits or turnover or royalties or
Ii_r:ent:e fees or othérwise howsoever and whether or nat secured an
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in a luimp sum ar by-instalments
-spread over such period as such receiver may think fit; :

take any- proceadings in relation to the Charged Property in the name of the
Company or otherwiseé as may seem expedient including {without prejudice to

" the generality of the foregoing) proceedings for the collection of rent in arrears at
_ the date of hrs appmntment :
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10.4-

1} A

S

Coom)

)

{0}

)

{a) .

o

ib)

{c]

.enter inte any-agreement or-make any arrangement ar compromisg which such

receiver shall think expedient in respect of the Charged Property;

- make and effect all re'peirs ta and renewali and jmpreeements of the Company's
: plent rr1a<:hmer'-,r and effects and insure the.Charged Property and/or maintain or

renew any insurances of the same on-such terms as such recewer sha]l think fit or

asthe Eank mey dlreet

- _eppemt manegers, agents ef‘Fcers -and. empln‘,ﬁees Fer am,r of the aferes.eu:l

purposes at such salarles and for Such perlods a3 such. receiver may determine
and dlSF‘ﬂISS any of the same, :

adept any contracts of. emplwment entered mte between the Cumpany and any

_of its employees w_lth stich variations to the contract as such receiver _mewr think
it and dismiss any such emplefees '

exercise the Company's nghts under arw' rent review clause contained in any -

_ lease of the Charged Property F|rst desenhed end grant ar apply for em,.r new or

extended leese thereef

cause the Cﬂmpan‘f o grant slich powers of atterneyr or appmnt agents as such
receiver may fn::rn t|me to time think expedient;

dao eJI such thlngs as may I:le thﬂught necessary’ ﬁ}r the management of the .
Charged Property and the affairs and husiness of the Company;

grant, ﬁfarf and release sasements and other rights over freehold and teasehald

. property of the Company and impose, vary or release covenants affecting such
. property and agree that such property may be subject to any easements or

covenants;

_ purchase any freehold and lzasehold properties and other capital assets if such -

receiver considers it would he conducive to realisation of the Bank's security to
do 50; and T : o

do all such sther acts and things as may from time to time be considered by such
Yeceiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation. of the Bank's securlt',r or
the exercise of his functions as receiver.

.__5u|:1~$eetier| 10918} ef the Law of Property Act 1925 shall not apply and all moeney received by
: such receiver shall (subject in relation to each paragraph belew to an*,r claims having priority
o the matter therein desenbed]l be epplled :

first in payment of his remuneratlnn and the costs of realisation |ncludlng aII

costs and expenses of or Inmdental to any exermse of any power hereby’
conferred;

v

secondly {if such receiver thinks fit, but not otherwise) in or towards payrent of

-all or any of the matters referred to in paragraphs (i}, (i), {iii} and (v} of Sub-
. section 1098} of the Lew of F’ru::pert',.r Act 1925 as he in his abseiute discretion -

shall decide;

- thirdly in'or towards _satfsfact[en_ of the Seeu_r\ed'ﬂhligetiens. N
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10.5

10.6

107

10.8

09 -

10.10°

1.

i1i -

© 112

Any such receiver shall at all times and for all pufpusés be deemed to be the agent of the -

* Company which alone shall be responsible for his acts or defaults and for his remuneration.

Any such receiver shall be entitled to remuneration for his services and the services of his
- fifm at a rate or rates or in an amount or amounts as may from time to time be agreed
“hetween the Bank and such receiver or {in-default of agreement) as may be appropriate to

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 ar his firm and
without in either such case heing limited by the maxlmum rate speciffed in Section _’lﬂEi[E} of
the Law of Pmpertﬁ,r Act 1925 : :

T Only money actually paid b*_.f such receiver to the Bank shaII he capahte of bemg applied by

the Ba nk inor tuwards satisfaction fohE Secured Dhllgatmns

The pnwers n:clnferred I:r'n_.r this clause 1{3 shall he in addition to Elll powers gwen by statute to

' the Bank or tn an':,rsu{'.h re:ewer

{a) ©If any person takes [or thraa'tans to take) any steps to enforce any _Secur]tfwhich

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
- Praperty} may'atlany time redeern any part of that person’s security or pracure
- its fransfer to the Bank or such receiver, The maney s expended by the Bank or
. any such'receiver and all costs of and-incidental to the transaction incurred by

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

computed. and payable as provided in c!auses 2 and 3 from the date of the same
_ hawng heen expended

(b - The Bank and such receiver may settle and pass the accounts of any persan
- erntitled to any security which ranks before or equal to any part of this security in -
relation to any part of the Charged Property. Any account 5o settled and passed
shall I::E conclusive and binding on the Company.

If the Bank shal['appuint more than one receiver the powers given 10 a receiver herehy and

* by statute shall be exercisable by all or any one or mare of such receivers and any reference -
“in this Debenture to "recelver” shall be construed accordingly. '

K 'PHDTECTIDN':GF THIRD PARTIES -

ND PErsan, {each a ”Thlrd Par‘t\r" including arry insurer, assurer, purchaser ar security halder)
dealing with “the Bank or any recewer appmnted by 1t or their respective employees and
agents need enquire: :

fa) whether any right,_e_xi_arcised'nr purported to be exercised by the Eank, such

“receiver or their respective employees 2nd agents has become exercisable; or-

by wh_ether ahj,-' of the Secured Obligations are due or remain outstanding; or

ey - as to the prﬂp.rieﬁr or regularity of anything done {incliding any sale, dealing or -

'appllcatmn of money paid, raised or borrowed) h{.r the Bank, such receiver ar
their respectwe emplwees and agents

Each of those things shall {as between that Thlrd Party on the one ha nd and the Bank arany

© receiver appainted by it or their respective employees and agents on the other hand) be
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_' deemed to be Exermsabie due, outstanding, proper, regular and within the terms of this
Debenture (as the case rn;r,.r be) and to be fullyr valid and effective.

2 113 .. T Al the pmtectmns to purchasers mntamed in Sections 104 ahd 1EF? Df the Law of F‘rc:-;::ertz.»r i
' : Act 1925 and 1o persuns cuntamed in Section 42{3} of the Ins.r:}h.rer*.-:',»r Act 1986 apph,r to each
~ Third Part-,.r . .
.. :_1:1."4 The Ba nk any recewer appomted I::1,,r |t and thElr respectn»fe EmproyEEs and agents may gwe'

receipts to any Third Party. The Company agrees that each receipt shall be an ahsolute and
conclusive dJSChETgE to such Third Party and shall relieve such Third Party of any obfigations

. to see to the appllcatmn of any assets paid r:rr transferred ta or by the-direction of the Bank,
such rec:ewer emp!ovee or agem :

S COVENANTS
The Combaﬁy §h5il'

{a) - ::Dnduct and carry on its business in a pmp&r and efficient manner and not make
' any substantial a Iteratmn m the nature of or mode aof ccnduct of that business;

14 thhm such permd as i§ a“OWEIj by law for the delivering of such accounts to the
" Registrar of Compahies, furnish to-the Bank a balance shest and profit and loss
account complying with all applicable laws, regutations and accounting standards
and 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 1o
which thay are made up, audited and reported upon by an accountant approved -
by the Bank and also from time to time such other information about the
Company {including information about the assets and liabilities of the Company]
as the Bank may reasonably reguire; : -

(e} . . maintain. at all times the aggregate value of the Company's good book defits and
" cash in hand as appearmg in the Company's books and investments quoted on
any recugmsed stock ex-:hange and its marketable stock-in-trade {taken at cost or
_' market price whichever may be the lower according to the best estimate that can
be formed without it being necessary to take stock for the purpose) at such sum
- {if any) as the Bank may from time to time require by not less than ane manth's,
natice in writing to the Company {and in the absence of such notification from
the Bank at a sum which is at least fivice the Secured Obligations). Onsuch dates
{if any} in every year as may from fime to time be required by the Bank the
" Company shall obtain and furnish to the Barnk-a certificate shﬂwmg the said
aggregate value together with details of any amnunts s payable by tha Cumpan',r _
and outstanding which under Sections 175 and 286 of the insolvency Act 1986 or
under any other statute would in the event of the liguidation of the Cﬂmpan‘f
constitute preferential debts, Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Directar of the Company
acceptable to the Bank. For the purposes nf thls sub- crause there shall be
dlsregarded : -

A any stm:k—m tra:le the pi’nperty' in whlEh remains in the seller
: - notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,

order o d[spDSItIDn of the Com parw, and
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x._{i[}l © any book dabts or cash in hand deriving from any such stock-in-trade

as is referred to in paragraph (i) of this sub-clause; =

maintaih at all times the aggregate value of the dmounts remaining to be pgaid

under the Approved Instafment Credit Agreements {excluding those Approved

" Instalment Credit Agreements under which instalmants are more than six months
o in arrears) at such-sum (if any) as the Bank ray from time to time require by not
‘less than one manth’s natice in writing to the Company and on stch dates {if any)

in every year as. may from time to timé be required by the Bank the Company

- shall obtain from the Managing Director of the Company for the time heing or
_any other Director of the Company acceptable to the Bank and furnish to the
Bank a certificate sho ing: the said ageregate value {mcludmg a full explanation

as to how that value wWas cal‘culated}

not (except with the prior cansent in writing under the hand of an official of the

‘Barik and then only on such terms and conditions as the Bank may specify] sever
- or remeve from the Charged Property First described any trade or other fixtures,
- fixed plant and machinery for the time being thereon except for the purpose of

renewing or replacing the same by trade or other fixtures or fixed plant and

_machinery of equal or greater value;

(i) comply with all covenants, restrictions, requirements, provisions,

regulations and conditions affecting the Charged Prmpert',.r {including
_ the use or enjoyment of it}l and '

iy fully and punctually perfarm each obligation on the Company in

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

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

' immediately produce to the Bank evidence of such perfermance
[lncludmg a receipt for any pavment made by the Cnmpar'u,r:l

" comply with all relevant Hu:énces, tonsants, permissions and conditions from time

to time granted or impaéed by the. Planning Acts and not without the prior

Cwritten consent of the Bank * given any undertaking to or enter into any

agreerment WJth any relevant planning EILIthGrIt‘y' aﬁectmg the Charged F'mpert"_.f _

" First descrlhed

furthwth uI:-un Jeceipt of any  permistion, notice, order, proposal o

“recommenridation given or issued by any-competént planning authaority to the

. owner or occupier of the Charged Property First described or any notice under

" Section 146" of the Law of Property Act’ 1925 ot othetwise from any superior
landlerd of the Charged F'roperty—Flrst descrlhed forward the same or a true copy

_'thereufmthe Banlk; : '

not make ar ::onsent 1o the making Ofar'l".l’ appllcatmn for pianmng permission or
any other application under the Planning Acts affecting the Charged Property
First -described unless either the Bank has consented in writing to such
applicafion being made ar a copy of the proposed application has been sent 1o
the Bank at least one month before the date of the application and the Bank has

raised no abjection to the making of the appllcatu:m _
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o

5

.

'..'{u}

- permit the Bank-or i'ts'age'nts_at any time to enter upon 'ain'y.nf the Chafg'ed
- Property First described for the purpose of inspecting any such Charged Property

andfor of establlshmg whether ar not the Company i3 complwng with its
Gbllga‘cmns under this Dehenture

- __nnt take or knu‘uwngl'g,r fail tg take any action which dues or m|ght rEEISﬂnEIbJ‘f he
T '_Expected t,o affect aa:iﬁ.rermeh,.r any regmtratmn of the Intellectual Pmpertn,,.r HIghts

r‘nalntaln and defend the . Intellectual Pr:::pertv nghts at a[l fimes fincluding -

' - - without hmﬁatmn by paying at the Company's expense all recording and renewal
. fees} and taklng all action reasanahl*,r necessary to defend such [ntellectual
:"Pmpert'-,f Rights agamst anyaction, claim or proceedlng brought oi threatened by

any thrn:l part*_.r and to stop mfrlngements thereof by any thisd party;

. nﬂt abandon or r.:ant:el or authorlse any thlrd party m do any act which would or
' .‘mlght invalidate and Jeapardlse or he inconsistent with the Intellectual Property

Rights and not omit or ‘authorise any third party to omit tn do any Elct whichr hy' its

-amission would have that effect or character

prmmpthf r1u::1:|ﬂ»r the Bank of any mfnngement l;:n,r any thm:l party nf any

'-: . JntEilectuaI Prupert'n_.r nghts,

not do or cause or permit tu be- dr;me or omit to dr:u anything which may in any
way depreciate; jeopardise- or otherwise prejudice the value to the Bank or
marketakility ‘of the se-c:urlt',.r created by th]s Debenture or of the Charged

"Pro| pe rty;

not [without the prior written consent of the Bank} incur any expenditure or

liabilities of an exceptional or unusual nature (including without limitation any”
expenses in carrying out a planning permission unless @ 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

ohjectlon to such development};

. hot {withﬂut the priur written consant of the Bank) redeem or purchase its own

shares or pay an abnormal amount by way of dividend;

o nﬂt.if‘;’ thé Bank immediately‘r L‘m the ﬂ-icﬂrrance nfan' Insnl'ufEnc'g,r E{rent-

' If any notice (whether agreed or unllaterai}l is reglsterad agamst the title of all or
“part of the Charged Pmpert',r First described in sub-clause 4.1, give to the Bank

_ full particulars ‘of the circumstances relating to such registration and, if such
- notice shall have been registered in .DrdET o protect a.purported interest the
- greation of which 'is contrary to the obligations. of the Company under this -
- Debenture, immediately at the Company’s expense take such steps as the Bank

requires to ensure that the nutfce is withdrawn or cancelled‘

) respnnd promptly {and in am_.r event within the time required by Iaw] ta any
" reguest for infarmation or notice served on it under or pursuant to Part 21A of

the Cumpames Act ZGDE and

'promptl'y' upon rECEth pmwde to the Bank a copy of ar‘n,r warning notice ar
restriction notice served on it under Part 21A of the Companies Act 2006.
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13- - REPAIR AND INSURANCE

13.1

. The Company shall: -

ta)

{0
{c)

[f)

132

{a)

: o

'-'It.:e_ep all bl._JHIj_I;I'lés 'a.m:l fixtures _h.greb'g,r charged in a_g_c:i::d state of repair;

keep all p[ant Elm:f mach.in.ierv in good Wﬂrking D'rdéf and cundiﬁun' -

' _.|n5ure and keep |n5urE|:| aII its property . and effects crf every descrlptmn with

reputable insurers and on terms for the time being. appmved by the Bank

© - {making such amendments theretm as the Eank may froem time to fime requtre}
against Inss or damage bn,r fire and by terrotist- damage and such other

cnntmgenmes and risks as may from time to time e’ required by the- Bank in their

~ full remstaterr:ent value for the time being i in the joint names of the Company’

and the Bank’ or with the interest of the Bank Endursed an the policy or pulu:tes
ar nat&d a% the Bank may require; '

{unless depasited w_ith a prior mﬂrtgagee at the dat_e hereof and for as lang as it
remains the prior mortgagee or unless the insurance to which such policy or

' _policies relate and which was approved by the Bank was effected by a landloid -.
- with the respective interests of the Bank and the Company endorsed or noted
. therean} deposit with the Bank such policies as may be required by the Bank;

t:l_u'h,r pay all prerﬁiums' and sums payahble in relation to such insurance an.d'.
produce the receipts therefore to the Bank within seven days of their becoming
due and pavable; and

ensure that the relevant policy or po]i'c]es remain valid at all times;

If default shall at any time be made by the Company in kezping its buildings and -
fixtures and plant and machinery or any part thereof in a good stdte of repair and
in guud'wurk_i_ng D_fder or in effecting or keeping up any such Insurance or in
paying any rent or other outgeings or dilapidations or In producing to the Bank

- any such policy or receipt, it shall be lawdul for, but not abligatory on, the Bank to

repair and maintain the same with power to enter any of the Company's property
for that purpnse or to.pay such rent or other cutggings or dilapidations or to

. effect of renew an‘g..r such insurance as aforesaid as the Bank shall think fit and any

sUm or sums so expended by the Bank shall be repayable by the Cumpan*,-' to the

" Bank on demand together with interest computed and payable as provided in

clauses 2 and 3 from the date.of payment by the Bank as aforesaid and, pendmg

- repavment shall he secured hereby,

All muney m.rhu:h-m:aﬂ;‘r at any tlme be.réceiued ar receivable under any such

. insurance or any other insurance covering any of the property and effects of the-

Company against such risks as aforesaid shall be held in trust for the Bank ar!d {at
the 8ank’s option) the Campany shall pay such money to the Bank or shall apply -

_'the same ‘in replacing, restoring or reinstating the property destroyed or
dama_ged.

133 _ " The Cﬂfnpany EIIJ.thDrESESIt_hE Bank in the Company’s name and on the Company's behalf ta
make any clalm against the insurer under any part-of any Insurance policy and to admit,
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134,

138

14,

-cempremme o sef’cle such c[alm g any. hahm['yr relating to any such c]alm or any potential
clalm : : :

- The ltnsrnpda'w,-r also authorises t'he Bahk to receive any amount$ ‘payable or received in
respect of any insurance pelicy or claim under any insurance pohm,r and to gwe a gﬂud

|:||scharge to the Fnsurer in respect Dfsuch amuunts

j "ﬁ'n.ny' sum paid bv the Bank ta the lessur of Eu'l‘g,.-r leasie undeir which the Charged Property First

- -described in sub-clause 4.1 is heid (or under any superior [ease) in settlement of any claim
__made by the lessor for any rent or other eutgelngs or dilapidations reserved or payable or’
s alleged to be reserved or pa'-,rshle under the lease.shall be deemed to be a pa‘,-'ment properly .
“made under tlause 13, 2(a} {whether or not actually due to the lessor and whether cr not

. dhsputed. b',r the Cempanv}l pmwded that such payment was made by the Bank in gcn:rd faith -
far the purpose of Elvmdmg, cumprnmmmg or terminating any proceedings for ﬁ:urfenure or
o etherw[se Fer the ]:lurpnse ef presewmg ar eann:rng the security hereby created ' o

ENVIRDNMENTAL DBLiGhTIDNS
© The Cumpan‘g,r shall:

{a.]l _ .' _uhtaln all Enmrunmental Licences apphcab]e to the Charged Prn:u::mer‘[';-r and to the

' Cempa ny's buslness and CDmpW with the terms and condn:lens of the came;

- {b} o ‘comply with all Enwrenmental Laws applicable to the Charged Prepertyr and te

the Company's business and not perm|t a contravention of the same;

{c] notify the Ela'nk. of the ret:eipt aof and centeet of all claims, notices or other

communications in respect of any alleged breach of any Enviranmental 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 or on the

- Company’s busingss and shall forthwith take such steps as the Bank may direct to
remed‘f and,-"er cease the continuation of any such alleged breach;

L.ody . promptly pay aII fees and .other charges in respect af any Enwrenmental LICEHCE‘

applicable to the Charged Property and to the Company's business;

el forthwith notify the Bank of the receipt of and the contents of any notices or

_other communication varying or suspending any Environmental Licence relating

to the Charged Property and to the Company’s business arid forthwith take such -

" steps as the Bank may direct ' to reinstate in fuﬂ force and effect any.
Enmmnmental th:ent:e sovariedor suspended

' -_"{ﬂ '_ ferthwmh supplﬁ_,f the Eank W|th ceples of arw enwrenmental reports, aur_flts or

“studies undertaken in relatlun to the Charged Property and to the Company's
:husmess and . :

g) - pay an demand the costs and expenses {includidg Value Added Tax) incurred by
the Bank in commissioning - emrirenmenta[ audits (which the Bank shall be
entitled to do whenever it thinks fit} and shall permlt the Bank and its agents full
and free access to all the freehold and leasehold property of the Company for the
purpases of such environmental audits.. (Such- costs and expenses shall bear
interest frem the date of demand computed and payable as provided in clauses
2 end 3, and pendlng payment shall he secured hereh*_.f J ' :
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15.

151

15.2 .

153

~ {a)

)

{c)

[E.] .

[f)

{z}

: iNSTALMENT ERE DIT AGHEEM ENTS

- The Company herehﬁ_.r expressly warrarts, represents and mdertakes in relatmn to each
: nppreved Ingtalment Credltﬁ«greement as and when the same is depemted wn:h the Bark:

'that such _ﬁ«ppreved lnstalment_ Cred]t Agreement and any securit',r er guarantee

provided in relation to it is fully valid and enforceable in accordance with its

‘terms, and that the form and. content of -the Approved Ins_ta]ment'Crel:Iit

Agreement and any security or gUarantee provided in relation to it complies with
any relevant law including {without limitation} the Consumer Credit Act 1974 and
any regulations made there under and that the creditor.or owner under any such

Approved Instalment Credit Agreement has complied with all ether requlrements
._uncier any such | in relatlen to the prewsmn of such credlt '

'that :ana»r dep051t or aduance navment as the Case mav be shewn a3 pald Under

such Approved Instalment Credlt Agreement hasi |n fact heen paid in the manner
therein stated;

that {except _where et;he.rwise'agreed}l the sum- stated in such Approved
(nstalmeint Credit Agreement {or in the schedule atcompanying such Approved
Instalment Credit ﬁ.greernent} as outstanding in respect’ of such Appm'-.reci

‘Instalment Credit Agreement is ini fact outstanding at such date;

© that the particulars of any persen providing any security or guarantee and of any
‘assets secured appearing in any such Approved Instalmerit Credit Agreement are

correctin every respect and that such assets are in existence;

" that save as otherwise notified the Company is not aware of any proceedings
breught against it or threatened or conternplated in respect of any

representation, breach of condition, breach of warranty or other express or

imphed term contained in any Approved Instalment Credit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credit
Agregment Is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the statutory period ef cancellation has éxpired without the
right having been exert:lsed

that [saue as disclused in'writing'te the Bank) no agreement has been entered

into, varying the termis of the Approved Instalment Credit Agreement or an‘,f

se-:urnn,»r ar guarantee prewded in relation 1o |t

.,

that all docurments censhtutmg the Apprwed ]nstalment {Iredlt Agreement ang

“any security or guarantee provided in relation to it and all deeds.and documents

Df title connected therewth have been or are depumted WJth the Bank:-and

_that the Eﬂmpany has no knnwledge of.any fact which would ar might prEJUdiEE

or affect any right, power or ability of the Bank or any recelver appointed by it to

" enforce such Approved Instalment Credit Agreement Or any security or guarantee
_ pmwded in relatren toit er any term or terms thereof. - :

:_ The Cempam.r agrees that it shall perferrn all its ebhgatmns (including without limitation

obligations as to ma1ntenam:e] devolving on it by of in relation to the Approved Instalment

Credit Agreements and any secunh_.r or guarantee provided.in relatmn tothem.

'The Company ‘Fu_rth_er_ agrees that it shall: ..
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o

- {a)

. {if it carries on a consumer credlt busmess or a consumer hiFe business as def‘ned
‘by the Consumer Credit Act 1974 or the Financial $ervices Markets Act 2000} -

obtain and at all times maintain Financial Conduct Authnnty {"FCA"] -

~ authorisation or permission far the appllcable consumer credit lending activities,
'where appropriate covering the canvassing off trade premises of barrower-
lender-supplier agreements and consymer hire agreements, ard will advise the

Bank forthwith should it receive notice from the FCA that it is minded to refuse

“any application for the grant 'er-rene;wa'l' of such authorisation or permission or

that he |'5' minded to ré‘ueke or suspend ::'lr'n,;r such permission 'c-'r autherisatiei‘l' and

preeure that any person b',.-' wham the debtor or hirer . under any Instalment

© Credit Agreement was mtmduced to the Company had and at all. relevant fimes

maintains (if required by law: so to do) FCA authﬂnsatmn or permission for credii-

o brekmg activitias, where appreprlate (:U‘u'er‘lng the canvassing off trade. prem|5e5

of borrower-lender- suppller_agree_ments_ and consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company’s attention that

" siich FCA authorisation or permission was fiot at any relevani time maintained.
' :ENFRANCHISING LEGISLATION

-The Cumpan',r 5I'|E|II

where anyr ef the Charged F'reperty’ First deschbed in sub- Clause 4.1 s held under

3 lease:

{i) notify the Bank farthwith if such property becomes subject to an

: Estate Management Scheme pursuant ta Chapter ¥ of Part | of the

Leasehold Reform, Housing and Urban Development Act 1993 and

. provide a copy . of the scheme deed as approved by the refevant
leasehnld valuation tribunal‘.

{ii} . r11.‘.=1:lf‘5.r the Bank before axercising {whether |nr:iln.rn:il.JElII'g,.r or cellec“twely
with others) any right conferred upon the Ccm pany in relation to the
property by Enfranchising Legislation and supplyr to the Bank such
information as it may reasonably reqmre in relation to the exercise of
such rlght '

{Hy.. - not WIthDUt the prior written cen5ent of the Bank, agree the terms of

_any new lease of the |:|rr::r1:rer’c~,r [WJth or without any further property)

to be granted to the Company pursuant to any Enfranchising.
‘Legislation or otherwise; :

{iv) . if as a result.of the exercise of any rights conferred by Enfranchising
legislation or otherwise the freehold interest andfor any .
. intermediate reversionary interest in the property becomes vested in
" a third party on behalf of the Cornpany.{with .or-without athers}, .
" forthwith supply to the -Bank particulars of such third party and
- {where such third. party is a body corporate) details of any shares-
therein'to be issued to the Company and deliver the share certificate
in raspect thereof to the Bank when received; and :

) . at its-own cost take such further action as the Bank may require in

-relationto the security granted by this Debenture.
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174
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“where any of the Charged Property First deseribed in sub-clause 4.1 or any part of .

ft is or (without pr’EJLIdI'CE to clause 9} hecomeas subject to any benanm_.r

{iy - 7 farthwith nutjfy the Bank on receipt of {and provide to the Bank a
copy of) any notices received fram any tenant of the property or any
part ofit pursuant to the provisions of any, Enfranchising Leglslatmn

{ip . not seru.re upan ana.r tenant of the pererh,,-' or any part of it a- nm:lt:e :
' _pursuant to the provisions of any Enfranchlsmg LeErslatmn unlass the
Bank has consented i in wntlng thereto;

. {idi} serye -su::h_ rtut_lces_ in such fc-rm and_také such._other steps as_the Bank

- may r'ea'sanablf require following the exercise by any tenant of the.
property or. any part of it of any rights arlsmg undar any Enfranchising |
" Legislation; - .

{iv] | not enter intd any agreement to grant a new-lease to any tenant of
the ;::rl:nnert‘,,.r o any part of it pursuant to or in consequence of the
operation of any Enfranchising Leglslatlon unless the Bank -has
consentad in writing theretcr and

{v) . not enter into any agreement pursuant to or in consequence of the

operation of any Enfranchising Legislation to transfer to afny person or
perscns the Company’s interest in the property subject to the security
hereby created unless the Bank has consent in writing thereto and {if
such consent be -given or be deemed to he given as hereinafter
provided) to provide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonably requira.

Provided that in alf cases in this subclause (b) where the Bank’s consent in writing

‘Is required before the Company may take further action the Bank’'s consent to -

such action shall be deemed to be granted if the Bank has not raised any
objecticn to such action within one month of the date of the relevant request to

‘the 'Bahk for such-consent, The Cgmpany must at all times use its best:

endeavours (and at no cost to the Bank] to obtain the maximum compensation
permlrted ‘under the relevant Enfranchising Legistation from any ]::ersun or
persﬂns exercising any rights under such Ieglslatlnn

" POWER OF mTDRNEV

For the purpose of securing the payment m‘ the Secured Obligations and for securing. any
proprietary interest which the Bank has in any of the Charged Property, the Company

(b

_irrevocably app'crints_ the Bank and the persons deriving titte under it and its and their

. . substitutes.and any receiver ar receivers appointed under this Debenture {the “Attorney”)

-jointly and also severally to be the Company's true and lawfui attorney. For the purposes

“aforesaid the Attorney shall have the right ta do anything which the Corn[ﬁanyr may lawfully
do and all the rights and powers which may lawfully be given to an attorney mcludlng,

_ "w:thuut prEJudlce tothe generality of the fnregoing . T '

fa)

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

- Company’s obligations under - this Debenture and anything to facilitate the
‘exercise of the Bank's rights under this Dehenture;

the right to actin the name of the Company;
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17.2

18.1

18.2 -

-{cy .- - the right to delegate and sub-delegate any or all of the rights of the ﬁ;ttnfnev;

fd) -  the right to sign, execute; SEEIJ,.dE'!]ver.ﬁnd.nther_wise perfect:

o (I _any documents of instruments which the Bank or any réceiver may
' _ require for per‘fectlng the title of the Bank to the Charged Property or -
' Forvestmgthe 53ImME i the Bank,its nammees or an';.r purchaser; and

. [n] any further secunw dowmentatmn referred tu in clause ?

The Camparw ratlfes anr:I sha[l ratlﬁr werg.rthmg dune or purpnrted to be dc-ne by the

"ﬁttorneaf
: INDEMNIT\"

~ The: “Campany Fua-nel:ﬁ,r agreés to indemn.l'faif. the Bank and eirw receiver app'dinteij by it and
.thElr respective employees and agents {as a separate covenant with each such person

|ndemn|fled]| agalnst

{a) all existing and future rents rates, taxes, duties, charges, assessments and

Outeoings now ar at any time pavable in respect of the Charged F'n::nmf:rta»r or b‘y’
: the OWNET O ﬂcr.:up|er thereof; and : :

by . - all costs, claims 'demands} expenses, charges, assessmenis, impositions, fines
R and sums and the cunsequences of any proceedings or prosecutions arising
directly or. indirectly from-or in connection with any breach by the Cornpany of

any law or of this Debenture; :

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. If any such sums-shall he 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 from the time or respective times of the same ha{ri_ng been paid or meurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed to have

taken possession of the Chargad Property by reason of such payment.

.The Company hereby agrees to in'dernnify the Bank and any receiver appointed by 1t and.
© . their. respective emplayees and agents (as 2 separaie co‘-.renant ‘with each such person
L |nl:lemn|f'ed} agamst all loss incurred in mnnectmn Wit ' -

: .:{él} - any statement made by the Company or on the Company’s behalf in connection

with this Debenture or the husinass of the Cr}mpany’ hemg untiue or mlsleadmg,

b} thE Bank entermg inta any.r Dhllgatmn with, any perscln {whether or not the - -
C Company) at the request of the Company |:r_:r any person purpcrrtmg to be the
Company); : : .

. el - ahy a::tual or pmpmsed amendment, supplement walver, mnsent or release in

- relatign to this Debenture

_ {i_:l] : any stampmg ar reglstratmn of thls Debenture or the SE!ELJrJt'-_." constituted h'n_.r it;

and
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. any failure to register this Deberitare in respéct of any Charged Pmpeﬁta_,r where

such registration is required in order to preserve the effectiveness or g:rrmrm,,.r of
t]'le SEEUTIl‘y' created b',f thls Debenture, '

_ whether or not any fault {rnc!udmg negllgence] can be attrlbuted to the Bank or arw recewer
. appemted by it or their respectwe emple\,rees and agents. '

_ 18.3 This mdemmt‘g dr_‘res net and shall not extend to EII'I‘!,-' iass to the extant that:

@ .

{b)

e}

in the case ﬂf any less incurred h}.-f the Bank ar its emple'g,rees or Elgents it arises

from the Bank or its emplwees ar agents actlng ather than in geed faith; or -

in the case ef any Ioss incurred by the receiver or his emplwees ar agents it
arises from the recaiver or his emplayees or agents acting cthér than in good

-_fanh or

' "there isa prohlb|tmr1 aga]nst an mdemmty extendlng to that loss under en',-r law

relatlng to this mdem nity.

19, NOTICEOF SUBSEQUENTCHAHGES,_ET’C_.

If the Bank receives notice of any subsequent assignment, morigage, security, charge or
other interest affecting the Charged Property the 8a nk may open a new account. If the Bank
* ‘does not open a New accourit it shall nevertheless be treated as if it had done so at the time
when it received such notice and as from that time all payments made to the Bank in respect .
of any of the Secured Obligations shall bie credited or be treated as having heen credited o
. the new account and shall not operate to reduce the ameount of the Secured Qbligations.
. owing at the time the Bank received the notice.

L 20.- . . SET-OFF

201 - - Withgut prejudice to any other rights whatsoever which the Bank may have whiether under
' general law or by implication or otherwise, the Bank shall have the rJght at any time or times
and -without notice to the Company {as well befere as ef‘ter any demand under this

Debénture or atherwise) to: ' : '

(a)

(b

combine or ::onscﬂldate aII ar any ef the then existing accounts {mcludmg
accounts in the name of the Bank with any designation which includes all or any

'.part of the name of the Company) and Ilehllltles to the Bank of the Cumpany, :
~andfor . :

- set off or transfer any sum or sums standing to the credit 6f any one or more of

such aceounts {whether subject to notice or restriction on availability or not and _

-whether denaminated in Sterling ar in any ather currency or currency‘ unit] inor

tuwards satisfaction of any of the liabilities clf the Eempen‘g,r to the Bank on any
other account or iR any ather respect, '

whether such liabilities be a::tual centmgent primary, mllateral several or JDII"It and'
whether ag prlnmpal ar surety. :

S 202 - n fche_r:ese of all accounts {whether denominated in Stérling or in any other currency or -
-currency unit).the Bank may at its sole discretion, and with or without notice to the -

: Cdmpan'f, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts {in whole orin part] into the currency or currency unit or the currencies

. or turrency units of the.whole or any part of the Secured Obligations {deducting fromi the

. Page 30039




203

JAL

21.1.

oLz

a3

214

~proceeds of the conversion any eu_rrenei,r premium or-othet expense).  The Bank may take -

-any such action as ay be necessary for this purpose, including without limitation opening

“additional accounts. The rate of exchange shall be the Bank’s spot rate for sélling the

.CUITeNCY or currency unit or the currencies or ;:urreﬁnd,»r units of the Secured Obligations for
- -the currency or currency unit of the sum standing to the credit of such account'at of about
© 12,00 am In London on the date tha‘t the Bank exerclses its rlghts of conversion under this
o Debenture : : : -

.'The Bank shall net be under any ebllga‘ddn td repay the- depesrts and credit halances'
“referred to in paragraph (ay of the Charged Prepert'g,.f Fourthly described in sub-clause 4.1 or .
. the balance on any Receivahles Account representing the proceeds of any Mon- 'lu’estmg Debts

: untll the Seeured Dbllgatmns have heen pajd and dlseharged in-full. '

~. NOTICES AND DEMANDS .

. Any notice or derﬂand by the Bank to or on the Company shall be deemed to have. been

su1‘fi-:ie|r_1th..r given or m_ade if sent to the Company.’

Ta) - '_ by hand or prepaid letter post 'te its registered office or jts address stated' herein
ot its address last known to the Bank; .ar- :

'.{h}: ' by facsimife tu the Cempem; § last_known facsimile number. relating te arw sueh

 address or dfhee

- Any such notice or demand given or made urider sub-clause 21 1 shall be deemed to have
- heen served on the Company: : '

{a)  atthe time of delwew to the address referred to in sub- elause 21 1{a), |f sent by
hand; .
fb) at the earlier of the time of delivery or 10.00 am on the day after posting {or, if

the day after posting be a Sunday or any-other day upen which no delivery of
letters 1§ scheduled to be made at the garlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made]

if sent by prepmd letter post;

(c} ~ at the time of transmissian, if sent by far:mmde {Elnd @ fac:mmde shall be deemed
to have been transmltted if it appears to the sender to have been transmitted
from a machine which is appare_ntI'-_.r inworking order}; or '

C{dy 2oon the. expiry of ?_2 hours from the time of desdatch in erm,.r other tase.

Ser'-.'r]'ee. of any claim forn may be made on the Corpany in the manner described in sub-
- glavse 24.1{a), in the event of a clalm being issued in relation to this Debenture and shall he B

deemed to constitute gdud service.

- Any natice’ 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 E_La'nk_’s address stated herein {or at such other address as may be '
notified in writing by the Bank to the Company for this purpose} and will be efféctive only

. ‘when achually received by the Bank. Any notice or communication must also be marked for
the attention of such official (if any} as the Bank may for the time heing have notified tﬂ the
Company in wrrtmg
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221

- 23.2

233

234

- CURREMCY CONVERSION

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

r:ﬂnue.'rt all or any part of any sum received bythe Bank pursuant to this Debenture {in whaole
or in part} into the currency ar currency unit or currencies or currency units .of the whole or
any part of the Secured Obligations {deducting fram the proceeds of the conversion any
CLrrency premium or other expense) and the rate of exchange shall ba the Bank's spot rate
for selling the CUTTEncy or- currency unit or currencies or currency units of the Secured

__Dbllgatmns or retevant part thereof for the currency or currency Onit of the sum receivad by
" the Bank under this Debenture ai o about 11.00 amrin London on tha date that the Bank
‘exercises its rlght of conversion under-this Debanture. The Bank may také any such action as
may be_necessar'-_.f for this purpose, mcludmg without limitation opening additional accounts.

PA‘EMEN TS hND COSTS

If at any tirme the currency in which all or any part Df the Secured thgatlﬂns is denommated
s, Is due to be or has been converted into’the eura or any other-currency as a result of a
" change in law or by agreement between the Bank and the relevant obligor, then the Bank

may In its sole discretion direct that all or any of the Secured Obligations shall be paid in the
euro or such othar currency o in any .CL]FFEFIC'!,F url.lt .

The Bank may appl*,r, allacate or _appri:!priate the whole or ény part of any-payment made by
the Company under this Debenture or any money received by the Bank under any guarantes,
indemnity or third party seclirity or from any liquidater, receiver or administrator of the
Cu:Jr'npaT'l‘h.l or from 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, allocate or appropriate such maney)-as the Bank may in its sole discretion think fit to

the entire exclusion of any right of the Company to do so.

If any payment made by or an behalf of the Bank under this Debenture includes an amount

_in respect of Value Added Ta_x or if any payment dus to the Bank under this Debenture shall

be in'reimburse;ment of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company

- to the Bank on demand with interest from the date of such demand computed and payable

as provided in clauses 2 and 2 and pendlng payment, shal[ he secured herahy.

. WLthaut p_FEjUdI_CE_tD the gEﬂEfﬂJ_I_t'!.-' of clauses 2 and 10, the Company shall pay to the Bank
_{on'a fulland ungqualified indemnity basis} all costs incurred or suffered by the Bank, and any

receiver appointed by the Bank shall be entitled to recover as a receivership expense all -
costs incurred or suffered by him:

-fa} - in mnnectlcun with any appllcatlon under Partlll Ufthe Insnluenw Act 1986,

: .I[b]l' - in defendmg proceedings brought bn_.ramf third part\_.r lmpugmng the Bank's title to

this security or the  enforcement or exercise of the righits and remedies of the
- Bank or of such receiver or receivers under this Debenture; and

g fin the c_ase: -of the Bank only).in connection with effecting any

g appointment of any réceiver or administrator ar in deaiing with any appointment
“of, or notice of intention or application to appmnt any receiver or administrator
by any party mcludmg the Company and without pt’E!JUdICE! to any other right ar
prncess of recavering such costs;
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24.1

24.2

24.3

25.

251°

252

26,

27

PARTIAL INVALIDITY -

an'd all s;m:h' césts shall' bear inter'ést' from fhé date such costs were incurred ar suffered
computed and payable as prowded in clauses 2 and 3 and pending: payment shall he
sewred I'uarel:n,,-r S :

AII cnsts awarded to the Bank or agreecl to bE pEIJEI tu the Bank in anyr prﬂceedmgs brought
by the Cumpamr against the Barik shall bear interest from the date of such award or

'_agreement computed and pa‘fable as prowded in clauses 2 and 3 and pendmg paﬁ_,rmenf:
'shall he SECLIrEd hereb',r : .

NUN-MERGE_R, ETC.

' Nuthing_h_erein"cnntarned shall operate so as to merge or otherwise prejudice ot affect any

bill, hote, guarantee, mDrtg'age orother security or any'mntr‘actuéll or other right which the
Bank may at any time have for the Secured Oblrgatmns or any right ar remedy of the Bank

“thereunder. Any receipt, release or discharge of the SECLIHI‘:,F provided by or of any Hability

arising under this Debenture shall not reledse or dlscharge the Company from any liability to
the Bank for the same or any other money which may exist independently of ihis Debenture,
nur shall it release or dlscharge the Cmmpan‘g from any |Jablilt"," to the Eank under clauses 18

: ::H‘ 23

WthE'this Dehenture “initially takes effect as a collaterat or further security then,
notwithstanding any receipt, release or discharge endorséd on or given in réspect of the
maney and fiabilities owing under the piincipal security to which this Debenture aperates as
a collateral gr further security, this Debenture shall be an mdependent SECI.,II'It'y' for the
Secured Ohbligations. ' B

This Debenture is In addition to and is nat to préjudice'ﬁr be prejudiced by any other security

- OF securities.now or hereafter held by the Bank.

-1

TRANSFERS BY THE BANK OR THE COMPANY *

The Bank may freely and separately assign of transfer any of its rights under the Debenture
or otherwise grant an ]htérest in any such rights to any Perscn or persans. On reguest by the
Bank, the Ct:llrﬂpan'!,.r “shiall |mmedjate|'~_.r execute and deliver to thE Bank any form of
instrument required by the Bank to confirm or facilitate any 5Uch assrgnment ot transfer ar
grant of mterest . : '

The Company shall not asmgn or transfer any of the Company's rights or ubl:gatmns under .

“this Debenture or enfar inte any transaction or arrangement which would result in any of
thase rrghts or Gbllgatmns passmg tD or I:lemg held in trust for or for the bensfit of another

pe rson.,

v

Each of the 'prcn.rlsinns in ihis_ Debenture shall be severable and distinct from one anuf_her and
if at-any time any cne or maore-of such provisions Is or becomes invalid, illegal or

'unenfurceable the vahdltv, legality and enforceability of the remaining pmwsmns hereof
_shall not in Eln‘l,r way he affec‘ted ar |mpa|red therehyr : e

.' RESTFIICTICIN DN LI.I'flu.E.ILIT‘Ir GF THE EANK

: .Excepr: to the extent that_any such exclusion_ is prohihited or rendered invalid by law, neither
- the Bank nor any recelver appointed by it nor their respective employeas and agents shall:
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‘ (2}

b -

: 'be liabte ta account as a mnrtgagee in possessmn for any sums otherthan actual

recaipts;

be lable for any los$ upon realisation of, or.forany é_-:ti_un, neglect ar default of

- any nature whatsoever in connection with, any part of the Charged Property for

which a mortgagee-in possession might as such otherwise be liablg; _

be under é_n‘:,r duﬁf of care or ather obligation of whatsoever description to t_'he

-Company in relation to or in connection with the exercise of any right conferred

upon the Bank any receiver appmnted I:u,-r lt and their respectwe employges and
ag&nts ar : :

 be under any Hahility to the Company as a.result of, ar in ccrnﬁm'.juence of the
© exercise, or attempted or purported exercise of, or fallure to exercise, any of

thE|r respe ctwe rights. -

co N.CLU SWE E"ul’l[.'l__ENCE

- A C.Ertli;IEEltE b;,-' .an 01."f|r:|al.|::.f tHE Bank as to fhe Secured Db]lgatmns shall {save for manifest

etror} be hinding and conclusive on the Company in any lega! firoceedings both in relation to
the existence of the liability and as tﬂ the amount thereof, -

NO RELmNcE ON TH_E BANK

(a}

(o]

The Company acknnw!edges to and agrees with the Bank that, in’ entermg intoa
t|‘|l5 Debenture and incurring the Secured Obligations:

..['I} _ . the Company has not relied on any oral or written statement,

representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anybody on the Bank’'s hehalf
and the Bank shall have no IJEIJI|I|:'I,,-' to the Cumpan*,-' if the Company
has in Fact so done;

{ii} the Cumpany has made, independently of the Bank, the Company’s
' own assessment of the viability and profitability of any purchase,
: prU]ECl or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no Irablht‘:,rtu the Cumpan‘y if the
Cormpany has not in fact so done; and

(i)  there ire no arrangements; collateral or relating to this Debenture,

“which have not been recorded in writing and 5|gned on behalf of the
~Bank and t]TE Company. :

The Cﬂmpany agrees with the Bank that the Bank did not have prior to the date
Df this Debenture, dues nhot have and will I'ICIt have ary duty to the Compasy:

fiy: _in respect of the application by the Company of the meney herekry.
' secured :
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308

i) - E _in' respect of the effactivensss, apprppriaienESS ar-adequacy of the
_security constituted by this DEhenturE or of an‘.f other security fpr the
'Secured Ohllgatlons oF : : -

'{iii]| : ; tp presewe the gopdwill of any- pus.in.ess' carried. on b‘,-' the Company
R bj.r running, or procuring the running of, such husiness or- ptherwuse
. - either before or. af'ter the enfprpement of this Debenture

' Iic] L The Cpmpany agrees with the -Bank for itself and as trustee for its ﬂfflt:lals

o emplpyees and agents that neither the ‘Bank nor its afficials, emplpyees ar agents :
" shall-have any. liability ta the Company in respect of any act or omission by the
_Bank its uﬁrclals Emplp‘gees or agents done pr made in good faith. C

' MrscELmNEpus

: .f-".ny-' amendment of or supplement tp ar‘n,-' park af this Dehenture shali pnll,r be Effectwe and. :
. hinding on the Bank and the Company if made in writing and signed. by both the Bank and -
‘the Company. Referances “to “this security”, ar to "this Debenture” include each such
- ‘amendment and supplement. ' ST IR

The Company and the Bank shall from time to time amend the-provisions of this Debenture if
 the Bank notifies the Company that- any amendments .are required to ensure that this
_Debenture reflects the market practlce prevailing at the relevant time following the

introduction or extension of economic and manetary union and/or the eurg.in ﬂII or any pert

“of the Eurppean Unlpn

The Bgnk-and the Cpmpany agree that the occurrence or non-occurrence of Eurppean.'..

- economic and menetary union, any event or events associated with Eurepean economic and”

monetary union andfor the introduction of any new currency in all or any part of the =
Eurcpean Union will not result in the discharge, cancellation, restission or termination in

"~ whole or in part of this Debenture or give any party herete the Tight to cancel, rescml:l
terminate or vary l;hls Debenture in whp[e crin part.,

Am.r waiver, cpnsent recemt settlement or re[ease given by the -Bank in relation to this

; Dehenture shall only be effective if given in wrltlng and then only Tor the purpose for and

Uppn any terms on which it is given.

Far 'thE purppse of exercis]ng, azsigning or transferring its rights undar this Debenture, the .

Bank may disclose to any person any mfprmatmn relatmg to the’ Epmpany whu:h the Bank *

has at an',r ’nme

The restriction on the right af cpnsolidéting mprtgages vontained in Section 93 of the Law of
Property Act 1525 shall not apply to this Debenture or any further. or Gther security entered

" into pursuant o this Dahenture

: me change in thE'cpnstitutipn of the Bank or its absorption of 6r amalgamation with any

other perspn shall not in any way pr:—:qudme or aﬁect the Bank’s rights under this Debenture.

If [but for this sub- clause} any cpmparw whmh has issued any Secunties wpuld bry virtue of
this Debenture be a “subsidiary undertaking” (as defined by the g[:ompanles 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 preparﬂtlpn of the
- Bank's accpunts} of the Bank, then the Bank or its nominee shall only exercise any voting
" rights in relatlpn_tp such Securities fand any other rights which are charged to the Bank
" pursuant to this' Debenture and which are relevant for the purpnses of the definitions of
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30.11

30zl
31

311

- 312

subsidiary undertaking and. associated undertaking) in accordance with the Company's
instructions  and in the Company's interest, except where the Bank or' its nomines s
exercising such rights for the purpose of prE5erv|ng the value of the’ secum:y herelby created
ar fcrr the purpose of reahsmg such securlw

The _Bank shall be entitled to debu: any account for fhe time being of the Company with the
Bank with any sum due to the Bank u'nd;-r this Debaenture. o

Unless and until the. Bank shall have made demand for payment of the Secired Obligations
or'one of the other events mentioned in sub- cJause 130:1 shall have occurred, the Bank shall

7 ot be entitled {except for the purposes mentioned in sub- clauses 12{j], 13. 2{3} and 14{g}}
~ to enter upon the Company's frEEhDId or leasehgld ::nr heritable property or to obtain
_ pﬂssessmn thereof. :

- Each term in any document relating to the _tumpanfs'_ublig'atiuns to the Bank is, to the

extant not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so- far as is' necessary to .comply with section 2 of the Law of Property
[Miscellanecus Provisions) Act 1989 hut, except where stated otherwise, If there is any
conflict between that.term and any other terra of this Debenture, that other term will
prevai[

This dncument shall at aII fimes he the propert*_.r of the Bank. -
LﬁW AND JUHISDICTIDN

This Debhenture and any dispute {whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or an any other basis) arising out of ar
in connection with it or its subject matter ("Dispute”) shall be gcwerned by and construed in
acmrdance with the law of England and Wales,

“The parties to t_hrs Debenture JrTEVDI:Ele‘y' agree, for the sole benefit of the Bark, that,

subject as-provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nnthmg |n this clause shall limit the right of the Bank to take proceedings
against the Company in any.other court of competent jutisdiction; nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or nut to the extent permitted by the law of such other

__mnsdmt’non

IN WITNESS whereof the parties hereto have executed this Dehenture as a deed and have delwered it

upgh |t5 I:|E|ng dated.

Lo
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Usa’ thas executmn c[a use if the Cumpan'l_.r is to execute actlng by two dlrectors or ong dlrectmr and the
company secretarl,-', S S . _ S

Sigr'ied as a'deed :b\',r -. )
Wagyu Bar & Grill Limited * -

acting by ) TR

|
!I ..
Director/Campany Secretary 3

f . Director

Use this execution clause if the Companyis to execute acting by only one director

Slgned as a deed b'_-.r
Wagyru Bar & Grlll lelted

' actinghﬁr‘_ -.; L

R . Director

in the presenceof:

Witn ess _

_ ﬁddre 55! _

: _ﬁ]ccupﬁatidn: :
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SIGNED 25 3 deed by

- s attorney for and ¢n behalf of -
LLOYDS BANK PLC in the presence of:

BETWEEN LLE}YDS BANK PLC{heremafter called
the ”Eank”} of the one part and sithin named-
. Company (hereinafter calted the "CDmpan'g,r 1 of
o the other part

' WITNESSES_ that'the_ Bank HEREBY RELEASES
unta the Company ALL the Charged Property
(as defined within) TG'HCII__E_] the same unto the
. . Company freed and discharged from the within
" written Debenture and all principal money;
interest, clains and dEmands whatsoever

thereunder. :

SIGNED &5 3 deed by -

PROVIDED THﬁ._Tthis' release shall not dls:Hargé

the Company from any lfability to the Bank
remaining to be pau‘j ar any‘nther security held hv

* the Bank.

IN WITNESS whireof the Bank has executed this
fnstrument as a deed and has delivered it upon its
being dated.” - -

as attorney for and.on behalf of -
LLGY DS BANK PLC in the presence of:

Page 3?'!:”; 9.







