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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11897926

Charge code: 1189 7926 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2019 and created by CAMPANA LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
S5th December 2019 .

Given at Companies House, Cardiff on 6th December 2019

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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Name
Campana Lid
"company"}:-

Registered Number - om0 v

11887926

Address

Yalue House, Cloveily Ro

s Bank PLC of Pendeford Securities Centre, Dept 3232, Pendeford Business
Park, Wchaston Road, Welverhampton, WS SHZ

[ i a—

1.  DEFINITIONS AND INTERPRETATION
1.1 In this Debenture the following words and expressions shall have the folowing
meanings.

“Approved Instalment Credit Agreement” means Instalment Credit Agreaments for
the time being deposited with the Bank and approved by the Bank for the pumpose of

the calculation required by sub-clause 12{d};

“Charged Property” means the undertaking, assets, properties, revenuss, rights and
benefiis First, Secondly, Thirdly, Fourthby, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Eleventhly deseribad in sub-clause 4.1 and refarences to the Charged
Froperty include references to any part of it;

“Credit Agreements” means all agreemeants now ar hereafter entered into by the
Company under which the Company has provided or agreed to provide credit {as defined
by section 8 of the Consumar Credit Act 1974) to any person of any amount and all
agreements now or hereafter entared into by any parsan other than the Company under
which credit {as so defined) is provided oragreed to be provided and the benefit of which
ks assigned to or otherwise vested in the Company;

Form of Charge filed at HM the Land Registry undat reference MD1390C
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“Charged Securities” means.

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

(i) lodged with or held (in certificated or uncertificated farm} by the Bank
or its agents on behalf or fer the account of the Company: or

(i) transferred to or registared in the name of the Bank or its nominee(s)
on behalf or for the account of the Company,; or

(iiiy held (whether in ceificated or uncertificated forrm) 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; ar

{iv) held in uncedificated form by a member of CREST or any other
similar system (including the Company itself if a member of CREST
or other similar system) where the Bank or its nominee{s) may to the
exclusion of the member of the system direct the transfer of such
Securities;

{whether lodged, held, transferred or registered for safe custody,
coltection, security or for any specific purpose or generally and either
before ar after the date hereofl; and

{h} the benefit of all agreements, arrangements, undertakings or ascounts
' under which any persorn halds on behalf of or on trust for the Company
or has an cbligation to deliver or fransfer, any such Securifies to the

Company or to the order of the Company; and

{c] all those Securities hefd by the Company in any subsidiary undertaking
as defined in Section 1162 (togethar with Schadule 7) of the Companies
Act 2006

"“Enfranchising Legislation™ meaans any legislation conferting upon a tenant or t2nants
of property (whether individually or collectively with other tenants of that or other
properties) the right to acquire a new lease of that property or to acguire or require
the acquisition by a nominee of the freshold or any intermediate reversionary interest
in that property including (without limitation) the Leasshold Reform Act 1867 and the
Leasehold Reform, Housing and Urban Development Act 1993 and the Commanhald
and Leasehold Reform Act 2002 but does net include Part || of the Landlord and Tenant
Act 1954, :

“Environmental Laws” means all laws {statutory, comman law or othenvise} including,
without lmitation, circulars, guidance notes and codes of practice from time to time
reguiating the control and prevention of pollution to land water or atmosphera andfor
the carrying on of any process or activity on premises and any emissions from and all
waste produced by such installations andfor process or activity and any chemicals or
substances relating to the same whether relating to health and safaly, the workplace,
the envirenment or the provigion of energy (including without limitation the Health and
Safety at Work etc. Act 1874, the Control of Pollution Act 1974, the Environmenial
Protection Act 1990, the Environment Act 1985, the Water Indusiry Act 1991, the Water
Resourses Act 1881, the Statutory Water Companies Act 1991, the Water Consolidation
{Consequential Provisions) Act 1881, the Water Act 2003, the Clean Air Act 1833, the
Alkali, etc., Works Regulation Act 18086, the Flanning (Hazardous Substances) Act 1980,
the Publiz Health Acts and the Radioactive Substance Act 1883 and any European
LInion directives or requlations regulating the same) frem thme to time in force and any
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other instrument, plan, reguiation, permissicn, authorisation, arder or dirsction made or
issued thereunder or deriving validity therefrom;

“Environmenta! Licence” means any permit, licence, authorisation, consent or other
approval required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreements {not being Credit Agresmants) now or
hereafter entered into by the Company for the bailmant or (in Scotland) the hiring of
goods to any person and all agreements (not being Credit Agreements) new or hereafter
entered into by any person other than the Company for such bailment or fin Scotland)
hiring the benefit of which is assignad to or ctherwise vestad in the Company;

“Insclvency Event” in refation to the Company means each of the following:

(=} ameeting is convened for the purpose of considering a resalution to wind
up the Company;

(b such a resolution as is mentioned in paragraph (a} is passed;

() a meeting of the directors or members of the Company is corvened for

the purposa of considering a resclution to sesk a winding up order, an
administration order ar the appeointment of an administratar;

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

fe) a petition for a winding Wg or an application for an adminisiration orderis
made by the Company or its directors or members or is presentad against
the Company,

{f} such an order as is mentioned in paragraph {&) is made;

fs) a natice of appointment of er hotice of intenfion to appoint an administrator

is isaued by the Company or its directors or members aor by the holder
of a qualifying floating charge or a proposal is made for, orthe Campany
hecomes subject to, any voluntary arrangemeant;

{h} g receiver (administrative: or otherwise) is appointed over all or part of the
Company's assats;
(i) the Company takes part in any action (including entering negotiations)

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

i the Company proposes or makes any general assignroent, composition
ot arrangement with or for the bensfit of all or some of the Company's
creditors;

{k) the Company suspends or threatens to suspend making payments to alf
or some of the Company's creditors:

(1 any action is taken in any jurisdiction which is similar or analogous to any
of the foregoing; or

{m} the Bank has reasonable grounds for believing that any of the foregoing
is imminent’

“Instalment Credit Agreements” means the Credit Agreements and the Hiring
Agreements;

“Intellectual Property Rights"” means;

{n} all present and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know-how, formulas,
sonftdentiab information, trade secrets, computer software programs,
computer eystemes and all othar intellectual property rights whatsoever
without any limitation, whether registered or unregistered, in all or any
part of the warld in which the Company is legally, beneficially or otherwise
interested;
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1.2

for) the benefit of any pending applications for the same and all benefits
deriving therefrom and thersunder incitding but not limited to reyalties,
fees, profit sharing agreements and income arising therafrom and all
licences in respect of or 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, money or property or other assets accruing or offered at any tima by
way of conversion, redemption, benus, preference, option or otherwise o or in respect
of any of the Charged Securities including without limitation all dividends, interest and
other incomea payable in connection therawith;

“Non-Vesting Debts” means all book and other debts which are purchased or
purported to be purchased by the Bank pursuant fo any debt purchase, invoice
discounting or other financing arrangement relating to the purchase of any debis for the
tirne being in force between the Company and the Bank but which fail to vest absolutely
and effectively in the Bank for any reasan;

“Planning Acts” means all legislation from time to time regulating the development,
use, safety and control of property including without Emitation the Town and Country
Planning Act 1980 and any Instrument, plan, regulation, permission anhd direction madea
or issued thereunder or deriving validity therefrom;

“Related Rights” means in refation to any book or other debis:

{pd all security, bonds, guarantees, indemnities in relation to such debts;

(e the right to demand, sue for, recover, receive and give receipts for all
amounts due and to bacome dus under the contract or arrangamant under
which such debis arise;

(r} the benefit of alf covenants and undertakings from, and all causes and
rights of action against, the debtor in respect of amount due and to
bacome due under the contract or arrangement under which such debts
arise; and

(s} all ledgers, documents, computer or electronic data (including operating
systems) recording or evidencing such debts;

“Secured Obligations™ means.

it all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank: and
fu) all other money and liahilities expressed to be secured hereby (including,

without limitation, any expenses and charges arising out of or in
connection with the acts or matters referred to in clauses 10, 13, 14, 18,
23) and all other obligations and liabilities of the Company under this
Lebanture;
“Securities” means all stocks, shares, bonds, certificates of deposit, bills of
axchange, depository receipts, loan capital, derivatives (including any currency or
currency unit, interest rate or commodity hedging arrangement) and other sacurities
of any kind {whether in certificated or uncertificated form and whether marketable or
atherwize); and

“Walue Added Tax” includes any other form of sales or turnover fax,
In this Debenture;

{a) The expressions the “Company” and the “Bank” where the context
admits inciude their respective sucsessors in title andfor assigns, whether
immediate or detivative. Any appointment or removal under clause 10 or
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1.3
1.4

consents under this Debenture may be made ar given in writing exacuted
by any such successors or assigns of the Bank and the Company hereby
irravocably appoints each of such successors and assigns to be its
atterney in the tarms and for the purposes set out in clause 17,

{B unless the context requires othernvise:

(i}
(if}

(i)

(vi)

the singular shall include the plural and vice versa;

any reference to & person shall include an individual, company,
corporation, limited liability partnership or ofher body corporats,
faint venture, society or an unincorporated association, crganisation
or body of persens {including without limitation a frust and a
parnership) and any government, state, government or state
agency or international organisation {whether or not a legal entity}.
References to a persan also include that persen’s successors and
assigns whether immediate or derivalive;

the expression “this Debenture” means this debenture and shall
extend to every separate and independent stipulation contained

herein,

any right, entittement or power which may be exercised or any
determination which may be made by the Bank under or in
connection with this Debenturs may be exercised or mads in the
absolute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therafore,

references to any statutory provision {which for this purpose means
any Act of ParBament, statutory instrument or regulation or European
directive or regulation or other European legislation) shall include a
refarence to any modification re-enactment or replacement thereof
for the time being in forse, all regulations made thereunder from time
tn time and any analogous provision or rule under any applicable
foreign law,

for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
funless otherwize expressly stated) spply and be exercisable
regardless of whether a demand has been made by the Bank for the
payment of the Secured Chligations or any of them and regardless of
whather the power of sale or other powers and remedies conferred
on mortgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or become exercisable; and

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

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

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

years.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreement
between the Bank and the Company relating to the amounts hereby secured or, in the
abpsence of any such agreement, on demand:
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{a) all money and liabiities whether actual or contingent (inctuding further
advances made hereafter by the Bank} which now are or at any time
hereafter may be due, owing or incurred by the Company to the Bank
anywhere or for which the Company may be or hecome liabie to the Bank
in any manner whatsoever without limitation {and {in any case) whether
dlone ar jointly with any other person and in whatever style, name or farm
and whether as principal or surety and notwithstanding that the same may
at any earlier time have been dus owing orincurred to some other person
and have subsequently become due, owing or incumed to the Bank as
a result of a transfer, assignment or other fransaciion or by operation of
law};

{b) interest on all such meney and liabilittes to the date of payment at such
rate ar rates as may from time fo fime be agreed between the Bank and
the Company or, in the absence of such agreement, at the rate, in the
case of an amount denoiminated 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} or, 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 detarmined by the Bank) of funding sums comparabfe
to and in the currency or cumsncy unit of such amount in the London
Interbank Market {or such ofher market as the Bank may select) for such
consecutive periods (including overnight deposits} as the Bank may in its
ahsolute discretion fram time to time select;

(ch commission and other banking charges and legal, administrative and
other costs, charges and expenses incured by the Bank in ralation to
the Debenture or the Charged Fropery (including any acis necessary
to release the Charged Properly from this security), or in enfarsing the
security hereby creafed on a full and unqualified indemnity basis; and

(d} any fees charged by the Bank for the fime spent by the Bank's officials,
employaes or agents in deafing with any matter relating to this Debenture.
Such fees shall be payable at such rate as may be specified by the Bank.

INTEREST

The Company shafl pay interast af the rate aforesaid on the meney so due {whether
hefore or after any judgment which may be recovered thersfore) upon such days in each
year as tha Bank and the Company shall from time to time agree or, in the absence of
such agreement, as the Bank shall from time to time fix and {without prajudice to tha right
of the Bank to require payment of such interest) afl such interest shail be compounded
(both befors and after any demand or judgment) upon such days in each year as the
Bank shall from time to time fix.

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured
Obligations and so that the charges hereby created shall be a continuing security:

Frst: The freghald and leasehold property (if any) of the Gompany both present and
future including (without prejudice to the generality of the foregoing) the properties {if
any} specified in the Schedule {and, where any such property is leaseheld, any present
or future right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any noininee purchaser
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pursuant thersto} and all buildings and fixtures {including trade fixtures) fixed plant and
machinery from time fo fime on any such property and all liehs, mongages, charges,
options, agreements and rights, titles and interests (whather legal or equitable) of the
Company in or over fand of whatever description both present and future.

Secondly. Ali the right, title and interast of the Company in all fixed plant and machinery
on any freehold or leasehold property forming part of the Charged Property from time
to time hired, leased or rented by the Company from third parties or acquired by the
Campany from third parties on a hire, instalment or conditional purchase basis inchuding
{without prejudice to the generality of the foregoing) the Company's right to any refund
of rentals or other payments,

Thirdly: All book debts {including withowt limitation any book debts which are Non-
Westing Debts) both present and future due or owing to the Coempany or in which the
Company is legally, beneficially or atherwise interested (and the proceeds thereaf) and
the benefit of all rights relating thereto insluding (without prejudice to the generality of
the foregoing) the Related Rights, negotiable or nan-negotiable instruments, legal and
equitable charges, reservation of propristary rights, rights of tracing and unpaid vendorg’
lizns and similar and associated righta.

Fourthly: All ather debts (including without limitation any other debts which are Non-
Westing Debts), claims, rights and choses in action both present and future of the
Company or in which the Company is legally, benedficially or otherwise interested (and
the proceads thereof) including {without prejudice to the generality of the foregoing);

{a) deposits and eredit halancas held by the Company with the Bank or any
third party from time to time both present and futuire (including choses in
action which give rise or may give rise fo a debt or debts) owing to the
Company (and the procesds thereof);

(b any amounts owing to the Company by way of rent, licence feg, senvice
charge or dilapidations by any tenant or licensee {in each case whether
pressant or future) of any freehokd or leasehold property from time o time
forming part of the Charged Property and any ground rents and rent
charges, rent deposits and purchase deposits owing to the Company
{and, in each case, the procaads thereaf);

{c) without prejudice to paragraph (d} below, any ameunts owing or which
may become owing to the Company under any building, construction or
development contract or by virtue of the Company's righta under any
retention or other trusts, whether or not any certificate as o the amount
due has been issued in respect thereof {and the proceads thereof);

(d) without prejudice to paragraph (e] below, all righis (and the proceeds of
such rights} present or future, actual or contingent, arising under or in
connection with any contract whatsoever in which the Company has any
right, title or interest {including, without limitation, all leIEiES and contracts
of insurance and assurance);

(=} any amounts owing or which may become owing to the Company by

way of damages, compensation or otherwise under any judgment
or order of any competent authority howsosver arising or by way of
seiflement or compromise of any legal proceedings; and
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(f} the banefit of all rights relating to such debts, claims, rights and choses in
acticn including fwithout prejudice to the generality of the foregaing) such
rights as ara Thirdly described in this sub-clause.

Fifthly: Where the Company for the time being carries on any business compriging or
relating to the provision of credit {as defined by Section 8 of the Consumer Cradit At

1874} or any business comprising or relating to the bailmant or {in Scot/and) the hiring
of goods;

the full henafit of and all rights under the Credit Agreements, including all meney payable
under or in respect of the Cradit Agreemeants,

§r}] the full benefit of and all rights under the Hiring Agraements, including all
money payable under or in respect of the Hiring Agreements;
{hy the full benefit of and all rights relating to the Instalment Credit

Agreemants including all legal and equitable charges and other securities
and guarantees and the other rights and remedies expressly or impliedly
resarvad by the instalment Credit Agreements and by such securities and
gquarantees;

{i) the Company’s present and future rights and interests (ifany) in and to
any chattels comprised inthe Instalment Credit Agreements or securities
and guarantees provided in relation thereto including (without prejudice
to the generality of the foregoing) any right to damages relating thereto
and the benefit of any warranties given in respact theraof ingofar as the
praperty of any interest in such chattels remains vested in the Company,
and

(i the full benefit of the Company’s rights and interests {if any} in and to
all insurance effected by the Campany or by any other person of any
chattels comprised in any Instalment Credit Agreements or any security
or guarantee provided in relafion therato.

Sixthhy:

the Charged Securities;

{k} ail rights in respart of or incidental ta the Charged Securities, and
N the Interests in Securities.

Seventhly. The Intellectual Praperty Rights,
Eighthly: The goodwill and the uncalled capital of the Company both present and future.

Ninthly: Alt other plant and machinery, fittings and equipment (not in any such case
being the Company's stock-in-trade or work in pregress) now or at any time hereaitsr
Belonging to the Company er in which the Company is lzgally, heneficially or othenwise
interested, wherever situated and whether or not affixed to any freehold or leasehold
property of the Company.

Tenthly: All the rights, interests and benefits of the Company undar any present or
future hire-purchase, conditional sale, credit sale, leasing or rental agreerment fo which
the Company is a party in the capacity of hirer, purchaser or lessee including {without
prejudice {o the genarality of the foragoing) the Company’s right to any refund of rentals
or other payments.
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4.2

4.3

4.4

4.3

4.6

Eleventhly: The undertaking and afl property and assets of the Company both present
and future including {without prejudice to the generality of the foregoing) heritable
praperty and all other property and assets in Seotland and the Charged Property First,
Secondly, Thirdly, Fourthly, Fifthdy, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly
described {if and in so far as the charges thereon or on any part or parts thereof herein
eontained shall for any reason be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly,
Thirdly, Fourthly, Fifthly, Sixthly, Saventhly, Eighthly, Ninthly and Tenthly described be
first fixed charges (and as regards all those parts of the Charged Property First deseribed
now vested in the Company shall constitute a charge by way of legal morigage thereon)
and as regards the Charged Property Eleventhly described shall be a first flaating

charge,

The security hereby constituted shall extand to o beneficial interests of the Company
in the Charged Property and to any proceeds of sale or other realisation thereof or of
any part thereof,

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

Paragraph 14 of Schedule B fo the Insolvency Act 1886 shall apply to the floating
charge created by this Debanture.

The Company represents and warrants that af the date that the Company executes this
Debenture the Company has made full disclasure in writing to the Bank of:

fa) any information refating to each part of the Charged Property and each
right held by any cther persen in refation to any part of the Charged
Froperty which, in each gase, would be material to the Bank in relation to
the approptiateness or adeguacy of any part of the Charged Property as
security for the Secured Obligations; and

{9)] each matter in respect of which the Bank has requested information from
the Company in connection with this Debenture,

RESTRICTIONS AND WARRANTIES
The Company shail not without the prior written consent of the Bank;

{a) sell, assign, license, sub-license, discount, factor or otherwise dispose
of, or deal in any other way with, the Charged Property {other than the
Charged Property Eleventhly described) subject as provided in clause
B.7(ay;

{b) create of permit to subsist or arise any mortgage, debenfurs,
hypoethecation, charge, assignment by way of security, pledge or lien
or any other encumbrance or security whatsosver upon the Charged
Froperty 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 contractual or other agreement or arrangement which
has or may have an economic effect similar or analogous to any such
encumbrance or security as would be prohibited by sub-clause 5.1(k);

{c transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whather by a single transaction
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"REETRICTIOM

{2)

{f

or @ number of transactions whether related or not except by way of sale
at full value in the usual course of trading as transacted at the date hereof,

vary ar purport to vary any Instalment Credit Agreament or any security
or guarantee provided in relation thareto or give any consents or licences
under the terma of any Instalment Credit Agreement ar any security or
guarantee provided in refation thereto provided that the Company shall
not be prohibited by this covenant from agreeing o any such variation
or giving any such licence or consent if io do so would not materially
and adversely affect the value to the Bank for security purposes of such
Instalment Credit Agreement or such security or guarantze and if to do
so would not affect the vabdity or enforegability of such Instalment Credit
Agresment or such security or guarantee, or

enter into any agreement with a financier, provider of mongy, creditor or
any othar party whatsoever (hereinafter called the "Financier”) which has
the sconomic effect of, or an esonomic effect similar to that of, providing
security in respect of or in connection with the provision of finance or
credit by the Financier and which invelves or may involve one or more
of the following:

iy safes, agreements for sale or transfers of any propery or nights
whatsoever to the Financier; andfor

{iy sales, agreements for sale or transfers actually or potentially on
behalf of the Financier to any third party whatsoever, andfor

{iiy the grant or possihle grant of authosity by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause

5.1{fiy;

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

Mo disposifion of the registered estate by the pro prietor of the registerad estate or by the proprietor
of any registered charge is to be reqgistered without a written consent signed by the proprietor for

the time being of the charge dated

in favour of Lloyds Bank ple

referred to in the Charges Reqgistei”

The Company represents and warrants to the Bank, and so that each such
rapresentation and warranty shafl be deemed te be repeated on each day during the
continuance of this seclrity, that, except to the extent disclosed by the Company to tihe
Bank in writing prior to the date hereof,

5.3

()

)

{c}

the Company has not made any election pursuant to paragrapb 2 of
schedule 10 to the Value Added Tax Act 1994 in relation to or affecting
any part of the Charged Property;

so far as the Company is aware after making dus and careful enguiry

the charges contained in clause 4 do not infringe any intellectual property
rights whether registered or unregistered whatsoever,

no circumstances have occurred during the Company's ownership of any
freehold or leasehold property and, so far as the Company is aware after
making due and careful enguiry, no circumstances occurred before the
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5.4

55

56

3.7

Company's ownership of any fraehold or ieasshold property now owned
by the Company which have led or could lead to a competent authority or
a third party taking any action or making a claim under any Environmental
Laws {including the requirsment to clean up or remedy in any other way
any contaminated part of the envirgnment or the revocation, suspensian,
vartation or non-renewal of any Environmental Licence} orwhich have led
ar could iead {0 the Company having to take action to avart the pos sibility
of any such action or claim,

{d} the Company is solely and beneficially interested in the Charged Froperty,
and
(=} no warning natice or restriction notice has been served in respect of any

Interasis in Securities owned {at law or in equity) by the Comparny under
or pursuant to Part 21A of the Companias Act 2006.

The Company shall not make or revoke such an election ag is referred to in sub-clause
5.3(a) in relation te any part of the Charged Property without the Bank's prior written
consent or unless the Bank requests the Company to deo o in which case the Company
shall immediately make or revoke {(as the cass may be) such an election in relation to
any par of the Charged Property that the Bank considers appropriate and aive valid
notification of it to H .M. Revenue and Customs.

The Company shall bear all costs of andfor pay fo the Bank on dermand all costs of
and consent to or cancur in the eniry of any registration, notice or memorandum on any
register in the United Kingdom or elsewhere {including without limitation sny reqgistration
under Section 20 of the Trade Marks Act 1994) which the Bank may reguira in order to
register of note any interast it may have in, to or under the Intellectual Froperty Rights
described (or any part thereof) and/or to restrict any dealings in, under or in connaction
with the Intellectual Property Rights,

The Company shall waive and procure the waiver of any and all moral rights (being the
rights conferred by Chapter 1V of the Copyright Designs and Patents At 1268} which
may affect or relate o the Infeilectual Property Rights as the Bank may raguire.

{a) Sub-clause 5.1{a) shall not prevent the Company without such consent
as is referred to in that clause collecting proceeds of the book and other
debts, monstary claims and choses in action forming part of the Charged
Propery in the ordinary course of the Company's business and paying
the same into the Company's account({s} with the Bank in accordance with
sub-clause 5.7{(b) {and additionally, in the case of Man-Vesting Debts,
strictly in accordance with sub-clause 5.7(d)). Where the Bank makes a
payment at the request of the Company which is dehited to any account
with the Bank which is for the time heaing in credil, the Bank shall be taken
to have given any necessary consent far the purposes of clauze 5.1(8)
to such payment unless such payment was made as a result of some
mistake of fact on the part of the Bank;

{=H The Company shall pay into its account or accounts with the Bank the
proceeds of the book and other debts, monetary claims and choses in
action farming part of the Charged Property providad that the Bank shall
be deemed to receive the emounts owing to the Company referred to in
paragraph (b) of the Charged Property Fourthly described in sub-clause
4.1 pursuant to the fixed charge contained therein and not pursuant o the
frxed charge on freehold and leasehold preperty Firat described in that
sub-clausa or as morgages in possession,
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6.2

{¢)

()

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

In the event that the Company enters into any debt purchase, invoice
dissounting or other financing arrangements with the Bank relating to the
purchase of any debts of the Company ("Debt Furchase Agreement”) then
without prejudice to the generality of clause 5.7k} the Company shall
give to its debtors or other obligors {(whose debts are the subject of and
referable to the Debt Purchase Agresment) such instructions as may he
reguired from time to time by the Bank to make payment of the proceeds
of such debts directly into the account specified by the Bank pursuant {o
such Debt Purchase Agreement or otherwise specified in wnting 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
ather remittance or instrument into the Receivables Account and pending
such remittance hold the same on trust absoluiely for the Bank, separate
from the Company's own monies, The Company acknowladaes that any
balance standing to the cradit of the Receivables Account shall ke held on
trust absalutely for the Bank and that it may nof, without the prior written
consent of the Bank, withdraw any such monies from the Recsiwables
Acoount.

DEPOQSIT OF TITLE DEEDS, ETC.

The Gompany shall, if being requested to do so by the Bank, for deposit with the Bank
and the Bank during the continuance of this security shall be entfitied to hold and retain
(unless held by a prior mortgagee at ihe date hereof and for as long as it remains the
prior mardgages):

(2}
{b)
{c]

{d)

(@)

(b)

all deeds and documents of tille ralating to the Company's freehold and
leasehold and heritable property for the time beaing;

all stoek and share cettificates and documents of title relating to Interests
in Securities;

all documents evidenciing the Instalment Credit Agreements, and any
securifies and guarantess provided in refation thereto; and

all such {if any) deeds and documents of title relating to the Charged
Propetty Thirdly, Fourthly, Seventhly and Tenthly described as the Bank
may from tme to time speacify,

If any of the Interests in Securities are in uncertificated or dematarialisad
form, the Company shall, forthwith upon being requested to do so by
the Bank, give or procure the giving of all necessary instructions, in
aceordance with and subject to the facilties and requirements of the
relevant system, to effect a transfer of Ile of such Securities into the
name of the Bank or its nominee and to cause the Operater fo issue an
Operator-instruction requiring the participating issuer in respect of such
Securities to ragister such transfer of title;

following the giving of sueh instructions the Gompany shafl procure the
registrar of such issuer to amend the issuer s reqgister by enfering the Bank
or its nominee pursuant to such transfer of title in place of the Company,
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7.2

7.3

7.4

7.5

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

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Carmpany shall at any time if and when reguired by the Bank execute and deliver to
the Bank or as the Bank shall direct such further legal or other assignments, morgages,
securities, charges, agreements or other legal documentation as the Bank shall require
of and on ail ar any of the Charged Property fo secura payment of the Secured
Okfigations. Such assignments, mortgages, securities, charges, agreements or ofher
legal documentation shall be prepared by or on bahalf of the Bank at the cost of the
Company and shall contain all such clauseas for the benefit of the Bank as the Bank may
require including without limitation, if 8o required by the Banik in the case of a mortgage
of charge on any frashold or l2asshald property, any such clausas as are contained
in any of the Bank's standard forms of mortgage from time o time and, in the case
of securities over heritable property, any such clauses as are contained in any of the
Bank's standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Company's
cost give notice 1o such persons 35 the Bank may require of the charges heraby effected
and any such further legal or other assignments, mortgages, securities, charges,
agreements ar other legal decumentation and shall take, do or execute such steps,
acts, deeds, documents and things as the Bank may consider necessary or desirable
to give effect to and procure the parfaction, of the security intended to be granted by
this Debenture ar any such further legal or other assignments, mongages, securities,
charges, agreements or other legal documentation.

On each nceasion that the Company acquires, or any nomines on the Company’s behalf
acquires, any property the title to which is registered or required to be registered under
the Land Registration Act 2002, the Company shalt immediately notify the Bank inwriting
of such acguisifion and each relevant title number or if the land is urregistered the
Company shall procure that titie to that property s duly and promplly registered {as
applicable) and in any event the Company shalf procure that this Debenture is noted on
the register with an agreed notice and the Company shall apply for a restriction in the
terms referred to in sub-clause 5.2,

Withaut prejudice to the security hereby constituted the Bank may at any time {either
hefore or after demand has been made by the Bank for payment of the mohey hereby
secured) by notice in writing to the Company convert the fleating 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,

H, without the Bank's prior writtzn consent, any seeurity enmas into axistence in favour
of a third party in relatfon to any part of the Charged Property Eleventhly described ar if
any person carries out, or attempts to cary cut, any enforcement or process (inciuding
any distress, execution, taking of passession, forfeiture or sequestration) against any of
the Charged Property Eleventhly described, the fleating charge over such property shall
automatically and instantly convert to, and have effect ag, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on morgagees by Section 101 of the Law of
Property Act 1925 shall apply to this Debenture but without the restriction imposed by
Section 103 of that Act and the statutory powers of leasing conferred on the Bank shall
be axtendad so as to authorise the Bank to leaze and make arrangements for leases at g
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8.2

83

8.4

10.

pramium or ctherwise and to accept surrenders of feases and grant options as the Bank
shall think expedient and without the need to ohserve any of the provisions of Sections
99 and 100 of the said Act.

The Bank in exercising Hs statutory power of sale, and any receiver appeinted by the
Bank in exercising his powers under this Debenture, shall be at liberty to sell at such
price and en such terms and conditions as it or he in its or his sole discretion thinks fit
and shall not be under any duty or obligation fo obtain the bast or any parlicular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other
person for any loss, damage, cost, expense or liability which the Company or any such
persen may suffar orincur as a direct or indirect result of the Bank exercising its statutory
power of sale, as hereby varied or extended, or such raceiver exarcising his powers
under this Debenture.

In favour of a purchaser the Secured Obligations shall be deemed to have hecome
due on the day on which demand for payment thereof is made by the Bank and the
afatutory power of sale, as hereby varied or extended, shall be exercisable fram and
after that date, which date (without prejudice to the equitable right to redeem) shall be
the redemption date.

COMFPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at any time hereafter zcquired by ar
belonging to the Company ar any part thereof,

{a) exercise the statuiery powsrs and any other powers of lgasing, latting,
entering inta agreements for leases or lettings and accepting or agresing
to accept surrenders of leases; or

{b) part with possession of such property or grant any lease, tenancy, licence,
right or interest to occupy such propetty or any part thereof, or

{t} amend or confer upon any person any lease, tenancy, lisence, right or
interest to ecoupy such property or any part thereof or grant any licence
o7 permission to assign, underlat or part with possession of such property
or any part therent.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF

A REGEIVER

10.1

10.2

At any time after the Bank shali have demanded payment of the Secured Ghligations or
the Company shall have requested it fo doso or an Insaolvency Event shall have acaurred
{upon the happening of which the security in this Debhenture shall be immediately
enforceable) the Bank shall have power, in writing undsr the hand of any offigial of
the Bank authorised by the Bank from time to fime or any person authorised by any
such official in writing, to appoint any persen or persons as the Bank thinks fit to he
an administrator or joint administrators or several administrators or joint and several
administrators of the Company or aiternatively a receiver or joint receivers or several
receivers or joint and several receivers of the Charged Properiy fo act, in the case of
two or more receivers, jointly, severally or jointly and severally in relation to any part of
the Charged Preperty and te the extent permitied by law similarly to remove any such
receiver and to appoint another ar others in his place.

If the Bank excludes any part of the Charged Property from the appeintment of any
receiver, the Bank may subsequently extend that appointment {or that of any receiver
reptacing such receiver) fo such exciuded part of the Charged Property.
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10.3

Any such receiver at the cost of the Gompany 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 option in his own name (and in any case hotwithstanding
any admintstration or liquidation of the Compary), do or omit to do anything which the
Campany could do or omit to do and (in addition) may exercise all or any of the powers
specified in Schedule 1 to the Insalvency Act 1986 {notwithstanding that such receiver
may not be an administrative recefver} and in particular (but without prejudice to the
generality of the foregoing) any such receiver may:

{a)

)

{d)

{e)

{f)

deal with, take possession of, collect and get in any of the Charged
Froperty:

carry on, manage, develop or diversify or cencur in carrying on, rmanaging,
developing or diversifying any business of the Company or any part
theraof and for any of those purposes receive, retain and use any
proceeds, books and records of such business and carry out or complete
{with or without madification) on any of the Charged Propery any works
of demolition, building, repair, construction, furnishing or any Groject or
development in which the Company was engaged:

raise or borrow any money from or incur any other liability to tha Bank
or any other person and on such terms as to interest or ctherwise and
with or without security as such receiver may think expedient and so that
any such security may, with the prior written consent of the Bank, be or
inclide a charge on the Charged Property ranking either in priarity to or
pari passu with or after the security hersby created;

forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1825 sell, realise, dispose of or concur in selfing, realising or
dispasing of (but where necessary with the leave of the Court) and without
the need to observe any of the provisions of Sections 99 and 100 of the
said Act let or concur in letting or surrender or coneur in surrendering or
accept surrenders of leases or tenancies of all or any of the

Charged Froperty;

carry any sale, exchange, realisation, disposal, tease, tenancy or
surrender of the Charged Property into effect by conveying, transferring,
assigning, leasing, ietting, surrendering or accepting surrenders in the
hame and on behalf of the Company {or other the estate owner) and so
that covenants and eontractual obligations may be granted in the name
of and 8o as {o bind the Cempany (or other the estate owner) so far as
such receiver may consider it necessary, appropriate or expedient for
the exercise of the powers conferred by this Debenture <o to do. Any
such sale, exchange, realisation, disposal, lease or tenancy may be for
cash, debentures or other ohligationg, shares, stock or other valuable
consideration and may be payable in a {ump sum or by instalments
spread over such period as such recelver shal! think fit and so that
any consideration received of receivable shall forthwith be and become
charged with the payment of the Secured Obligations, Plant, machinery
and other fixiures may be severed and sold separately frorm the premises
containing them without the consent of the Company being obtained
thereto:

obtain (by way of application or otherwize) any approval, permission,
consent and licence (including any Environmental Licence, planning
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{m)

{n)

{0)

permission and building regulation approval), enter into and perform

contrasts and arrangements, purchase materials and incur any type of

ohligation;

{iy promatethe formation of a subsidiary or subsidiaries 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
Praperty or with a view to such subsidiary or subsidiaries engaging
employees or providing management or other services in conneclion
therewith or for any other purpose or function which may be regarded
as hacessary or appropriate by such receiver from time to time;

(il 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 alf or any
aof the assets of the Company by any such subsidiary or subsidiaries
on a basis whereby the consideration may be for cash, shares,
debentures, loan stock, convertible loan stock or other securities,
shares of profits or sums caleulated hy reference to profits or
turnaver or Toyalties or ficence fees or otherwise howsoever and
whether or not secured on the assets of the subsidiary or subsidiaries
and whether or not such consideration is payable or receivable in a
lump sum or by instalments spread over such period as such receiver
may think fit;

take any proceedings in relation to the Charged Property in the name
of the Company or otherwise as may seem expedient including {without
prejudice to the generality of the foregaing) proceedings fer the collection
af rent in arrears at the daie of his appsintment;

enter into any agreement or make any arrangement or campromise which
such recsiver shalf think axpedient in respect of the Charged Property;

make and effect all repairs to and renewals and improvements of the
Company's plant, machinery and effects and insure the Charged Property
andfor maintain of renew any insurances of the same on such terms as
such receiver shall think fit or as the Bank may direct;

appoint managars, agerts, officere and employees for any of the
aforesald purposes at such salaries and for such periods as such receiver
may determine and dismiss any of the same;

adopt any contracts of employment entered into between the Company
and any of its employess with such variations to the contract as such

raceiver may think fit and dismiss any such empleyess;

axercize the Company's rights under any rent review clause contained in
any lease of the Charged Property First described and grant or apply for
any new or extended lease theraof;

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

do ail such things as may be thought necessary for the managemeant of
the Charged Property and the affairs and business of the Company;

grant, vary and release easements and other rights over freehold
and leasehold property of the Company and impose, vary or release
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104

10.5

10.6

10.7

10.¢

10,9

cavenants affecting such properly and agree that such property may be
subject to any easements or covenants;

{s]] purchase any freghofd and leasshold propetties and other capital assats if
such receiver considers it would be conducive to realisation of the Bank’s
security to do s0; and

{n do all such other acts and things as may from time {o time be considered
by such receiver o be incidental or conducive to any of the matters or
powers aforesaid or otherwise incidental or conducive to the realisation
of the Bank's securily o7 the exercise of his functions as receiver,

Sub-section 102(8) of the Law of Property Act 1525 shall not apply and all money
racaived by sych receiver shail (subject in relztion to aach paragraph below to any claims
having priority to the matter therein described) be applied.

fa) firat in payment of his remuneration and the costs of realization including
all costs and expenses of or incidental to any exercise of any power
hereby conferred,

() secondly {if such receiver thinks fit, but not othaerwise) in or fowards
payment of all or any of the matters referrad to in paragraphs {i}, (i), (iii)
and (iv) of Sub-section 109(8) of the Law of Property Act 1925 as he in
his absolute discretion shall decide;

{od] thirdly in or towards safisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed fo ba the agent
of the Company which alene shall ba responsible for his acts or defavlte and for his
remuneration.

Any such receiver shall be entifled to remuneration for his services and the services of
his firm at a rate or rates or in an amount or amounts as may froam tima to fime be agreed
batween the Bank and such receiver or {in defaulf of agreemeant) as may be appropriate
to the work and responsibilities invelved upon the basis of charging frem time to time
adopted by such receiver in accordance with the current practice of such receiver or
his firm and without in either such case being limited by the maximum rate specified in
Section 108{8) of the Law of Property Act 1925,

Only money actually paid by such receiver o the Bank shall be capakls of being applied
by the Bank in or towards satisfaction of the Secured Gbligations.

The powers conferred by this clause 10 shall be in addition to all powers given by staiute
to the Bank ar to any sush recaiver.

{a) {fany person fakes (or threatens to take) any steps to enforce any security
which ranks before or equal fo any part of this security in relation to any
part of the Charged Property, the Bank or such recaiver {in respect of
such Charged Properiy) may at any fime redeam any part of that person's
security or procure its transfer to the Bank or such receiver. The money
so expendsd by the Bank or any such receiver and all costs of and
incidental o the transaction inctrred by the Bank or any such receiver
shall be secured hersby and shall bear interest compuied and payable
as provided in clauses 2 and 3 from the date of the same having been
expendad.

{b} The Bank and such recaiver may gettle and pasgs the accounts of any
person entitled to any security which ranks before or equal to any part of

Pue. 19 038




1010

i1,
111

1.2

11.3

1.4

i2.

this security in relation t6 any part of the Charged Property. Any account
50 settled and passed shall be conclusive and binding on the Company.

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

PROTECTION OF THIRD PART!ES

Mo person {(gach & “Third Party”, including any insurer, assurer, purchaser ar
security hoider) dealing with the Bank or any receiver appointed by it or their
respective ernpicyees and agents need enguire:

{2} whather any right, exercised or purported to be exercised by the Bank,
such recaiver or their respective employees and agents has become
exercisable; or

fh whether any of the Secured Ohligations are due or remain sutstanding; or

{c) as to the propriety or reguiarity of anything done (including any saie,
dealing or application of money paid, raised or borrowed) by the Bank,
such raceiver or their respective employees and agents,

Each of thase things shall (as between that Third Party on the one hand and the Bank
or any receiver appointad by it or their respective employees and agents on the other
hand) be deemed to be exercisable, due, outstanding, proper, regular and within the
terms of this Diebenture (as the case may be) and to be fully valid and effective.

Alf the protections {o purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 and to persons contained in Section 42{3) of the Insolvency Act 1956
apply to each Third Party.

The Bank, any receiver appointed by it and their respective employees and agents may
give recepts to any Third Party. The Company agrees that each receipt shall be an
absolute and conclusive cischarge to such Third Party and shali relieve such Third Party
of any obligations to ses to the application of any agsets paid or transferred to or by the
direction of the Bank, such receiver, employee or agent.

COVENANTS
The Company shail:

(a) conduct and canry on its business in a proper and efficient manner and
not make any substantial alteration in the nature of or meode of conduct
of that business;

{b} within such peried as is allowead by law for the delivering of such accounts
to the Registrar of Companies, furnish to the Bank a balance shest and
profit and foss account complying with all applicable laws, regulations 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 to which they are made up, audited
and reported upon by an accountant approved by the Bank and also
from fime to time such other information about the Company {including
information about the assets and liahilities of the Company} as the Bank
may reassnably require;

f) maintain at al times the aggregate value of the Company's good
book debts and cash in hand as appearing in the Company's books
and investments quoted en any recognised stock exchange and its
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(&)

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 stack for the purpose} at such sum (if any) as the
Bank may from fime to time require by not less than one month's notice
in writing to the Company (and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Obligations). On
such dates (if any) in every year as may from time to time be required by
the Bank the Company shall obtain and furnish to the Bank a certificate
showing the said aggregate value tegether with dstails of any amounts
payabig by the Campany and outstanding which under Sections 175 and
386 of the Inselvency Act 1888 or under any other statute would in the
event of the liguidation ofthe Company constitute preferential debts, Such
cerificate shall be signed by the Managing Director of the Company for
the time being or any other Direclor of the Company acceptable 1o the
Bank. For the purposes of this sub-clause there shall be disregarded:

{iv any stock-in-trade the property in which remains in the seller
netwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,
order or digpogition ofthe Company: and

{ii} any book debts or cash in hand deriving fram any such stock-in-trade
as = referred to in paragraph (i) of this sub-clause:

mairtain at all imes the aggregate value of the amaounts remaining fo
be paid under the Approved Instalment Credit Agreements {excluding
those Approved Instalment Credit Agreemeants under which instalmenis
are more: than six months in arrears) at such sum {if any) as the Bank may
from time to time reguire by not less than one month's notice in writing to
the Company and on sush dates (if any) in every year as may from time fo
time be required by the Bank the Company shall obtain from the Managing
Directar of the Company for the time being or any other Director of the
Company acceptable to the Bank and fumish to the Bank a cerificate
showing the said aggregate value {including a full explanation as to how
that value was calculated);

not {except with the prior congent in writing vnder the hand of an official
of the Bank and then anly on such terms and conditions as the Bank
may specity) sever or remove from the Charged Property First described
any trade or other fixtures, fixed plant and machinery for the time beirmg
thereon except for the purpose of renewing or replacing the same by trade
or other fixtures or fixed plant and machinery of equaft or greater value;

{it comply with all cowenants, restrictions, requirements, pravisions,
regulations and conditions affecting the Charged Property {including
the use or enjoyment of it); and

(i) fully and punctually perforim 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 performance
{including a receipt for any payment made by the Company);

comply with alf relevant licences, consents, permissions and conditions
from time to time granted or imposed by the Planning Acts and nat without
the prior written consent of the Bank given any undertaking to or enter into
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(h}

{i}

(m}

{n}

{o}

{n}

@

any agresment with any relevant planning authority affecting the Charged
Froperty First described,

forthwith upon receipt of any permissicn, nofice, order, proposal or
recommendation given or issued by any competent planning authority to
the owner or occupier of the Charged Property First described or any
notice under Section 146 of the Law of Froperty Act 1825 or otherwise
fram any superior jandlord of the Charged Property First described
forward the same or a true copy thereof to the Bank;

not make or consent to the making of any application for planning
permission or any other application under the Planning Acts affecting the
Charged Property First described unless either the Bank has eonsented
in writing to such application being made or a copy of the proposed
application has been sent to the Bank at least one month before the date
of the application and the Bank has raised no objection to the making of
the apphcation;

permit the Bank or its agents at any time to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged
Property and/or of estabiishing whether or nof the Company is complying
with its obligations under this Debanture;

not take or knowingly fail to take any astion which does or mught
reasonably be expected to affect adversely any regisiration of the
Intellectual Property Rights:

maintain and defend tha Intellectuat Property Rights at all times {including
without limitation by paying at the Company’s expense all recording
and renewal fees) and taking all action reasonably necessary to defend
such intellectual Praperty Rights against any action, claim or proceeding
brought or threatened by any third party and to stop infringements thereof
by any third party,

not abandon or cancel or authorise any third party fo do any act which
would or might invalidate and jecpardise or be inconsistent with the
Intellectual Property Rights and not omit or authorise any third party
to amit to do any act which by its omission would have that effect or

character;

promptly notify the Bank of any infringerment by any third party of any
[ntellectual Froperty Rights;

not do or cause of permit to be done or omit to do anything which may
in any way depreciate, jsopardise or ctherwise prejudice the value to the
Bank or marketability of the securify created by this Debenture or of the
Charged Froperty;

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature (including without {imitation
any expenses in carrying out a planning permission unless a copy of
the relevant planning permission has been sent to the Bank at least one
month before the dats of commencemen! of such development and the
Bank has raisad no objection to such development),

not {withaut the prior written consent of the Bank) redeem or puichase its
own shares o pay an abnermal amount by way of dividend,
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132

{t)

(u)

notify the Bank immediately on the oscurrance of an Insolvency Event;

if any notice {whether agreed or unilateral} is registered against the
title of all or part of the Chargad Property First describad in sub-clause
4.1, give to the Bank full particviars of the circumstances relating to
such registration and, if such notice shall have been registered in order
o protect a purported interest the creation of which s contrary o 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 notice is withdrawn or cancelled:

respond promptly (and in any event within the time required by law) to any
reguest for information or notice served on it under or pursuant to Part
21A of the Companias Act 2006; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriction notice served on it vnder Part 214 of the Companies Act 2008,

REPAIR AND INSURANCE
The Company shall:

(a)
{0)
(c)

{f)
(a)

keep all bulldings and fixtures hereby charged in a good state of repair;
kaep all piant and machinery in good working arder ang condition;

insure and keep insured all its property and effects of every description
with reputable insurers and on terms for the time being approved by the
Bank {making such amendments thereto as the Bank may from time to
time require) against loss or damage by fire and by ferrorist damage and
such other contingencies and risks as may from time to time be required
by the Bank in their full reinstaternant value for the time being in the joint
names of the Company and the Bank or with the interest of the Bank
endorsed on the policy ar policies or noted as the Bank may require:

{unless deposited with a prior morigagee at the date hereof and for as
leng as it remains the prior mortgageea ar Unless the insurance to which
such policy or policies relate and which was approved by the Bank was
effected by a landiord with the respective interests of the Bank and the
Company endorsed or noted thereon) deposit with the Bank such palicies
a5 may he required by the Bank;

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

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

If default shall at any time be made by the Company in keeping itz
buildings and fixtures and plant and mashinery or any part thereof in
a good state of repair and in good working order or in effesting or
keeping up any such insurance or in paying any rent or other outgoings or
tifapidations or in producing to the Bank any such policy or receipt, it shall
be lawful far, but not abligatory on, the Bank to repair and maintain the
same with power to enter any of the Company’s property for that purpose
or to pay such rent or aiher cutgoings or dilapidations or to effect or renew
any such insurance as aforssaid as the Bank shall think fit and any sum
of sums so expended by the Bank shall be repayable by the Company
to the Bank on demand together with interest computed and payable gs
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13.3

134

135

14,

provided in clatses 2 and 3 from the date of payment by the Bank as
aforesaid and, pending repayment, shall be secured hereby.

ftr Al money which may at any time be received or 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 and {at the Bank’s oplion) the Company shall pay
sueh money to the Bank or shall apply the same in replacing, restoring or
reinatating the propetty destroyed or damaged.

The Company authoriges the Bank in the Company’s name and onthe Company's behalf
to make any claim against the insurar under any part of any insurance policy and to
admit, cempromise or settle such claim or any liability relating to any such claim or any
potential ¢laim.

The Cotmpany alsoe authorises the Bank to receive any amounis payable or received in
respect of any insurance policy or claim under any insurance policy and te give a good
discharge to the insurer i respect of such amounts. '

Any sum paid by the Bank to the lessor of any lease under which the Charged Property
First deseribed in sub-clause 4.1 is held {or Uunder any superior lease) in settlement of
arty claim made by the lessor for any rent or other oulgeoings or dilapidations reserved or
payable or alleged to be reserved or payable under the lease shall be deemed to be a
payment properly made under clause 13.2(a) (whether or not actually dus to the lessor
and whether or not disputed by the Company) provided that such payment was made
by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the
security hereby created,

EMVIRONMENTAL OBLIGATIONS
The Compary shall:

(a} phtain alt Envirenmental Licences applicable to the Charged Property and
to the Company’s business and cornply with the terms and condiions of
the same;

{h} comply with all Enviranmental Laws applicable to the Charged Property
and to the Company's business and not permit & contravention of the
same;

{c} notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental
Law or the terms and conditions of any Environmental Licence which
may have a matertal adverse sffect on the market valus of the Charged
Property or on the Company's business and shall forthwith take such
steps as the Bank may dirsct to remedy andfor cease the continuation of
any such alleged breach;

{d) promptly pay all fees and other charges in respect of any Environmental
Licence applicable to the Charged Property and to the Company's
business:

(=) forthwith notify the Bank ofthe receipt of and the sontents of any notices or

other commuinication varying or suspending any Environmental Licence
relating to the Charged Property and fo the Company's business and
forthwith take such steps as the Bank may direct to reinstate in full force
and effect any Environrnental Licence so varied or suspended,
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18.
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{fy forthwith supply the Bank with copies of any environmental reports, audits
or studies undertaken in relation to the Charged Property and to the
Company’s business; and

{t pay on demand the sosts and expenses {including Value Added Tax)
incurred by the Bank in commisaioning environmental audits fwhich the
Bank shall be entitled to do whenever it thinks fity and shafl permit the
Bank and its agents full and free aceess to all the freehold and leasehold
property of the Company for the purposes of such environmental audits.
(Such costs and expenses shall bear interest from the date of demand
computed and payable as provided in clauses 2 and 3, and pending
payment shall be secured hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company hereby exprassly warrants, represents and undertakes in relation to each
Appraved Instalment Credit Agreement, as and when the same is deposited with the
Eank:

ra) that such Approved Instalment Credit Agreement and any security or
guarantee provided in reigtion to it is fully valid and enforceable in
accordance with its terms, and that the form and content of the Approved
Instalment Credit Agreement and any security or guarantee provided in
relation to it complies with any relevant law including (without limitation)
the Consumer Craedit Act 1974 and any regulations made there ynder
and that the ereditor or owner under any sush Approved Instalment Cradit
Agreement has somplied with all other requirements under any such law
in relatien ta the provigion of sush credit;

(b} that any deposit or advanes payment as the case may be shown as paid
under such Approved Instalment Credit Agreement has in fact been paid
in the mannear thereiy stated

{t) that (except whete otherwise agreed) the sum stated in such Approved
Instalment Credit Agreement (or in the schedule accompanying such
Approved [nstalment Credit Agreement) as outstanding in respect of such
Approved nstalment Credit Agreement, is in fact outstanding at such
data,;

{d) that the particulars of any percon praviding any seeurity or guarantes
and of any assets secured appearing in any such Approved Instalment
Credit Agreement are correct in every respect and that such assets are
in existence;

{e) that save as otherwise notified the Company is not aware of any
proceedings brought againgt it or threatened or contemplated in respect
of any representation, breach of condition, breach of warranty wr other
express of implied term contained in any Approved Instalment Credit
Agresment;

{f} inany case where the debtor or hirerunder an Approved Instalment Credit

Agreement 5 by statuie given the right fo cancel the Approved Instalment
Credit Agreement, that the statutory period of cancellation has axpirad
without the right having been exercised;
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162

15.3

16.

(o)

{h)

(i)

that (save as dieclosed in writing fo the Bank} no agreemesnt has
been entered into, varying the terms of the Approved Instalment Credit
Agreement or any security or guarantee provided in relation to it;

that all documents constituting the Approved Instalment Credit
Agresment and any security or guarantee provided in refation to it and
all deeds and decumenis of title connected therewith have been or are
depasited with the Bank; and

that the Company has no knowledge of any fact which would or might
prejudice or affect any right, power or ability of the Bank or any recaiver
appointed by it to enfaree such Approved Instalment Credit Agreement or
any security or guarantee provided in relstion to it or any term or terms
thereof.

The Company agrees that it shall gerform all its obligations {including without limitation
obfigations as to maintenance) devolving on it by or in relation to the Approved
Instalment Credit Agreements and any security or guarantee provided in relation ta them.

The Company futther agrees that it shall;

(a)

{b)

(if it carries on a consumer credit busingss ar a consumer hire business
as defined by the Consumer Cradit Act 1874 or the Financial Servicas
WMarkets Act 2000) abtain and at alt times maintain Fingneial Conduct
Autharity (“FCA™ authorisation or permission for the applicable consumer
credit }ending activities, where appropriate covering the canvasasing off
trade premises of borrower-lender-supplier agresments and consumer
hire agreements, and will advise tha Bank forthwith should it recaive
notice from the FCA that it is minded to refuse any application for the
grant or renewal of such authorisation or permission or that he is minded
to revoke or suspend ary such permission or authorisation; and

procure that any persen by whom the debtor or hirer under any Instalment
Credit Agresment was introduced to the Company had and at all relevant
times maintains (if required by law so to do) FCA autherisation or
permission for credit-broking activities, where appropriate covering the
canvassing off trade premises of borrower-lender-supplier agreemernts
and conswmer hire agreemeants, and shall advise the Bank forthwith
should it corne to the Company's attention that such FCA authorisation
or parmission was not at any ralevant fime maintained.

ENFRANCHISING LEGISLATION

The Company shall;

(a)

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

(it notify the Bank forthwith if such propatty bacomes subject to an
Estate Managemant Scheme pursuant to Chapter |V of Part |
of the Leasehold Reform, Housing and Urban Development Aot
1993 and provide a copy of the scheme deed as approved by the
relevant leasshold vaiuation tribunal;

(il notify the Bank before exarcising {whether individually or
collectively with athers) any right conferrad upon the Company in
ralation to the property by Enfranchising Legisiation and supply to
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{b}

fiii

{iv}

{v)

the Bank such information as it may reasonably require in relation
to the exercise of suwch right;

not without the prior wiitten conseant of the Bank, agree the
terms of any new fease of the property (with or without any
further properiy} to he granied io the Company pursuant to any
Enfranchising Legiskstion or otherwise;

if as & result of the exercise of any rights conferred by
Enfranchising Legislation or otherwise the freehold interest andf
or any intermediate reversionary intsrest in the property becomes
vested in a thind pary an behalf of the Company {with or without
others), forthwith supply to the Bank particulars of such third party
and {where such third party is a body corporate) delails of any
shares therait to be issuad to the Company and delivar the share
certificate in respect thereof to the Bank when received; and

at its own cost taks such further action as the Bank may require in
relation to the security granted by this Debenture.

where any of the Charged Property First described in sub-clause 4.1
or any parl of it is or (without prejudics to clause 9) becomes subject to
any tenancy:

(i)

{iv)

(v}

forthwith notify the Bank on receipt of {and provide to the Bank
a copy of) any notices received from any tenant of the property
ar any part of it pursuant to the provisions of any Enfranchising
Legislation:;

nof serve Upon any tenant of the propery or any part of it a notice
pursuant to the previsions of any Enfranchising Legislation unless
the Bank has consented in writing thereio,

serve such notices in such form and take such other steps as the
Bank may reascnably require following the exercise by any ienant
of the property or any part of it of any rights arising under any
Enfranchising Legislation:

not enter info any agreement te grant a new [sase o any tenant

of the property or any part of it pursuant to or in consequence of
the operation of any Enfranchising Legislation unless the Bank has
cansented i writing thereto; and

not enter info any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to fransfer to any person
or persons the Company’s interest in the property subject to the
security hereby created unless the Bank has consent in writing
theretn and (if such consent be given or ba deemed to be given

az hereinafter provided) fo provide to the Bank such information in
respect of any such transter and its terms (including the identity of
the fransferess) as the Bank may ressonably require,

Provided that in all cases in this subclause (b} where the Bank's
consant inwriting is reguired before the Company may take further
action the Bank’s consent to such action shall be desmed to be granted
if the Bank has not raised any objection to such action within one imanth
of the date of the relevant request to the Bank for such consent. The
Company must at all times use its best endeavours {and at no cost
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17.
17.1

17.2

18.
181

to the Bank) to obtain the maximum compsensation permitted under
the relevant Enfranchising Legistation from any person or persons
axercising any rights under such legislation.

POWER OF ATTCRNEY

For the purpose of securing the payment of the Secured Obligations and for securing
any proprietary interest which the Bank has in any of the Charged Property, the
Company iirevocably appoints the Bank and the persons deriving title under it and its
and their substitutes and any receiver or receivers appointed under this Debenturs
(the "Aftomey”} jointly and also severally to be the Company's true and lawful attorney.
For the purposes aforesald the Attorney shall have the right to do anything which the
Company may lawfully do and all the rights and powers which may lawfully be given to
an attorney including, without prejudice to the generality of the foregoing:

{a) the right to do anything {o 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 Debenture;

[{v)] the right to act in the name of the Company;

(C) the right to delegate and sub-delegate any or ali of the rights of the
Adtorney:

{d) the right ta sfgn, execute, seal, deliver and otherwise perfect:

(i} any documents or instrurnents which the Bank or any reseiver may
require for perfecting the titke of the Bank to the Charged Property
or for vesting the sama in the Bank, its nominees or any purchaser:
and

(i any further security dosumentation referred to in clause 7.

The Company ratifies and shalt ratify everything done or purported to be done by the
Attorney.

INDENNITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by it
and their respective empioyees and agents {as a separate covenant with each such
persen indemnified) against;

{a} all existing and future rents, rates, taxes, duties, charges, assessments
and outgoings now o at any time payable in respect of the Charged
Property or by the owner of occupier thereof: and

=} all costs, claims, demands, expenses, charges, assessmeiis,
impositions, fines and sums and the consequences of any proceadings
of prasecutions arising directly ar indirectly from or in connection with
any breach by the Company of any faw 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 be paid by the Bank or any such receivar or any of their respective employees
or agents, the same shall be paid by the Company on demand with interest computad
and payeble as provided in clauses 2 and 3 from the time or respective times of the
same having been paid or incurred and, pending payment, shall be secured hereby,
but the Bank shall not be deemad fo have taken possession of the Charged Property
by reason of such payment,
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18.2

18.3

19.

20,
201

The Company herehy agrees o indemnify the Bank and any receiver appointed by it
and their respactive employees and agents (as a separste covenant with each such
person indemnified) against all loss incurred in connaction with:

{a) any statement made by the Company or on the Company's behalf in
connection with this Debenture or the businesa of the Campany baing
Lntrue or misleading;

{9 the Bank entering into any cbligation with any person (whather or not
the Company) at the request of the Company (or any person purporting
to be the Company},

fc any actual or proposed amendment, supplement, walver, consent or
release in relation to this Debenture;

fdy - any stamping or registration of this Debenture or the security
constituted by it and

(=) any failure to register this Debenturs in respact of any Charged
Froperty where such registration is required in order to praserve the
offactiveness or priority of the security created by this Dabanture,

whether or nat any fault {insluding negligence) can he attributed to the Bank or any
receiver appointed by it or their respective empliayesas and agents,

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

{a) in the case of any loss incurred by the Bank or its employees or agents
it arises from the Bank or its emplayees or agents acting other than in
gaod faih; or

{3)] in the case of any loss incurred by the receiver or his employees ar
agerts it arises from the recefver or his employees or agents acting
other than in good faith; o

fe) thara is a prohibition against an indemnity extending to that loss under
any law refating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subseguent assighment, martgage, security, charge

or other interest affecting the Chargad Propery the Bank may open a new account,

If the Bank does not open a new account it shall nevertheless be treated as if it had
done so at the thme 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 be credited or be
treated as having been credited to the new account and shall not operats to reduce
tha ameunt of the Secured Ohligations ewing af the time the Bank regeived the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether
under general law or by implication or otherwise, the Bank shall have the right at any
time or times and without natice to the Company (as well hefore as after any demand
Wnder this Debenture or athenwisa)} to:

{a) combing or consolidate all or any of the then existing accounts
fincluding accounts in the name of the Bank with any designation which
includes all ar any part of the name of the Company} and liahilities. to
the Bank of the Company,; andfar
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20.2

2003

21.
21.1

212

{0 set off or transfer any sum or sums standing o the credit of any ane
or more of such accounts {whether subject to notice or restriction
on availablity or not and whather denominated in Sterling or in any
other currency or currency unit) in or towards satisfaction of any of the
liabilities of the Company to the Bank on any other account ar in any
other respect.

whether such [iabilities be actual, contingent, primary, collateral, several or joint and
whather as principal or surety.

In the case of all accounts {(whether denoiminated in Sterling or in any other currency
or currancy unit) the Bank may at its sole discretion, and with or without netice to the
Company, elect to convert all or any of the sum or sums standing te the credit of any
stch account or accounts (in whole or in part) into the currency or currency unit or
the currencies or currency units of the whole or any part of the Secured Gbligations
{deducting from the proceeds of the conversion any currancy premium or other
expensa). The Bank may take any such action as may be necessary for this purpose,
including without limitatien opening additional accounts. The rate of exchange shall
be the Bank's spot rate for selling the currency or currency unit or the currencies or
currency units of the Secured Obligations for the currency o cumency unit of the sum
standing {o the credit of such account at or about 71.00 am in Landon on the date that
the Bank exercises its rights of conversicn under this Debenture.

The Bank shall nat be under any obligation to repay the depesits and credit balances
referred to in paragraph (a) of the Charged Property Fourthly described in sub-clause
4.1 or the balance on any Recelvables Account representing the proceeds of any
MNon-Yesting Debts until the Secured Obligations have been paid and discharged in
fubl.

NOTICES AND DEMANDS

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

{a) by hand or prepaid fetter post to its registered office or its address
stated harein or its address last known to the Bank: or

(s} by facsimile to the Company’s last known facsimile number relating to
any such address or office,

Any such notice or demand given or made undar sub-clause 21.1 shall be deemed to
have been served on the Company;

fa) at the time of delivery to the address referred to in sub-ciause 21.1(a), if
sent by hanad:
{b} at the aarlier of the time of delivery or 10.00 am en the day after posting

(or, if the day after posting be a Sunday or any ather day upon which no
delivety of letters is scheduled to be made at the earlier of the time of
delivery or 10.00 am on fhe next succeeding day on which defivery of
letfers is scheduled to be rmade), if sent by prepaid letter post;

(e at the lime of transmission, if sent by facsimile (and a facsimile shall be
deamed to have been transmitted if it appears to the sender to have
heen transmittad from a machine which is apparently in working orden);
or

{e} on the expiry of 72 hours from the fime of despatch in any other case.
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213

214

22

23,
231

23.2

23.3

234

Service of any claim farm may be made on the Company in the manner described in
sub-clause 21_1{z), in the event of a slaim being issued in relation to this Bebenture,

and shall be deemed to constitute good service.

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

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect
to convert all or any part of any sum received by the Bank pursuant to this Bebenture
{in whaole or in part) inta the currency or currency unit or currencies or currency units
of the whole or any part of the Secured Obligations {deducting from the proceeds of
the conversion any currency premilm or other expense) and the rate of exchange
shall be the Bank's spot rate for selling the cirrency ar currency unit or currencias or
eurreney unite of the Secured Obligations or relevant part theraof for the eurrency or
currency unit of the sum received by the Bank under this Debenture at or about 11.00
am in London on the date that the Bank sxercizes its right of conversion undear this
Debenture, The Bank may take any such action as may be necessary for this purpose,
ineluding withoeut limitation opening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is
denominatad is, is due to be or has been convered into the euro or any othar
currency as a result of a changs in law or by agreement betweaen the Bank and

the relevant obligor, then the Bank may in its sole discretion direct that all or any of
the Secwed Obtigations shall be paid in the sure or sUch other surrancy or in any
currency unit,

The Bank may apply, aliocate or appropriate the whaole ar any part of any payment
made by the Company tnder this Debenture or any money received by the Bank
under any guarantee, indemnity or third party security or fram any liquidator, receiver
or administrator of the Company ar from the proceeds of realisation of the Charged
Froperty or any part theraof to auch part or parts of the Secured Obligations (or as thae
Bank may otherwise be entitied io apply, allocate or appropriate such monsy) 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 on behalf of the Bank under this Debenture includes an
amount in respeect of Value Added Tax or if any payment due to the Bank under this
Crebenture shall be in reimbursement 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 3 and, pending payment,
shall be securad hateby.

Witheut prejudice to the generality of clauses 2 and 10, the Company shall pay to the
Bank {on a full and ungualified indemnity basis) all eosts incurred or suffered by the Banlk,

and any receiver appointed by the Bank shall be entitled to recover as a receivership
expanse all costs incurred or suffered by him:
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235

24,
24,7

242

243

25.
25.1

26.

(a) in connection with any application under Fart |If of the insolvency Act
1984,

fb} in defending proceedings brought by any third pary impugning the
Bank’s title to this security or the enforcement or exercise of the rights
and remedies of the Bank or of such receiver or receivers under this
Debenture; and

{e) (in the case of the Bank only) in connection with effecting any
appointment of any recelver of administrator or in dealing with any
appointment of, or notice of intention or application to appoint, any
raceiver of administrator by any party including the Company and without
prejudics to any other right of process of recovering such costs:

and all such costs shail bear inferest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending paymeant, shalf be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any procesdings
brought by the Company against the Bank shall bear interest from the date of such
award or agreement computed and payable as provided in clauses 2 and 3 and, pending
payment, shall be secured hershy,

MON-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect
any bill, nofe, guarantes, morigage or other security or any confractual ar ather right
which the Bank may at any time have far the Secured Cbligations or any right of remedy
of the Bank thereunder. Any receipf, release or discharge of the security provided
by or of any liability arising under this Debenture shall not release or discharge the
Company fram any fiability to the Bank forthe same or any other money which may exist
independently of this Debenture, nor shall it release or discharge the Company from any
liability to the Bank under clauses 18 or 23,

Where this Debenture initially takes effest as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respeact of the
meney and liabilities owing under the principal security to which this Debenture oparates
as & collateral or further security, this Debenture shall be an independent security for
the Secured Chligations.

This Debenture ig in addition to and iz not to prejudice or he prejudicad by any other
securily or securiies now or hergafter held by the Bank.

TRANSFERS BY THE EANK OR THE COMPANY

The Bank may frealy and separately assign or transfer any of its rights undar the
Cebenture of otherwise grant an interest in any such rights to any person or persons. On
request by the Bank, the Company shall immediately execute and deliver to the Bank
any form ofinstrument required by the Bank to confirm or facilitate any such assignment
or transfer or grant of interest.

The Company shall not assign or transfer any of the Company's rights or ohligations
under this Debenture or enter into any transaction or arrangement which would result in
any of those rights or obligations passing to or baing held in trust for ar for the benefit
of another person,

PARTIAL INVALIDITY
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27.

28.

29.

Each of the provisions in this Debenture shall be severable and distinct from one another
and if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall net in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

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

{a) be iiable to account as a moerigagee in possesgion for any sums other
than actual receipts,

(b} be liable for any ioss upon realisation of, or for any acfion, neglect or
default of any nature whatsoever in connection with, any part of the
Chargad Property for which a mortgages in possession might as such
othernwize be liable;

{e) be under any duty of care or other obligation of whatsoever description fo
the Campany in relation to of in connection with the exerdise of any right
conferred upon the Bank, any receiver appointed by it and hair respective
employees and agents,; or

{d} be under any liability to the Company as a result of, or in consequence of
the exercise, or attempted or purporied exercise of, or failure to exesrcise,
any of their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Securad Obligations shall {save for
manifest error) be binding and conclusive on the Cempany in any legal proceedings both
in relation to the existence of the liability and as to the amount thereof,

NC RELIANCE ON THE BANK

(a} The Company acknowledges to and agrees with the Bank that, in entering
into this Debenture and incurring the Securad Obligations:

() the Company has not relied on any oral or written statement,
representation, advics, opinion ar information made or given 1o the
Gompany in good faith by the Bank er anybady on the Bank’s behalf
and the Bank shall have no liahility {o the Gompany if the Company
has in fact o0 done;

fiy  the Company has made, independently of the Bank, the
Company's own assessment of the viability and profitability of any
purchase, project or purpose for which the Company has incured
the Sacured Ohligations and the Bank ghall have no liability to tha
Gompany if the Company has not in fact so done; and

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

fb} The Company agrees with the Bank that the Bank did not have prior to
the date of this Debenture, does not have and wili not have any duly to
the Company.
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{f} in respact of the application by the Company of the monay hereby
secured;

(i} in respect of the effectivenass, appropriateness or adeguacy of the
seciiity constituted by this Debenture or of any other security for the
Secured Ohligations; or

{ii} to preserve the goodwill of any business carried on by the Company
By running, or proecuring the running of, such business ar otherwise,
aither before or after the enforcement of this Debenture.

(¢l The Campany agreas with the Bank for itzelf and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employeas
or agents shall have any liability to the Company in respect of any act or
omission by the Bank, its officials, employees or agents done or made
in good faith,

MISCELLANEQUS

Any amendment of or supplement to any part of this Debenture shall only be effective
and binding on the Bank and the Coinpany if made in writing and signed by boeth

the Bank and the Company. References to “this security”, or to “this Debenture”
include each such amendment and supplemant.

The Company and the Bank shall from time to time amend the provisions of this
Lrebenture if the Bank notifles the Company that any amendments are required to
ensure that this Debenture refiects the market practice prevailing at the relevant time
following the intredustion or extension of economic and maonetary union andfor the
eurg in alt or any part of the European Union.

The Bank and the Coempany agres that the occurrence or non-osourrencs of Evropean
economic and imecnetary union, any event or events associated with European
economic and monetary union andfor the introduction of any new currency in all or any
part of the European Union will not result in the discharge, cancellation, rescission or
termination in whole or in part of this Bebenture or give any party hereto the right {o
cancel, rescind, terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this
Cebenture shall only be effective if given in writing and then onby for the purpose for
and upen any terms on which it is given.

Forthe purpose of exercising, assigning or transferring its rights under this Daebenture,
the Bank may disclose to any perscn any information relating to the Company which
the Bank has at any timea.

The restriction on the right of consolidating merigages contained in Section 93 of the

Law of Property Act 1925 shall not apply to this Debenture or any further or other
security entered into pursuant to this Debenture,

Any change in the constitution of the Bank or its absarption of or amalgamation with
any other persen shall not in any way prejudice or affect the Bank’s rights under this
Debenture.

If {but for this sub-clause) any company which has issued any Securities would by
virlue of this Debenture be a "subsidiary undertaking” {as defined by the Companies
Act 2006 or the Companies Act 2006) or "associated undertaking" {as defined by
the Companies Act 2008 or any statutory provisions for the time heing relevant for
the purpose of the preparation of the BEank's accounts) of the Bank, then the Bank
or its nomings shall oy exercise any voling rights in relation to such Securities
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tang any other rights which are charged to the Bank pursuant to this Debenture and
which ars relevant for the purposes of the definitions of subsidiary undertaking and
associated undertaking) in accordance with the Company's instructions and in the
Company’s interest, except where the Bank o1 its nominee is exercising such rights for
the purpose of preserving the value of the security hereby created or for the purpose
of realising such security.

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

Unless and untif the Bank shall have made demand for payment of the Secured
Chligations or one of the ather events mentioned in sub-clause 10.1 shall have
necurred, the Bank shall not be entitled (except for the purpeses mentioned in sub-
clauses 12{5), 13.2(a) and 14(g)) to enter upon the Company's freshold or leasehokd or

heritable propetty ar fo abtain possession thereof,

Each term in any dosument relating to the Company's obfigations to the Bank is, to
the extant not set out in or otherwise incorporated into this Debenture, incorperated
into this Debantura in so far as is nacessary to comply with section 2 of the Law of
Property {Misceilaneous Provisions) Act 1989 but, except where stated othenwise, if
there is any conflict betwaen that term and any other term of this Debenture, that other
term will prevail,

This documeant shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Debenture and any dispuis (whether contractual of non-contracteal, inchuding,
without limitation, claims in tort, for braach of statutory duty or on any other basis)
arising out of or in connection with it or its subject matter ("Dispute™) shall be governad
by and construed in accordance with the law of England and Wales.

The parties to this Debenture irrevacaily agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive
jurisdiction over any Dispute. Nothing in this clause shall limit the right of the Bank to
take proceedings against the Company in any other court of compatent jurisdiction,
nar shall the taking of proceedings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurently ar not, to the extent
permitted by the law of such other jurisdiction.

IN WETNESS whereof the parties hereto have executed this Debenture as a deed and have
delivered it upon is being dated.
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Use this execution clause if the Gompany is to execute acting by only one director

Signed as a deed bg%h

Campanattd 5 T Cowe B S

U F

acting by '

’L. A ' . Direcior

in the presence of:

Withess: {nams}

“{signature}

Address:

Occupation:
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Signed as a dead by
as attorney for and on behalf of

LLOYDS BAC-PES R the presence of:

BETVWEEN LLOYDS BANK PLC (hereinafter PROVIDED THAT this release shall not

called the "Bank"} of the one pait and within
named Company (hereinafter called@e;. ..
“Company”) of the liE :

Al Cmmpany fn::m any lrability to

e . *

W G SR "Séﬂ'.rherenf the Bank has executed
RELEASES UI'Itﬂ ihe anpany ALE the thie Instrement as a deed and has delivered it
Charged Property (as defined within) TO upan its being dated.

HOLD the same unto the Company freed and

discharged from the within written Debenture

and all principal money; interest, claims and

demands whatsoever thersunder.

SIGNED as a deed by 2% attorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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