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Registration of a Charge

Company name: GRAND AVENUE DEVELOPMENTS (WITHDEAN) LTD

Company number: 12800775
X9X4936X

Received for Electronic Filing: 28/01/2021

Details of Charge

Date of creation:  21/01/2021
Charge code: 1280 0775 0001
Persons entitled: LLOYDS BANK PLC (COMPANY NUMBER 2065)
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 12800775 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LDT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12800775

Charge code: 1280 0775 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st January 2021 and created by GRAND AVENUE
DEVELOPMENTS (WITHDEAN) LTD was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 28th January 2021 .

Given at Companies House, Cardiff on 29th January 2021

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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LLOYDS BANK *

SEC-EME-18738

e

Debenture
{company or limited liability partnership)

To be presaented ko reglstration at Companles House within 21 daya of daling.

Form of Charge filad at HM tha LandRegisiry under reference MD1380C |
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1 Mame. _ :
- Eﬁﬁéﬂi} AVENUE @EV&%@PME‘T?@?& iW?TWﬁEAI\i) LID {the-

'3 “aumpany”}
_ 'Regaﬁt&md Number

42BOOTTS

- Address

BETWEEN

B mem& Hmuss GUITHAVON STREET, &Sﬁ%‘x WITHAM, CM8 18

Lioyds Eamk FﬁLﬂ of Pendeford Securitles Cenlre, Dept 3282 Fendefnrd amsmas

| Fark Wabasim Road, Walverhampton, WV SHZ

- DEFINITIONS AND INTERPRETATION
i this ererﬁure the foll awmg words and axp{es&iﬁm shall have the following

meRnings:

3“Aprpmvm:i instaiment Credit Agreenent” means Instalment Credit Agreements for
e tirtie being ﬁepasatsd with the Bank and approved by the Bank for e pw'pasa af the

. caloulation required by sub‘ciausa 12(d);

*Chatged Property” means the um:ﬁeﬁaking. as&ats, pmpﬁnim, rmfenuasr ri;;hts an

benefits Flest, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Sevenihly, Eighthly, Ninthly,

Tenthily and Elevenihly described in autwﬂauw 4.4 and rafamnma o the ﬁnargaﬁ_f
Praperty hoiude rgfaransas ey sty part ofit;

“credla Agfeamems" mesns ais'agr&em&nts now o h’aré&ﬁes‘*- enlsred into by fhs

- Company under which the Company has provided or agreed to provide credit {as definegd

by seclion & of the Consurner Credit Act 1974) to any person of any amcurt and i

agreements now or hersafter eitared intoby any person othier than the Campany under

“wiich tradit {as 5o defined) is provided or agreed to be providedand the bensiit of which
s assigried to of Qgremuaa vested In the Company,
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"Charged Saouritien” meansg:

{a} all those Securilles which {or the cortificales of which) am now or may
ol any Yme in the fulure be:

{i} lodged with or held (in cortificaled or uncertificaled form) by the
Bank or k5 agents on bahalf or for the acoount of ths Company; or

() tansferred lo or regisierad In the neme of the Bank or its nomines{s)
on behslf or for the account of the Company; or

{iii} heid (wheiher in cerfficated or uncertificated form) by any person
other than the Company for of to the ordar of the Benk or Hs
nominee(s) st the request of or by amangement with the Company; or

{iv} held in uncenificatec form by a member of CREST or any other
similar systom (Including the Company Hself If 8 member of CREST
or other similar system) where the Bank or its nomines{s) may fo the
exclugion of the member of tha system direct the trensfer of such
Securities;

{whelher lodged, hald, transferred or reglslersd for safe cusiody,
colisction, sscurlty or for any specific purpose or generally and either
before or after the date hareofy; and

b} the benefll of all agresmants, arangements, underigkings or accounts
under which any person holds on behalf of or on trust for the Company
or has an obligation to dellver or Wansfer, any such Securities o the
Company or o the order of tha Company; and

{c} alf those Securlties hald by the Company now or af any ime in the
future In any subsiiiary underlaking as defined in Seclion 1182
(logether with Scheduls 7) of the Companies Act 2008;

“Enfranchising Legisiation” menns any lepisiation conferdng upon a tenant or isnanis
of proparty {whether individually or colieclively wilh other tenants of that or other
properlies) the right to acquire 2 new lease of that property of (o acqulre or require
the meguisition by 8 nominee of the freahold or any intevmediate reversionary Inlerest
in thai proparty including (without Emitetion} the Leasshold Reform Act 1987 and the
Leasshold Reformn,.Housing and Urban Developmant Act 1993 and the Commonhold
and Leasehold Reform Act 2002 but does not includa Part If of the Landiord and Tenant
Apt 1884,

“Environmental Laws” means ail laws {stalutory, common law or otharwise) including,
without limitation, crculars, guidance notes and codes of pracics from Ume o time
regulailng the contral and pravention of poliution o land weter or 8imosphere end/or
tha carrying on of any procesa or activity on premises and any emissions from and afl
waste produced by such installations andfor process or aciivily and any chamicals of
subsiances raiating to the same whether ralating %o hesith and safety, the workplace,
the environment or the provislon of energy (ncuding without iimilation the Health snd
Safsty & Work sic. Act 1874, the Control of Poliutlon Act 1974, the Environmentsl
Protection Act 1880, the Environment Act 1895, the Waler industry Act 1981, the Water
Razourcas Act 1991, the Stelutory Water Companios Acl 1991, the Water Gonsalidation
{Congenuential Provisions) Act 1881, the Water Act 2003, the Clean Alr Act 1983, the
Alkall, stc., Works Regulstion Act 1808, the Planning {Hezardous Substanges) Act 1800,
the Public Health Acls and the Radioactive Substance Acl 1093 and an} European
Union divettives or regulations regulating the sama) from time 1o time in force and any
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other instrument, plan, regulation, permission, authorisation, order or direction made or
issued thereunder or deriving validity therefrom;

Environmantat i.icsnca“ means any permit, licence, authorisation, Ez«nsenﬁ or offar:
approval required by of given pursusnt to any Enviroamenial Laws;

“Liiring Agresmaents” mans all agreaments (not being Credit Agraemems} riow
or hersafter entered into by the Company for the bailment or (in Scotiand) the hiring

-of goods o any person and all agreements {not being Cradit Agreaments) now or

Hereafter antéred info by any parsan other than the Company for such baliment or
{in Scotland) hifing tha benafit of whmh is assigneti foor ntherw 58 v&smd in %ha
Company,

“Insolvency Event” In relation to the Company means each of the foll nwing

= & meeting 15 convenad Tor the purpose of considering a resolution 1o wing
up the Company, .

b such 8 resolution as is mantmnad in paragraph (a} is passad

{e} a mesting of the direciors or membears of the Company is corvened for

the purpose of considering a resolution to seek a winding up order, an -
administration order or the appoiniment of an adminisirator;

{dy - - sueh a resolution 85 Is mentloned In paragraph (c) is passed;
{=) . & pefition for & winding up or an application for an administration arder is
. matle by the Company orits directors or members or Is presented against
the Comparty;
(1] - gueh an order a8 is Mmentioned in gamgraph {e} s miado;
- fa) . - anotica of appointment of or notice of Intention to appoint an administrator

is fasuad by the Company or s directors or members or by the holder
-of & qualifying floating charge or & proposal Is made for, or the Company
becomes subjeot tn, any voluntary arangement;

(hy aracaiver {administrative or otharwise) is appamied overalior paﬁ ofthe
CGompany's assels)
) . the Company takes part m. any action {inciudmg antaring negoliations)

with a view o readjustmenit, reschaduling, forgiveness or defarral of any
- part of the Company's indebledness;

SR the Company proposes or makes any general aas;gnmeni compositi nn '

or arrangarment with or for the benefit of all of some af the Company's
eradifors;

: _{k) e Company suspends or threatens to suspand making gayments oall

or soine of the Company's chaditors;

{9 afry achon s taken In any jurisdiction which is. mmEEar or ana%mgmis ta any:

o - of the foregoing; of -
{m}  the Bank has reasonable gmunds far balimring that any of tha foragolng
is imminent;

: “!nsta!mant Credit Agreements” means the Cradit Agresments and the H%mg
Pgresments;

““intellectual Property ﬂ!ghtﬁ“ eans;
{n} all present and fulure copyrights, patents, designs, irademarks, sew%c&

marks, brand names, Inventions, design rights, know-how, formulas,
“confidential information, trade sectels, computer software programs,
-eomputer systems and all other intellectusl propenty rights whatsoaver
withoud any limitation, whether registered or unregistered. In all ol any.
part of the world in which the Gampany Is legaity. banalicial Ey or #:-thsmhas-
iriterasted;
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{o} tha beneflt of any pending applications for the seme and ali banefits
deriving therefrom and thersunder including but not limited {o royalties,
fess, profil sharing sgreemants and Income arsing tharefrom and ail
Heancas inrespact of or relating to any intellectusl propary rights, whelher
such licences are grented to the Company or granted by the Company,

“interenats in Sacurities” means the Charged Securities and all slocks, sheres,

sacurities, rights, monay or property or alher assela acarulng or offered at any dme by

way of conversion, redemplion, bonus, preference, option or atherwise 10 or in respect
of any of the Charged Securlties including without Iimitetion all dividsnds, Inferest and
other incoma payaiie in connaction therawith;

“Nonvesting Debis” means all book and olher debts which are purchassd or
purported fo be purchased by the Bank pursuant io eny debi purchase, invoice
discounting or other financing srangement ralating o the purchese of eny debls for tha
time belng In force between tha Company and the Bank but which fail o vest absolutaly
and sffactively In the Bank for any reason;

“Bianning Acts” msans all leglsiation from time to time regulating the development,
vse, safelty and control of properly including without imitation the Tawn and Couniry
Planming &ct 1880 and sny instrument, plan, regulation, parmission and direction mada
or Issued thereunder or deriving validily thevalrom:

“Related Rights™ means In reialion to any book or other dabls:

i} el sgcurity, bonds, guaranises, Indemniliss In relstion to such debis;

{q} the right to demand, sue for, recover, recelve and give raceipis for sl
smounts due and to bacoms dus under the contract or arrangement under
which such debls srise;

{r) the banefit of all covenanis and underiekings frem, and ali causas and

rights of action againal, the deblor in respact of amount due and 1o
become due under the coniract or arengament under which such debls
arise, aod

{a} gll ledgers, documants, computer of electronic data {including opemiing
sysiemns} recording or evidenclng such debls;

“Secured Dbilgations” mesns:

{t} all monay and labliles and other sums heraby agraad to be paid by the
Compeny to tha Bank; and
) all other money and llablitles expressed o e secured hereby (Inciuding,

without Imiatlon, sny sxpensea and charges arsing ot of or in
conneclion with the acls of matiers refarred fo in clauses 10, 13, 14, 1§,
23] and all other obligations and tiabilities of the Company under this
Deberdure;
“Secusities” means all siocks, shares, bonds, certificates of deposh, bills of exchange,
daposiory racelpis, tosn caphal, denvatives {including any currency or cumency unil,
liersst rate or commodity hedging errangement) and other securities of any kind
{whether In certificated or uncertificated form and whether marketabla or clharwise); and

“Yelus Added Tex" includes any other form of sales or tumover tax,
in thiz Debentura:

{8} The expressions the “Company” end the “Bank™ where ihe contaxt
admits Include thelr respective successors in litle and/or assigns, whether
immadiate or derivalive, Any appolntment or remmoval undeg clause 10 or
consents under this Debenture may be made of given In writilg sxecuted
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by any such successors or agsigns of the Bank and the Company hereby
irevocably appoints each of such successors and assigns to bae iis
attorniay In the kerms and for the purposes sel oul in clause 17;

{b) unless the context requires otherwise;

{i}

the singular shall includs the plural and vice versa,

any referance to a persor shall include an individiai, company,

.cmrpnm%ian limited Yahillty partnership or other body corporate,

Joint venture, sucialy or an unincorporated aﬁswatmﬁ arganisation
or botly of persons {including withoui limilation 2 trust and a

 partnership) and any governmeni, stale, government or siate

[y

: }ﬁ;}

agency or international organisation {whather or not & legal eniity).
References to a person aiso include thal person’s successors and
asslgne whaether immediate or deﬁvatwe

the. expzfassicn “this Debeantura” means this debeﬁtum and shall
exiand o every separale and independant stipulation mntaéﬂsd
hetain; -

any righi, entilernent or power which may be exercised ot alty
detenmination which may be made by the Bank under or in

‘connection with this Debenlure may be exerclsed or made In the

absolule and unfetlersd discretion of the Bank which shall rmt ba

 under eny obligation o give reasons therefore;

)

references to any staiulory provision iwhmh for this purpose means
any Acl of Parllament, statutory instrument or regulation or Europesn

directive or rﬁgu!ahan or oiher European legisiation) shall Include a
reference 1o any modification re-enactment or feplacemant thereo!

for the time being in force, all regulations made thersunder from time
o ima and any analogous provision or rule under any applicable
foreign faw, - _
ior-the avoldance of any doubt, the rdghts, poweérs and discretions
confarred upon the Bank by or pursuant to this Debenture shall

{uniess otherwise expressly stated) apply and be exercisable

- regardless of whether 2 demand has been made by the Bank for the
~payment of the Secured Obligations or any of them and regardiess of

':5-;»-5-';)

whsihar the power of sale or other powers and remadies conferred
on morgagess by the Law of Praperty Act 1925 or this E}&bentwa -
shall have arisen or become exgrcisable; and

references to clsuses, sub-clausas and schedules shai! be
references to clausas, sub-clauses and Schedules of this Debanture.

The fgﬁausa.?ﬁaaﬁm‘gs and margina! notes shall be ignored in consiruing this Debenture.
The perpetulty period applicable to any rust constituted by this Debanture shall be eighty

years,

ﬁ.@ﬂEE&%EEﬂ” TO Pﬁn’f

The @ﬂ?ﬁﬁﬁﬁ&f shall payiothe Earzk In accordance with any relevarnt @gm&meaz banwasen -
tha Bank and the Company relating 1o the amounts hereby secuared ar, in the absance

of any such agr&ament on demand,

"
.
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{8) el money and Habillles whether aclual or conlingent {including further
acdvances made hersafter by the Benk) which now are or ai any time
hereaflar may be due, owing or Incured by the Company to the Bank
arnywhare or for which the Company may be or become liable to ihe Bank
in any mennes whalsoevar withoul lmitation {and (in any case) whether
alone or jolndly with any other person and in whalever siyle, nams or form
and whether as principsl of sursly and notwithslanding that the same may
at any eariler e have boen dus awing or incurred to some other parson
and have subsequently become dus, owing or Incurred io the Bank as
& rasull of a trensfer, assignment or other transaction or by operation of
lawy;

{b} interast on all such monay and lablities to the date of paymoent at such
rate or rates &5 may from ims to ime be agreed between the Bank and
the Company or, In the sbsence of such agresmaent, at the rats, o the
cass of an amount denomingled in Stering, of two percentage polnts
per annumn above (he Bank’s base rate for the time being in foree {or
ita equivalent or substitule rate for the tme being) or, In the cese of an
amount denominalad in any currency or currency unif other than Sterling,
at the rate of two percantage poinls per annum above the cost lp tha Bank
{es concluslvely delermined by the Bank) of funding sums comparable
be and in the cumency or cuwirency unit of such amount in the London
interbank Market {or such other market 83 lhe Bank may selsct) for such
tonseculiva pennds (including overnight deposits) as the Bank may in its
absoluts discretion from time 1o ims select

{o} comrigsion and olher banking cherges and legal, administrative and
olher costs, charges and expenses Incured by the Bank In relstion lo
the Debenture or the Chargad Propsrly {(Including any scls neceasary
to release the Chargad Propenty from this security), or in enforcing the
secunty heraby crested on a full and uwuelified Indemaity basis; and

{d} any fses charged by the Bank for the 4ima spenl by the Bank's oflicials,
employess o agenis In dealing with any mattsr relaling to this Debenture,
Such fees shall be payabls ai such rale as may be spacified by the Bank.

INTEREST

The Company shall pay intarest ef the raie eforesaid on the money so due (whether
bafora or afler any judgment which may be recovered therefore) upon such days

in each year as the Bank and the Company shall from time 10 Ume agree o, in the
absence of such agreement, as the Bank shall from time fo ime fix and (without
prejudics to the right of the Bank to require paymant of such interest) all such Intarest
ghall ba compounded {Doth befors and after any demand or judgment) upon such
days in each yaar as the Bank shall from time o fime fix.

CHARGES

The Company with full tille guarantes hereby charges with the payment of the Secured
Qbligations and so that the charges hereby crealed shall be a coninuing security;

First: The freahold and lassehold property (i any] of the Company both present and
future including (without prejudice to the generalily of the foragning) the properties (i
any} specified In the Schedule {and, where any such property Is leasshold, any present
or future right or interest conferred upon the Company In relation therei® by virlue of any
Enfranchising Legislalion including any righis erising against any nominee purchaser
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pursuant thersto) and all bulldings and fixtures {including trade fixiures) fixed plant and
machinery from lime to tima on any such property and all liens, morigages, charges,
options, agreemenis &nd tights, illes and interesis (whether legal or equitable) of the
Gampany in.or over land of whatever desoription bath pfes@nf and fubgs.

Saﬁmnd iy; All the right, litle end interest of e Comparyin al fixed plant and mischinery
on any freehold or lsasshoid properly forming part of the Charged Property from time
to time hired, leased or rented by the Company frdm third parties or acquired by the
Company from third parties on a hire, instalment or conditional purchase basis | including

{without prejudics to the generality of the foregol ngy the Company's dght to.any refund

of rentals or other paymenzﬁ

Thirds ¥ AE% hook debls {(nciuding wsthcut lenitation any book debls which are Non-
Yesting Dabis) boih present and future due or owing to the Company or in which tha

Company i legally, beneficially or olnanvise intereslad {and the proteads thereof) and
the beneft of ali rights relating thereto Including (wsth@uk prejudice o lhe genarality of
the foregoing) the Relaled Rights, negotiable or non-negoliable instruments, legal and
equitable charges, reservation of propretary rights, rights of fracing and urpaid vendors'
liens and sirmiler &od assosiated righls,

Fourthiy: Al other debts {including without limitation any cther debls whith gre Non-

Vesting Debts), claims, rights and ¢hoses in action both present and future of ihe-

Campany of in which the Company is legally, beng ficially or ctherwise interasted {and
the procesds thereod) Including (without prejudice o the generality of the foregoing}:

(&)  daeposiis and credit belances held by the Company with the Bank or any-
third pary from fime 1o tme both. pregent and future (including choses in
action which give rise or miay give rise te o dabt or dabis} owing io the

Lompany (amﬁ the procoeds thersof);

{3} any amgints owing 1o the Company by w&‘g of rang, fitafice fon, samvice
- gharge ot dilapidations by any tenant or lizenses {ineach case whelhet
‘prasant or future) of any freehold or leasehold property from timie 4o time
forming part of the Charged Property and any ground rents and rent -
charges, tenl deposits and purchase deposils Owing to the Company
'{and i each case, the proteeds thareof);

foy - -~ without prejudice 1o garagraph (d} below, any amourits aw%mg or which
: may becoma owing to the Gompany urder gny buftdmg, sonstruclion or
develonment contract or by vittue of the Company's nghis under any
tetention o nther trusts, whether or not any centificate as to the amount -
- due has been issued In res;}'ec‘é thereof (and the procesds thereof);

| '(d} ]  without prejudice fo paragraph (&) below, all rights {and the proceeds of -

- suich rights) present or future, attugl or contingent, ansing unter of in-
cemnection with any contract whatsoever In witlch thie Company has any
right, itls or interest {incfuding, without imitation, el policles and contracts
- of insurance and assurance); :

(&) any amoints owing ar which may become owing tothe Company by way

of darmages, mmpeﬂsaﬂnn ar atherwisa wider any judgrment or ordar: of
any cempetent aulhority huwsoever anising or by way of settlement or
pompromise of any legal procesdings; and

"
B,
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{f} the benafil of &l rights relating to such debis, claims, dghts and chosss in
action indluding {without prajudics to the generalily of the foregoing) such
righis as are Thirdly described in this sub-clause.

Flithly. Whara ihe Company for the lime belnp carilas on any business compwising or
relating to tha provision of credit (s defined by Section 9 of the Consumer Credit Act
1874 or any business compnsing or ralating to the ballment or (in Scoland) the hiring
of goods:

this full benefil of and 8l rights under the Credit Agreements, including &l money payable
under or in respect of the Credit Agresments;

{g) the full benefil of and all righls under the Hiring Agreements, inciuding all
money payable under or in respact of the Hiing Ageements;
h the full benefit of and all rghis relaling to the insialment Credit

Agresmenis including all legal and equitabla charges and other securilies
and guarantess and the other rights snd remedias expressly or implisdly
reservad by the Instaimani Credi Agreemants and by such securifles and
guarameas;

{i} the Company's present snd future rghis and interesis (if any) in and o
any chattels comprised in the Instalment Credit Agreemaents or securities
and guarantess providad in relation therelo including {without prejudice
to the generality of the foregoing) any right o damages releting thereto
and the bensfit of any wamantizs given In respecl theveal insofer as the
proparly oF any iInterest in such chatials remains vesised in the Company,
and

)] the full benall of the Company's nighis and interests {If any} In and lo
el insurancs sffaciad Dy the Company of by any oiher pamson of any
chaliels comprised in any instaiment Credil Agreements or any sscurlty
or guaranies provided lo retation therein,

Shathby:

fhe Charged Securifes;

{hi all rights In respact of or incidente! to the Chemged Securiiies; and
§

)] the interests in Securities,

Ssventhly: The Intebectual Properly Rights,
Eighthly: The goodwH and the uncaliad capital of the Company bolh presant and fulure,

Mirnthly: Ad cifar piend and machihery, Nlings end sguipment (not In any such casa
baing the Company’s siock-in-trade or work in progress) now or at any time hereofier
belonging to the Company or in which the Company Is legally, benaficially or otherwies
iarasted, wherever siluaied and whether or not offived to any freehold or leasehoid
proparly of the Company.

Tanthiy: Al the rights, interesis and bangfiis of the Company under sny present or
Ruture hire-purchage, conditional sals, eredit sals, teasing or rental sgreement io which
the Company is 8 pary in the capacily of hirer, purchaser or lesses including {(withot
prajudice o the genamality of the foregoing) the Company's right to any refund of ranials
ar oiher paymaents. ™
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Eles.famn ' 'f Her unidiertaking and ol proparty and asgeln of the Company both presant
and future incl ud%ng {without” prﬁ;udc::e to the generality of the faregoing). heritable
proparty and all other properly end assets in Scotlend and the Gharged Proparty Flrsi,
Secondly, Thirdly, Fourihl by, Fifthiy,: Shathly, Seventhl by, Eighihly, Ninihly, and Tenthly
described {f and in so far a5 the charges thereon or ot sny part or parts thereof herein
- contained shall for any reason be ineffective as fxed ahwggssj

The security Hereby created shall a5 regards the Charged Pmp&rﬁy Fimt Secmd!y,
Thirdly, Fourthly, Fifihly, Sixthly, Soventhly, Elghtily, Ninthly and Tenthly described be
first fixed shargﬁa {and s reigands all those parts of the Charged Propenty First described
- eiow vestad in the Company shall constitte & charge by way of legsl morigage iharem}i _
-and a5 ragards the Qhargad Property Eevenih!y described shall be 4 firsh E‘iaafmg.

charge. _

The security heraby constiiuted shall ext@nd 1ei el henerr; al interests m the Company
i the Charged Praparty and 1o any gmceads of gale &r viher realisation thereof or of
any part thereof. _

. This Debentura shall Bind the Company as 8 mntémmg sseurily for m Sagured
Ubligatiohs notwithstanding f%"tm the liabllities of the Company to the: Bank may §mm_
Hine to Hme be redocod tonil.

Paragraph 14 of Schadule B1 to e vnsaivam:;y Agt 1988 sha! apply to tﬁ& #‘natmg'
‘charge erealed by this Debenture:

- The Cornpany reprasents and warrands that at the date mai the Cnmpany eﬁscuiea tms
Debenture the Company hias-made full disclosure in writing o the Bank of;

{a} any information relating to each part of the Charged Propeny and sach
' right heid by any -olher person in relation to. any part of the Charged -
Proparty which, in eash case, would be imaterial o the Bank in relation to
the a;apwprfaieness or adequacy of any part of ihe Charged Propatly as
- securlty for the Ssoured ﬁb&igazians‘, and

(b} gach mafer in faspect of which tha Bank has requested information froim
o - the Camﬁany n cannen&aﬁn with this Debentura.

RESTRICTIONS AND WARRANTIES
" The Company shall not w;thmt the p{;@r writien mmani ‘of the Eank

e sall, assign, ;s'cange sub-licanse, discount, factor or otherwise dispose
' of, or deal in any other way with, the Chargad Propedy (other than the
Charged Property £ awaﬁ%h%y dasaﬂhad) suhjact a5 provided in dlause
| 57
by 3 ﬁ?’*ﬁﬁiﬁ ﬂf ;}arm%a im auba%st m' aﬁ&e any maﬂgﬁg&, dﬁbanmm,
car arsy other mmmbr&na& or Mcﬂmy whatsmwar upoh z‘m Ghargeé-:
‘Property except & fien arising by opsration of law in the ordinary course of
the Cormpany's business as condusted during tha 12 months pfemdmg
the date when the lisn first came into- sistonce;

e} arter into any conlractugl or other agresment or anangam&m which
“has of may have an sconomic eifect sirmilar or analogous to any such

_ ancumbrance oF sexurity 88 would be prohibited by sub-Clause 5.1(b);
g franster, sall or oltherwise dspose af the whole or any matarial pert of the
Charged Property Eleventhly des&ﬂbﬁﬁ whather by @ single: transaclion.
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or a number of kansactions whathar related or nol except by way of sale
at full value in the usua! course of trading as transacted ai the dale hersof]

e} vary or purport to vary any Instalmen! Credlf Agreement or any securlly
or guaranies provided in relatipn therelo or give any consenis or licances
undar the terms of any Instaiment Credit Agreement or any sscusily or
guaranies provided in relation therelo provided that the Company shall
not be prohibiled by this covenant from agreelng to any such variation
or giving any such Sicence of consent If to do 80 would nol materally
and adverssly affect the value to the Bank for securily purposas of such
instaiment Cradit Agroemant or such security or gueranies aod if io do
so would not affect the validlly or snforceabiity of such instaimand Credit
Agreament or such security or guasanies; or

)] gnter inlo any agreement with a inandier, provider of money, creditor or
any other parly whatscsver (hemsingfier calied the “Finandler”) which has
the sconomic effect of, or an sconomic effect simiiar to that of, providing
securtly In respect of o In connection with the provision of finance or
credit by the Finsncler arxd which Involvas or may involve ohe or morg
of tha followling:

Iy sales, agreements for sale or ransfare of any property or rights
whiatsoevar to the Financier; andfor

{f) =alas, agresments for sale or rensfers actually or polaniially on
behalfl of the Financlar 1o any third party whaiscevar; andfor

{(#} ihs grant or possible grant of suthorily by the Financler for sales,
agrasments for saie or rapsfers OF the nature sef out In sub-clauses

5. 4{A{H);

5.2 The Company hereby reguasis the Chief Land Regisliar {0 register the following
rastriction on the Proprietorshlp Register of any regisiered land forming pant of the
Charged Prapesty;

"RESTRICTION

Ma dispasition of the registeraed astate by the propristor of the registered sstate or by the proprietor
of any registered charpe I3 10 be registered without a written conserd signed by the propristor for
tha time belng of tha charge daled in favour of Lioyds Bank plc
refarved (o In the Charges Reglsier.” ¥

53 The Company represenis end warranis $o the Bank, and so thal ssch such
reprasentation and warranly shall be deamed lo be repealed on sach day duning the
continuence of thle security, thal, excapt to the sxiant disclosed by the Company o the
Bank in writing prior to the date hersof:

{8} the Company his not mede any siaction pursuant o paragraph 2 of
schadula 10 to the Velus Added Tex Act 1984 in relatlon to or affecting
any pan of the Charged Property;

b} sg far as the Company is awere aflsr making due and careful enguiry
the charges contsined In clause 4 do not infringe any inlsliectual proparty
rights whethar regisiered or ureegistersd whatsoever;

{c} no circumnsiances hava ocourred during the Company's ownership of any
freshold or leasshold proparty and, so far as the Company is aware afler
raaking dus and careful anguiry, no clrcumstances ocowred before the

Poage: §2 of 3B

1



GCompany's ownarship of any freshold or leasshold property now pwhed
by the Company which heve ted or could tead to a comipetent authority or
& third panty taking any action &7 making a claim under any Environmeniat
Laws (including the sequirérmant o clean up or remeddy in any other vay
any contaminated part of the erwironment or the reviocation, suspension,
variation or non-renewal of any Ervironmienial Licence! or which have led

_or could lead to the Company r‘aawmg totake amscm to averl the possibili iy-
of any such action or clatm;

{d) ihe Cﬁmpany is solely and beneficially interestad in the C?ha%"gad Pmpeﬁy
-and
(aY no warning notice or Fégéféc&%un'mzicﬁ hae beén servad in respect of any

Interests in Sacurities owned {at law or in equity} by tha Company undar
or pursuant to Part 214 of the Companles Act 2008.

The Company shall not make or revoke such dn election as Is réferred 1 in sub-clause
5.3(a) in raialion to any part of the Charged Property without the Bank's priar writlan
consend or unless the Bank requests the Company 10 8o so In which case the Company
shall immediately make or revoke (a8 the case may be) such an election in ralalion to
any part of the CTharged Property that the Bank considers appropriate . and give valid _
notification of 1 1o HM. Revenue and Customs.

The Company shall bear all cosls of andior pay {0 the Bank on demand all costs of
“and consent to or concur in the entry of any regisiration, notice or memorandum on any’
regisier in the Usited Kingdom or elsewhsre (including without limitation any registration
under Saction 25 of the Trade Marks Act 1984} which the Bank may reguire in order to
ragister or note any Interest I may have in, o or under the Intelleclus! Property Rights.
dascribed {or any part theraof} andlor to rastrict any dea!ings in, under of in connaction.
-with the Inteliectual Property Rights.

Thie Company shall waive and pracure the walver of any and gl morel rights theing the
rights conferred by Chapler IV of the Copyright Deslgns and Patenls Act 1888} which
mey affect or relale o the inlellectual Properly Rights as the Berk moy regulre.

{a) Bub-vlause 5.1(a) shall not prevent the Company without such consent
as is referred to in that clause coliecling proceeds of the book and other
‘debts, monetary claims sind choses in action forming part of the Charged
Properly in the ordinary course of the' Company’s business and paylng
thei same into ihe Company's acoount{s)with the Bankin accordance with
sub-tiause 5.7{b} {and additionally, in the case of Mon Westing Debis,

- sirictly in accordanee with sub-clause 6.7{d)). Where the Bank makes a
paymant at the request of the Company which is debilad 1o any account
with the Bank which iz for the {me being in ¢radil, the Bank shall be taken

ta have given any necessary consenl for the purpcses of clause 5.1(a)
to such payment unless such payment was mads as a result of soma'
mistake of fact on the pari of the Benk;

(B3 Thi Coimpany shal pay into fts account or accounts with the Bank the
- procesds of the book and other debis, monstary claims snd chosss in
action farming part of the Charged Propeny provided that the Bank shall
he desrmed o receive the amounis owing 1o the Company referred to in
paragraph (b} of the Charged Property Fourthly described in sub-clause .
4.1 pursuant o the fixed charge contained theraln.and not pursuant to the
fixed charge on freehold and leasehold property Fi Frs% deseribed in t’mi'
Bub-clause or 28 morigagee in pussessmn
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8.2

{C}

(d)

The Company daclares thet all proceeds received or oblsined by tha
Company or on the Company's behell but which are not so pald of
translered into that sccount or accounts shall be receivad and held by
tha Company on trust for the Sank,

n the gvent that tha Company enters Inls any debl purchese, involce
discounting or other Enancing arrsngaments with the Bank refaling 1o the
purchase of any dabls of the Company {"Debt Purchsse Agreement”) then
without prejudics fo the generallty of clause 5.7(b) the Company shall
give tu its dablors or other obligors (whose dabls ars the subject of and
refarable to the Debdt Purchese Agreemant) such Instructions as may be
raguired from Sms to ime by the Bank lo meke payment of the procesds
of such debis direclly into the sccount speciiied by the Bank pursuant o
such Debl Purchase Agreement or otherwise spacified In wiiting by the
Bank o the Compeny (the "Recefvabies Account™ i any such dablor
procesds sre for any regson remitied 1o and racsived by the Company,
ihe Company shall iImmadistely upon recalpt remi the identicsl cash or
other remittance o instrument inta the Recelvablas Account and panding
such remittence hold the same on trust absolutely for the Bank, saperale
from the Company's awn monies. The Company acknowisdges that any
balance standing to the credit of the Recelvables Acoount shall be held on
trust absnlutely for the Bank and that R may not, without the prior writien
consent of tha Bank, withdraw any such monfes from the Recsivables
Aooont.

DEPOSIT OF TITLE DEEDS, ETC,

The Company shall, if baing requastad tv do a0 by the Bank, for deposit with the Bank
and the Bank during the continuance of this sacudiy shall be entiiled to hold and metain
{umiass held by & pror mortpages at the dale heveof and for as long as it remaing the
prior morigapse):

(a)
(b}

o)

alt deeds and documenis of tille relating to the Compeny's freehold and
lwasahold and hertable proparty for the ¥me being;

ali siock and share cenificates and documents of fitle ralating to Intereats
in Securitias:

il documents evidencing the instelment Credit Agreements, end any
securiles and guaraniees provided in ralstion thereto; and

all such {if any] deads snd documents of ttle relsting o the Charged
Property Thirdly, Fourthly, Saventhiy and Tenthiy describer! as the Bank
may from time o me specify.

if any of the Interests in Securiliss are In unceriificated or dematerialisad
form, the Company shall, forthwith upon being requesied o do so by
the Bank, give or procure the giving of all nocessary Insiruchons, In
sccordancs with and subject in the faclities and requiremants of the
relevant systern, to effect a transfer of tiie of such Sacurities into the
name of the Bank or I's nomines and to cause tha Oparsior to lssus en
Operator-instruction requiring the participating issuer In respect of such
Securliles o register such tranafer of tile:

foliowing the giving of such Instructions the Company shall procure the
registrer of such lssuar o amend the issuer’'s registar by enigring the Bank
or ita nominee pursuant to such transfer of tits in place of the Company;
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“fo) for these purposes “instruction”, *Cperator”, "Operator-instruction”,
: "retevant system” and “participating issuer”, shall have the meaning
- given to thoss ferms in the Uncerificetad Securitles Rew%el&ms 2001,

F&}RTHER ASSURANCE AND NOTICE OF CRYSTALL SA?&Q?&

The Company shall at any time if and when required by the Bank exacute and deliver to

the Bank or as the Bank shall direct such further legal or other assignments, mortgages,

securities, charges, agresmants of other legal documentation as the Bank shall require

of and on all or any of the Charged Properly fo secure payment of the Secured

Obligations. Such sseignments, morigages, securitias, charges, agresmants or other
legal dooumsniation shall be prepared by or on behalf of the Bank al the oozt of the

Company and shall contaln all such clauses for the benefit of the Bank as the Bank may

require Including without Bmitation, If 50 required by the Bank in the case of a morigage
or charge on any freshinld or leasshold property, any such clauses as are dontained

in any of the Bank's standard forms ¢! morigage from Yime to fime and, In the case .
~of securitiss aver herltable propery, any such clauses as are contained in any of the
Bank's standard forms of standarg aacuﬂty from thme o time.

The Comparly shall at any time if and when reguired by the Bank and at the Gmm;:saﬂy g
cost give notice (o such persons s the Bank may requlre of the charges hereby effected
and any such further fegat or other assigiments, morigages, securities, charges,
-agreaments or other legal documentation and shall Take, do or execute such steps,
acts, deads, documents and things as the Bank may consider necessary or desirable
to give effect to and procure the perfection, of the security intended to be granted by
this Debenture: of any such further legal or other assignments, morlgages, securitias,
charges, agréements or other legal documentation,

On esch oceasion that the f.’:z}mpany aoquires, of any nominse on the Company's bahatt
mctjuires, any property the title to which is regﬁstsmcs or reguired 10 be ragistered under .
thee Land Registration Act 2002, the Company shall immedistely notify the Bank in-writing.
of such acquisition and each relevant tile number or if the 1and i5 unregistered the
Company shall procure that title to that property s duly ‘and prompfly regleiered {as
- applicable) and In any event the Company shall procure that tis Debenture Is noted on
- {he register with an agreed riotice and the Company shiall apply for a restriction in the

tarms referred to in sub-clause 5.2,

Wiihoul prejudics o the security heraby constiluted the Bank may at any time (2ither
~before or afier demand ha® been made by the Bank for payment of the money hereby
- gecurad) by notice inwiting to the Company converl the floating chargs created by sub-
clause 4.1 over the Charged Fropery Eleventhly described with immediate efiect into
- afixed charge as regards any of the Charged Properly Eleventhly described specified
in the notice.

1, without the Bank's prior written consent, any secw;ay wmes into existence in favour
. of & third party in relation 1o any part of the Charged Property Eleventhly deseribed of If
| any parson cavias oul, o abempts to carry sul, any anforcerent or process lncluding.
any distress, execution, laking of possession, forfeilure or sequestration] agalnst any of
the Charged Property Elevendhly described, the flogting charge over such property shail

-automalicatly Gnd instanily convert io; and have effect as, a ﬁxeﬁ charge,

- BANK'S POWERS OF SALE AND LEASING

'The powers and remadies conferred on -martgagées by Section 101 of the Law of

“Property Act 1825 shsll apply to this Debenture but without the restriction Imposegd by
Section 103 of that Act and the statutory powers of leasing confarrad on the Bank shali
be extended so as to authorise the Bank to fease and make arrangements for leases ata
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8.2

8.3

B.4

10.

premium of othemwise and lo accapt swrrenders of leases and grand aplions a5 the Bank
shall think expadient and without the nead o observe any of the provisions of Seclions
89 and 100 of the said Act,

The Sank in exerclsing is statutory power of sale, and any receiver appointed by ihe
Bank in exerclaing his powere under this Debenture, shali be at liberty to sall &l suth
price and on such terms and conditions as it or ha in Hte or his sole discretion thinks fit
and shall not be under any duty or obligation to obtain the best or any parlicular price.

Nelther e Bank nor any such receiver ghall be liable io the Company or any ofher
person for any foss, damage, cost, sxpanss or Hability which the Compeny o any such
pergon may suier or incur as a divect or indlredt rasult of the Bank exercising its stafulory
powsr of sale, as hereby varied or axtended, or such recelver exercising his powers
under this Debenture.

in favowr of @ purchaser the Secured Obligations shall be deemed to have becoms
due on the day on which damand for payment thereof Is mada by the Bank and the
slalutory power of sals, a8 hargby vared or exterded, shall be sxarcizable from and
after tha! dats, which date (without preiudics to the equitable dght 1o redeem) shall be
the redemplion dele.

COMPANY'S POWERS OF LEASING AND LICENBING

Tha Company ahell not, wihout the pror willlen consent of the Bank In relation o any
freshold or lsasshold or harileble propearty now ar at any time hereatier acquired by or
belonging to the Company or any par thereof

{a} exercize the slelutory powers and eny olber powers of leasing, istting,
antering Inlo agrewements for leases or lallings and accepling or agreeing
o secep! surrendars of lasses; or

{b} part with possoesion of such proparty or grant any lease, lenancy, licence,
right or interest to ocoupy such property of any pert thereof; or

{c) amend of confer upon any Porson any lease, lenancy, llcence, fght or
Intarest to ovcupy such proparty or sny part thereo! or grant any licence
of permigsion to assign, underist or part with possession of such property
of any part tharsof,

APPOINTMENT EF AN ADMINISTRATOR AND APPDINTMENT AND POWERS

OF A RECEIVER

10.%

Al any Hime after tha Bank shall have demandsd payment of the Secursd Obligations or
fhe Company shall have requested it to do o of an insolvency Evant shall have oocured
{upon fhe heppening of which the security In this Debeniure ahall be immedisialy
anforcesble) the Bank shell have power, It writing under the hend of eny official of
the Bank suthorised by the Bank from me to tme or any parson authorsed by sny
guch officlal in wriiting, to appoint any persan or persons 55 the Bank thinks it 1o be,
an adminlstretor of joint administrators of several administralors or joint and several
agminisirslors of tha Company or alternatively & recelver or joint recehers or seversal
recaivars or joint and several receivers of the Charged Froperty to act, in the case of
twao or mors recelvers, jointly, severally or jointly and severally in relalion to any part of
the Charged Properly and fo the extent parmilted by law similarly to remove soy such
recoivet 8nd io appoint another or others in his placs.

o
%,
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0.2

10.3

¥ the Bank excludes any pad of the Charged Property frim the appointment of any
rateiver, the Bank may subsequently exiend that appointment {or that of any receiver

rep!ac ing such mee%ver} to such axcluded par% of the Cherged Property,
- Any such receiver st the cost of the Company may, in the neme of or on behalf of me,

Company or af his optios in the name of the Bank {bul only with the specificapproval in
wiiting of the Bank) ar at his opHon in his own name {and iy any case notwilthstandirig

“aniy administrationor lzqumahmn of the: Qampaﬁy) -do.or omit to do ‘snythitg which the

Campany tould de or omit to do and (in addition) may exercise il or any of the powsrs

specified in Schedule 1 to the Inselvenay Act 1986 {ristwithstanding that such ratelver

tiay niot be an administrative recelvery and in pericular (bat wWithout prejudice: o] the

‘ge n@rai!ty of the foregolng) any such recelver ey

{a) deai wlm take: possssiion of, ‘coliect arud gat by any of the Chaa‘gad
by - ~ garryon, manﬂgea davewpﬂr divmsify O ConCUF I eErrying on, managk g,

~developing or -::!Evamrffmg any business of the C#ampany ar gny part

theted! e for any of those puiposss recelve, retain and use any

praceeds, books and récords of such buginsss and carny ouf or compieta

{with or without modification) on any of the Charged Pwperty any wirks

. of demolition, buliding, repair, conslrusticn, furnishing or any project of
“devedopment In which the Company was &ngagad

o) “falag or borow any money from or incur any other liabliity to the Bank

of any afher person snd on such terms as to Interest or otherwise end
“with: oF without security as such raceivar may think expedisnt and so that
any slich sadurity may, with the prior written consent of the Barnk, be or:
inclade a charge on the Chargad Property ranking either in prioely to o
pari passu with or afier the security hereby created; :

{d) forthwith and without the restriction imposad by Section 103 of th% Lawof

Propary Act 1925 sell, realiss, ﬂispﬂsﬁ ofor soncir in selling, realising or
disposing of {But whers necessary with the tseve of the Court) and without
the need to observe any of the pmvismm of Bections 99 and 100 of the
sald Act lel or concur In letilng or surrenider or Consur in surandering of
aodspt surrenders of 45&935 oF. tenanmea of all or any of tha.

Cherged Property;

{e) .ty any sals, axﬁhaﬂge maﬁsam:aﬁ disposal, lsase; fenancy or
: surrender of the Chargad Frapary into sfféct by conveying, transferring,

assigning, leasing, letting, surrendering or accepting surrendsrs in the

name and on behalf of the Company (or oihar the estate owner) and so
that covenants-and contractual obligations may be graniad in the name
of and so a8 to bind the Company {or other the sstate owrier) so far as
such receiver mey consider it neceskary, appropriate or expediant for

the exercise of the powers conferred by ihis Dsbenture so to do. Aoy

such sale, exchange, reefisation, disposal, lease o tenancy may be for
cash, debentures or other obiligations, shares, siock or othisr valuable
considaration and may be payable in a lump sum or by instalments
. gpread over such perdod as euch receiver shall think it and so that
 any consideration received of recelvable shall forthwith be and bacome
charged with the payment of the Secured Obligations. Plant, machinary
and other fixtures may be severed and sold separately from the preqises:
s
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coritaining them without Eha mﬂsﬂm of the Company bsing ﬁbtamed
mérem _ _

obtain {(by way. Crf appl c:ahtm of -zhemﬁse] any dppioval, p&rm:sﬁa{m _

consent and Ezcance (including any Environmental Licence, planning . .

‘pefmiskion and buiiﬁing regulation approval), enter into and parforin
- ‘wontracts and arrangements, pur::hase materlals and incur any type of
: ab!{gatmﬂ

_{ij_ ;ammma the farn“atiﬁﬁ ofa $Ub§€ﬁ#afy ar $unsicﬁmms of ma Gmrﬁpany _

- with 2 view lo $uch subsitiary or subsidiares purchssing; jeaging,
- licensing or atherwiss acquiring interoels inorthe use ofthe Charged’

:_Pmtparty of with & view ta such subsidiary or subsidiaries engaging -

. amplayses or pmw:img mansg@mant arother services inconrectian’ -
therewith.or for any other purpose or lunction which may beragarded
HE nm:assaw or appmgnata I:xy such receer fmsm firme to temai

R2 amnge for such subisidiary or subsldfanas fo trade or caase to ts’ada -

a8 such rgcelvar may thmkﬁ from lime mnme and

' {ii'i'} armngﬁ fm thas ;ammhase %335@ ilcema ar az:c;msztian af' a’!! 'm'r aé"fy :

- on @ basls wmmby !he mnsad#amtmn may be for aash s.haras g

‘debentures, lnan- stotk, convartibie loan stock or olher socurities,

shares of profife or sums calculated by relérenca to- profits of
- mrnwer or myatses or | icanﬂa faaﬁ or atharwsse huwsa&vsx‘ and'
_:amﬁ whather o m:-l: su@:h mﬂsmemﬁaﬁ is payabsa or. recawat:f in
fumnp surn of by | instalimeris. spraaﬂ over such parmd @ such ramiver 0
r;‘aay ihmk fit; - : :

_ _taica any pme&adi&ga in ralation 1o/ the Gharged Praperty in the name

. of the Company or stharwlze as may seam axpediant including (without. -

. prejudics to the ganerality of the fnfegmmg} ;amceedmgs for the mlEemmn'_
z:rf rerk in arreary at the date of his appolntment;

: ﬁntar inm any agmsmam or mmke Ay arrangeman'z i comprr}mme wﬁmh
Csuch racsiver shall think expaﬁaaﬂt I vspact of tha I:hargan:i Pmparty. _

'_--"masm and aﬁacﬁ aii sy 1o mad renawaia and’ am;:ﬁrmrﬁm@nm of ma-
iﬁwmpany & plant, machirery and affects mnd ingure the (;h&rgﬂa:ﬁ Property

andior maintain of rengw any insurancies of the. sarme on gich ﬁermg as

gueh reaeiver shaii think fit or gs the Bank may dirsct;

-Bppoint. managers; agents, oflicers and smloyees fior am}s nf {he
© - sforesaid purposes atsuch salaties and for such pariods as such receiver

Ay detmmmﬁ aﬁd cﬁsmﬁs any of the sama;

. adopt &ny- mn&racts af. amplayment arterad inlo between tHe Camnany'-
Cand any. of its emplovess with such varlalions 10 the contrast as such
receiver fridy think fit and: diﬁmms any such employess; ' :

Cogkercles the a’:empmy & ﬁgms LrkdBr any rent reiaw ﬁi&uﬁ@ &Eﬁ%ﬁiﬁéﬁ In _
~any lease of the Charged Property First des::ﬁbed and grant or app,ly for -
- Bny new or extended (sase thereof, :

| cause the L‘:ampsany ta grant such powers of atimmey ar ap paent agants
-&8 such recsiver may from tsme lo time iﬁink a:a:psdnent .
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0.4

105

108

0.7

10.8

108

) da all such things as may be thoughl necessary for the managerment of
the Charged Property and the affelrs and business of the Gompany,

{p} grant, vary and release essaments and other righls over freehold
end lessshold properly of the Company and Imposs, vary or releass
sovensnts affecting such propeity and agree that such propsity may be
sublect o any sasements of COVenais;

{q) purchase any freshold and Isasehold properiles and olher caplal assels I
such recelver considers It would be conducive to realisstion of the Bank's
secriy 10 do so; and

{r} do aff zuch other acts and things as mey from ime (o Tme be consldered
by such receiver io be incldental or conduclve to any of the malters o
powers sforesaid or otharwise incidental or conducive to the realisetion
of the Bank's security or the sxsrcise of his funclions as recelver.

Sub-saciion 10B(BY of the Lew of Property Act 1625 shall nol apply and all money
recaived by such recalver shall {subject In relatlon to sech paragraph bslow to any claims
having priodly fo tha matter therein desoribed) be applied:

{a} first in peyment of his remuneration and the costs of realisation including
afl cosis and expenses of or incidenial o any exercise of any power
heraby confermd;

{b} sacondly (if such receivar thinks fit, but not otherwise) In or lowards

payment of ell or any of the matters referred to in paragraphs (i), (i) i)
and (iv) of Sub-saction 109(8} of the Law of Property Acl 1925 as he in
his ahsolute discration shafl declde;

(&} thirdly in or iowards setisfaction of the Secured Obligations.

Any such recelver shall at all times and for all purposes be deemed to be the agent
of the Company which slone shail be responsibla for his acts or defaulls and for his
muneration,

Any such recelver shall be snillied o remuneration for his services and the services of
hig firm st & rate or rates or in an amount or amaunts s may from tme to time be agreed
hetween the Bank snd such recsiver or {in defaull of agresment} as may be sppiopriate
to the work and rasponsibiiiies involved upon the basis of charging from time to tme
adopled by such receiver it acoomdance with the current practicg of such recelvar or
hie firrm and withow! In stther such cass baing Bmiled by the rmaxdrmum rate specifled in
Section 109(6) of the Law of Property Act 1825,

Only money sctually pabd by such recelver to ihe Bark shall be cepeble of being applied
by the Bank In or lowards satisfection of the Secured Obdigations.

The powers conferrad by thie clsuse 10 shal be in addion to all powers given by statute
0 the Bank or o ey such receiver.

{a) if any person takes {or threatens to lake) any sleps (o enforce any secusity
which ranks before or equal to amy part of this secuwify in ralalion to any
part of the Charged Propeny, the Bank or such raceiver {in respect of
such Chargad Proparly) may st any time redesm any parl of thet person’s
security or procurs is transfer to the Bank or such receivar, The monsy
so expended by the Bank or any such recelver and alf costs of and
Incidental o the transaction incurred by the Bank or any such regeiver
shall be securad hareby and shall bear intersst computed end payable
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a5 provided i clauses 2 and 3 from the dale of tha same having been
expended.

{b} T Bank and such receiver mey setlis and pass the accounts of any
parson entifled 1o any secbinly which ranks befars or equal i any pari of
this security in ralation to any par of tha Charged Property. Any acoount
50 settted and paseed shall be conclusive and binding on the Company.

Iif the Bank shall appoint more than one recelver the powers givan 1o a recelver heraby
and by statute shall ba exercisabla by all or any ong of mole of such recsivers and any
reference i this Debaniurg (o "receivel” shall bs consbrued aecordingly,

PROTECTION OF THIRD PARTIES

No persan (sach a “Third Party”, including any Insurar, assurer, purchaser or security
hoidar) dealing with the Bank or any recelver appoinied by &t or thelr respective
employees and agenis nesd enduire;

HEY whathar any right, exercised or purponied o be exercised by the Bank,
such recelvar or thelr respaciive smpiovess and agents has Detome
exercisable; or

{b} whather any of the Segursd Obligations are due or remain oulstanding, or

{5} as tn the propriely or reguiarily of anything done (including any sale,
dealing or application of monay paid, ralsed or bomowed) by the Bank,
such raceiver or thelr respective employees and egents,

Each of those things shall {as batween that Thivd Party on the one hand and Ihe Bank
or any raceiver appointad by it or their respective employees and sgenis on the other
hand) ba deemed o be exercisable, due, oulstanding, proper, reguler amd within the
terms of this Debenturs (45 the case may be) and 1o be lully valid and effective.

All tha protections 1o purchasers contained in Saeclions 104 and 107 of the Law of
Property Act 1828 and o persons contained in Seclion 42(3) of the Insoivancy Act 1586
apply o each Third Party.

Tha Bank, any receiver appoinied by i and their respecive amployess and aganis may
pive racaipls to any Third Party. The Company agrees that each receipt shali be an
ahsolute and conclusive dischargs to such Thind Party and shali relieve such Third Party
of gany oblipations v sse to the application of any assels paid or ansierrad to or by the
dirsction of the Bank, such receiver, amplaoysa or agent,

COVENANTS
The Company shall:

{a) condisct and carry on il business in a propsr end sfficient manher and
nol make any substaniisl alteration in the nature of or mode of conduct
of that busingss;

(B} within auch period as is allowed by law for the defivering of such
accounts 1o the Registrer of Companias, Rirmish to the Benk & balance
sheet and profit and loss account complying with all applicable laws,
reguiziions and actounting standards and showing 2 rue and falr view
of ihe Company's profits and losses for the relovant financial vear and
the stats of aifairs of the Compeny as at the dale (o which they are
made up, audited and reported upon by an accountant approved by
the Bank and algo from time to Yme such oiher information §buui tha
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Company {including information about the assels and liabliifies of the
Company} as ths Bank may reasonably ragquire;

maintain at ol imes the aggrenats value of the Company's good

book dabts and cash in hand as appearing in the Company's books
and invesiments guotsd on any recognised stock exchange ard s
markelable siock-in-trade {faken at cost or marke! orice whichaver
may be the iower acoording fo the best estimats that can be formed
whhout it being necessary to lake stock for the purpose) at such sum
{if any) as the Bark may from lima o time require by not less then one
monti's notics In wrifing to the Company {and in the absence of such
notification from the Bank & a sum which is 5l least iwice the Secured
Ubligatons). On such dates (F any) in every yaar as may kom lime

{0 time be required by the Bank the Company shall obtain and furnish
io the Bank a ceriificate showlng e said aggregale value togethar
with details of any amounls payable by the Company snd oulsianding
which under Sections 175 and 386 of the Insolvency Acl 1986 or under
any olier sialute would in the event of the liguidation of the Company
constitute preferentisl debts. Such cerlificate shall be signed by the
Managing Director of the Company for the time belng or any other
Director of the Company acceptadle to the Bark. For the purposes of
this sub-clause there shall be disragerded:

{fy any siockdn-rade the property in which remains in the saller
nobwithgtanding that the Company may have agreed 1o purchase the
same ad notwithsianding that the same mey be in the possassion,
order or disposition of the Company, and

(i) anybook debls or cash in hand deriving from sny auch siock-in-irsds
as is referrad o In paragraph {i} of this sub-clause;

maintain at all tmee the agoregale value of the amounts remaining io
be paid under the Approved instaiment Gredit Agreements (axcluding
thoss Approved instalment Credit Agresments under which Instaimenis
arg more than six menths i arrears) @t such sum [if any? as the Bank may
from time io time require by not less than one month's notica in wrifing to
the Company ard on such dates {if any) in every yeer as may from ime 1o
time ha required by the Bank the Company shall oblaln fror the Managing
Dirastor of the Company for the ime being or any other Diraclor of the
Company accaplable lo the Bank and furnish to the Bank a cerlificata
showing the sald aggregate value (including a Iul explanation as o how
thal value was calculated),

not {excepl with the prior consent in writing under the hand of an official
af the Bapk and then only on such ferms and condifons as the Bark
may spacify) sever or remove from the Charged Property First desoribad
any trade or othsr fixiures, fiwed plant and machinery for the time being
thergon excapt for the purpose of renewing or replacing the sama by rade
or othar fixlures of fixed plant ard machinery of agual or grealsr vaiue,

§iy comply with ail covenants, restrictions, requirements, provislons,
raguistions and conditions affecting the Charged Froperty {including
tha use or enjoyment of ) and “

() fully and punclually perforrn each obligation on the Company Ere
ralation 10 any securily In favour of 5 third parly affecting any part
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of the Charged Proparty and, If the Bank so requests, the Company
shall immediately produce lo the Bank evidence of such performance
(incfuding & receipt for eny payment made by the Company);

comply with il relevani licences, consents, parmissions and conditiohs
from time 10 time granted or imposed by the Flanning Acls and not without
the prior written consent of the Bank giver any undariaking o or enter inio
any agresment with any relevani planning autharlty alfeciing the Charged
Praperly First desoribad;

forthwith upon recelpt of any permission, nolice, order, proposal of
recormmendation given or ssued by any compealent planning authority to
the owner or occupler of the Charged Property First deserlbed or any
notice under Baclion 146 of the Law of Proparty Act 1925 or olherwise
from any superor landiord of the Charged Properly First described
forward the same o # bue cogy hereot o the Bank;

not make or consent o the making of any applicalion for planning
permission of any other application under the Planning Acts afledling the
Charged Properly First dasoribed unless sither the Bank has consenied
in wiiting o such application being made or & copy of the proposed
application has boan seal o the Bank at lagst one month before the date
of the application and the Bank has relsed no objection to the making of
the application;

permil the Bank of iis agents at sny Ums o enter upon any of e Charged
Property Firsi gescribad for the purpose of nspecting any such Charged
Property andlor of establishing whathaer or nof e Company Is compliing
with Bs obiigetions urder this Dabanturs;

not take or knowingly fall to take any action which does or might
reasonably be expecied lo aifsct adversely any registration of the
intelisctual Proparty Rights:

maintaln znd dafand the intellectual Property Righls at el times {including
without fimitation by paying at the Company's expensa all regording
and renewal feas) and teking all action reasonably necessery to defend
sueh inteflectual Property Righis against eny adtion, clzim or procesding
brought or threstened by any third parly and lo stop infringements thereof
by any third pary,

&
not abandon or cance! or authorise any third parly to do any act which
wouid or might invalidate and jecpardise or bo inconsislent with ths
Intefleciual Property Rights and not omit or authorise any third perty
to omit to do any act which by its ornission would have hat effect or
characler;

prompily notify the Banl of any infringement by any third parly of any
Intslischuat Property Rights;

rnt do or ceuse of parmit to be done of ol 1o do asnything which may
In any way depraciate, jeopardise or otherwlse prajudice the value to
the Bank or marketzability of the secunity crested by this Debenture or of
tha Charged Property,

not feithout the prior wiitten consent of the Bank) insur any expenditure or
Habifitins of an sxceptional or unusua! nature (Including withoot [imitation
any sxpenses in carying vut a planning permission unless a copy of
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)

tha relevant pianning pemmission has been sent to the Bank at l=ast one
morih befors the date of commencement of siich daveiopment and the

‘Bank has raised nio objection fo such development);

“niot {without the prior wiiltten consent of the Bank) redaam or purshase its
‘own sheres or pay & abnormal amount by way of dividend;

niotify the Bank immediately on the occurrence of an Insolvency Event;

i any nolice (whelher agreed or unftateral) is registersd against the:
title of all or part of the Charged Property First described iv sub-clause
4.1, give to the Bank full particulars of the droumstances relaling to
such regisiration and, ¥ such notlce shali have been registerad in order

o prolect & purported interest the creation of which fs confrary to e
abligations of the Company under this Debenture, immedialely at the
“Compeny's expense take such steps as the Bark requires to ensure that

fhie notics Ts withdrawn or cancalled;

regpond promptly lend In any svert wsimﬁ the time reguired by aw} oany
~reguest for Information or notice sarved on i undar or pursuart jo Parl
_ - 21h.of the Companles Act 2006; and

' prampliy upor receipt provide to the Bank a copy of any warning nofice or

resiriclion notive served on it under Par’% 214 of the Companies Agt 2006

BREPAN IR AND INSURANCE

The Company shall;

(2

()

{c)

{d)

o)

03

(s)

kepp aii'buil'ﬁéngs and fixtures hereby charged in & good state of m‘pa!'r;

keep all plant and machinery in good working order and condition,

insife and keep. msumd all fis property aid sffects of svary desnrapt%m-

with reputable insurers and on ierms for the time being approved by the

‘Bank (making such amendments thereto as the Bank may from fime 16
‘fime require) against loss or damage by Wre and by terrods! demage and -
_siich slher contingencies and riske as may from Ume 1o ime be regulred

by the Bank in thair full reinstatement valie for the e being in the joint

‘nemes of the Company and the Bank or with the interest of the Bank

engorsed nn the polioy or policies or noled as the Bank may reguire; .
jurless deposited with a prior morigsigee ot the dite hereef and for 25
lorig as it remeing the prior merfgagee or unless the insurance to which
such policy or policies relate and whi ¥ was approved by the Bank was
gifactad by a landiord with the respective interests of the Bank and tha

Compary sndorsed or noted thereon) deposit with the Bank such Qa!mkas

as may ba reqtired by the Bank,

duly pay ail premiunis and sums payable in rslalion o sitch insorence

and produce the receipts therefore 10 the Bank within seven days of té*zew
secoming due and payable: and

“ansure that the relevant policy or policies remain vaﬁsd at all iarmas
iF default shall et any time be made by the Company in keeping fs

buildings and Titures and plant @nd machinery or ‘any pad tfrarest in

@ good stete of repair and In good working order or in eifecting ar

kespint up any such insurance orin prying any rent orother m&gamg;g o

. diramﬁatms or Iy producing 1o the Bank sny such policy or ramspi itshall
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e tawhil for; but not obligatory on, the Bank fo répalt and maidlain ihe
same with power Lo enter any ol the Company’s property for that purpdse
or {c pay such rent or other outgeings or ditapidations or to effect of rengw
any such insurante as aforesaid as the Bank shall think it and any sum
of sums so expended by the Bank shalt be repayable by the Company
b e Bank on demand together wilh inferes! computed and pavable as
provided in clauses 2.and 3 from The date of paymend by the Bank as
aforesald and, pending repayment, shall be securad hereby.

{b) Al morey which may at any Bme be réceived or seceivable underany
such insurance o any other insurance covering any of the priopeity and
effects of the Company against such risks as aforeszid shall be held
irdrust for the Bank and {at the Bank's oplion) e Company shall pay
such money 10 the Bank or shiall spply thie same in replacing, restoring or
reinstating the: property destroved or damaged

The Company suthorises the Bank in the Company's nama and onthe Company's bichalf
1o make any clalm againgt the nsurer under any part of any insurance polity and 4o
admit, compromise or setlle Suek dlaing or 8ny labiity relating to-any such claim orany
potential clalim.

The Camipany also authorises the Bank 1o raceive any amounts pavable or recaived in
raspent of any insuranss policy or claim undar any insursnce policy and to give a.good
discharge to the Insited in respect of sUch amounds.

Any sureypaid by the Bank fo the lessor of any ledase under whith the Charged Properiy
First described in sub-glayse 4.1 s held {or undér any superior leasel in setligment of
any Glan mades by thetessor Tor any rent or sther oulgoings or dilapidations reserved or
pavable o alleged 1o be resarved orpayable under the lease shall be deemed tobe a
payment properly made under siauss 13.2{s) (whalher or nol actually due o e lessor
and whether or not disputed by the Company) provided thet sich payment was made
by the Baok irrgood faith for the purpose of avoiding, compromising o lerminating any
proceedings for Torfelture or otherwise for the purpose of praserving or enforeing the
seclrity heraby crested.

ENVIRONMENTAL OBLIGATIONS
The Company shah
(&) oblain all Environmental Licences annlinahis trske Mhasme & 0o




promptly pay ol feas and other chargss inrespect of any Environmenial
Lisonce applicable o the Charged Pronerty and 16 the Camgaﬂys
business;

forihwith ?’leﬂfy t%’s& Bank of the recsip! of and ah@ cotents of any notices or
other communication varying or suspending any Envirarementsl Licence
raflating to the Charged. Fmpar&y and 1o the Company's business and -
forthwith take such steps as the Bank may direct fo refnstate n fult fordse.
ang effect any Environmental Licente st varied or auspendeﬂ

- farttih supiply the Bank with coples of any nviionmisital reporis, sudits
‘o studies underiakan in relation o the Chargad Propery and. o the
Company's business; and :

‘pay on demand the costs angd e;{p‘eﬁﬁmgz {Including Vaiug ﬁdﬂﬁdi?‘ax}
~incurred by the Bank in commissioning envitonmental audits (which ihe
‘Bank shall be entilled to do whensvar It thinks i} and:shall permit-the
Bank and its agents full and free access iu all the Neehold and leasehold
property of the Company for the purposes of such arvironmeantal audits.
{Such costs and expenses shill bear iierest rom the date of demend

- pomplted and payshle as provided In causes 2 and 3, amf pending
payrient shall i be socured hareby.)

45 INSTALMENT CREDIT AGREEMENTS

154 This Company hereby expressly warrants, represents and Gndeiakes fﬁ'f&!atm to gach
“Approved Instaim&n% Credit Agmemant ‘as and whian the same is d@pmsﬁa«d with the
Bank: _ .

{a} .that such ﬁ.ppm‘ved Instalmant Credit Agrﬂeman% 2 aﬁy secum‘y or
' | .guarentes provided in relstion to it 1s fully valid and enforceshle in
angotdanca with s bermis, and that ihe form and conlént of the Approved
Instatment Credi Bgreement and any Secudty or guerantee provided in
relafion to it complias with any relevant law including (without fimitation}
he Consumer Credit aet 1974 and any regulations mads there under
- and that the credlifor or owner under any suth Approved Instaiment Credit-
- Agresmant has complied with all other reguirements under any sush W
iry pelation o the provision of such credit; -

{B) that: any depostt or advancs pavinent 43 the tase mmf be showr ag paad '
unidet guch Approved instalment Gr&atﬁl‘l Agreemsnt has in fact been paid
in e manner thereln stated,

=y that {sxcept whsre othenwise agraad) the sum slated in stich Agpmved_
instalment Credit Agresment {or In the schadule accompanving siich.
Appraved Instalment Credit Agreement) a8 @uistammg in réspett of such
Approved Instafment Credit Agreemend, Is i fact outstanding at such
- date;

- {d} - that the parﬂm ars of any parson ;:srwﬁmg any samrﬁy ot guaraﬂtas.-
and of any sssels secured ‘appearing in any such Approved Instalvent
Cradih Agreement dre corraet in every respect and that such assely ard

i enistence; - '

)T that save as @thamnse notified e Compsny & not aware of any’
proceedings brought against it or threatened or conlemplated in resfect
of any representalion; breach of cendilion, breach of warranty or other

Poge: 25 of 38




5.2

Al

Ay

g

BADTBEE OF !m;lilad £ 478 f::}m.ameﬁ in any Boproved | nsTa mﬁnﬁ --ra'fiil"
Agresmism

i ARy LHge where Hm ki or b mr um:f&r 13 ﬁ\gpmwif Ensta!man% Gredst :
Agresmant §s By stafuls given The right to cancel the Agproved idlaiment

: Grﬁfm Agraeiment; that the stalulory pgricad of ctaﬁcéllsmﬂ Has exg:’stred g

withiut the fight hiaving been exercised;

that (save as distlozed In wrmng to ihe Bank,}: £l agmemarﬁ has.

tapn anlerad i, varying ihe [afme of the Approved thatalnent Credl.
Agraaman{ i miny sammy argusrantas pmwde:d i ralation to &

iat &l dotiments. consiiiting the  Appraved - nstaiinent Crédil
Agreemen] ard Gny socully or guerantes provided in ralation o 1 and

& dosds gng documants of e donnectsd har&wath Have twan oF s '
: dapnslisd with this Baink; and :

b the Cnmpany e ] knuwl&ﬂge &f any faf;i wiich weld o maight

prajudice or atec! any fight, powar or abiilty of he Bank or any seceler
appedntad by ris entores sush Approved instalrment iradi Agr&ament £
any-sEcurily 5 guamnt’ea pmwderﬂ i relation fo l oF any e o ey

tharact,

CTHETC meany agraas st sha!i gan‘crm Al IIE ﬂbhgatloni {irickiding withool m Hation .
ohfigations a5 o migintenance) develing an i by o din ralation i the Ap;mvaﬁ
cinstaiment Cradit Agresmierits and any security or guaretites providad in refakion o thami::

Thie Company furthir agress that it Skan;

e

0]

ol

i Wearies prs msumer cracf;t isus RESE oF 3 CORSURNEF kirs husm&ss
A defined by tha Consomar Crash Aot 1974 o the Flrarclal Sarilces

Markets Aot 2000) obtelr and B 6l tmes malitein Financis! Condusl .
- Aoty {FOA authoriseiion or permission for ihe applicable consumer
- eradiy lending activities, where spbropdate covering e envessing off -

rade prerises of hamwes‘-landsr-supsher agreementy Ard COnSUTEr

‘hire agresmeits, and wil advise the Bank forfswlth should & recelve’ -
‘ietkos Trom the FOA et it s milnded 1o reluss any Epplleation for g
‘grant oF rangwalol sich sithoisalitn of permilssion of thal he i mind&sj :

16 revioke O Suspend Bnv sk pafmasa%m or amhc:urisaﬂam and

y pmnuwe treat Aty parson By whomithe dsbiororhiper dnttar gy hstalment
Cratit Agresmbnt was inieduced ia the Dompany had snd st sl melevent

tiras. malntaing 1 renliiad by law Ea loodn) FOR audhorisation o

i pﬁmiss&unﬁ fo¥ crdld «bm}c ) wolivities; whiine appropnate covsing the

eanvagsing -of tans pmmf:-;ﬁs of btamweer-!en&ramupp! of syrepmants.

- and conmginer hire agresments, and shall advise the Bank forthwith -
should It come io the Company's: attenticn, thal such FOA au,,hcnﬁsaimn .
e parmilyslon Wz nml st ﬂﬁy‘ ?ﬁ!avsn! tirmia malnzaimd

) -Eumacmsmﬁ LEGISLAT) N
"Tha Gr:;mpany ahaf

byl arfgr of tia Chargad F'rnpeﬂy First dasmbed W E;Ub c!ause 4 e
bl urider g fsase;

'-.{1'3' ooty e ﬁank Hrhwilth 1 sach pmpﬁny Bachries 5ut:}mﬁ t & -

- Hsimte Management Schemne pursuant fo Chapter IV of PartLof the.
Lageenold Refarrs, Housing and Urbian Developrasnt e 1883 and :

g et




iy

{iv)

i

pwovide 3 copy df g seharne deed a8 apbroved by e relewast
teasahols vilualion bunal;

Fiedity the Bank Bators axeicisivg et individuslly or coliestivaly
with oifiers) any right tonfered Ugon e Campaly In relétion fothe
- by B Legislation dnd suptly lo the Baik such

nfmawn a5t ey easinsblyreguire in-rolation o the ouergdse
of sich right;

g ot e price wiltien consent of 18 Bank, sgren te farmi o]
any new lease ol Yie prapenty (Wit G without any furiber pioperiy)
t b granted b the Conpany "pursuiant. fo any Erlrerthiting
Legisiation of oinerwise;

Faws TESU of the axprdss ol any dghis conlared by Enfranchising
Legislaticnor othariias the Freo Roll interosl Bidiar any nlommstiale
rRVETSRinANY interest in he propEty becomes vesled In & thid party
o beball of iy Companiy (Wit or without ofers L Tormsih sipply o
e Ban pariculars aF such Thivd pany and Twitire such ikbd pavty
{5 oy covporats ) dekslie ot sny Shares therain 10/ be i to the
Cempdny and deliver the shsre certifoats I respact therpel 1o the
Bank whan moewved, 13
&t e own costiake suth Reel ol 55 the Bank msy require:in
ralation o the Seturity gispied by this Debeniura.

wheiteany of thie Chirged Prapeny First desiribed v sibiause 4.1 or
diny prart o K 18 of (withodt praiudios 1o deuse 93 BUREE 1A any
whan

)

it

€}

vy

Tttty oy hie: Bk ois veceipl of (and provde 1o the Bianka
Cogy ofy any potices recaived 'fmm any tanant of ihie propeny or any
pasofitp i i sy Enfrarchising Legislation;

fioksena Unor gy fendnt of the propery O ahy pan of ta police
pursiant to e grovisions: of any Enfranchising Legisition unless
thie Bk feis rnsenited i wiliig et

gered Suth nolices iy suk for S fake such wiber stepy as e
Bk ioay-easonabiy requive Tolowing tHe fiercing by any lenan:
ol the- propenty or, any part- Bl of ety iohts Brsing under aoy
Eniranchising Lagisiation

vt enlis Tirlo: any-agreamn| 1o Grant s Tew igase o ahy lensat
ol property o sty part of tor- ¢ iy o
ha dpration of any Eriranchising Legistation itiess the Benk has
eovigentsd rwslting theisioy sl

i wpkt niley. by agredimEnt puistant -4 G i ConseduRite: bf
e operation of el Eﬂfrsm“nlsmg Leglsiation o tangler & gy
PESOR thi it i thi Ay ket 1y
thei mmy faraby area!m:l unlsag e Bank Has sonsentin m!mg
Brargle god- (i Such wongent be givan o B deenel o be Given
o hershalier giovided) o provide bl Bank uch Infotnation in
respach of 2y stk Trasster and 18 lerms: Orichindling e Ielentiy o
the tansforses) a8 the Bank rmiay redsonably raguire: "
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- 48;
18.1

- '!swfui?y do and aii the ﬂghis and pmwers which may Iaw?u?iy b& given m an amama

- Aflornay.
- INDEMNITY L T :
- The Company hersby agrees tcs indempify the Bank and any racalver appolniad by

ib} B all cosfs, claims, ﬁﬁmmds axpenses, e;harges assbsbmal

“in sach case, whether imposed by statute of otherwisa end whather of tha nalt
" capilal or revenus and aven though of & whally novel character, If sny suph gums

“the same shall be paid by the Compaity on demand with interest gomputed and Pa)

Provided thatin all cases iithis subclause. (b} whare the Bank's a@n- \
wrétmg is s‘eqmme:i hamr«ss ihe Gﬁ}mpany may tak

Aranehisis
. ;hegislauan frc:rm any f}EFSOJ”l o fmmons ammtmng arty r;ghts under i
egistation.

POWER OF ATTORNEY .

Forthi purpose of securing the ﬁaywent ﬂzﬁha E“;-wuwd Ghi gatmnﬁ and
proprietary interest which the Bank Has In any 6
irrevocably sppoints the Bank and the Dersong i
auhs%rmf@s aﬂd any ras:éwer or r@s&zv&rﬁ app O-Entat:l uf

......

including, without pre;umca to the generality of the f@regamg

{a) the right to do anyihing to procure or cany out the pﬁmm&ns@ of #
_ - Company's obligations under this Debenture and anything 1o faulitaia! the
exarcles of the Bank's righls under this Debaﬁture

{b} thie right to act In the name of the Gompaﬂy

{e} e fight 1o delegate and auMslegaia any or all of the Tights of iy
- -AloTTEY,

{d) " the right to sign, exaculs, ssal, deliver and alherwisa pe‘r'fasft:

i}y -any ;:!m::umanés of instriments which the Bank or any recalve
retire for pzagrgsmi_ng the {itle of the Bank to the Charged Properly 0
for vesting the same in the Bank, its nominess or any purchaser; ar

(i) any further security documentation refarred fo in clause 7.
Tha Company ralifies and shall retify sverything darta of purparied fo te done by 1l

and thell respactive smployees and agents (as a separale covenant with each Sug
mrscn ndemnified) against, _ :

_ (_,33 all exisling and future rents, rates, taxes, dutles, chargas, 4s5e55méa

and cutgolngs now or at any lime payable In respect of th& o
‘Property or by the: owhar or mupsw thargof; and.

impositions, fines and sums and the consequencss of any. procaed
* or prosecutions arising direclly of Indirectly from or in connection with |
wreach by the Company of any law or of this Debenture:

e pald by the Bank or any such racalver ot any of their respective employsss orag

"[lg'gﬂ a8 ('
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BB mwid&d in a%wses 2 and 3 fmm the tifns oF mspaaﬂm times of the seme having

tean paid or incurred and, pending pevment, shall be secured hersby, but the Bank
ghall not ba deemed io have taken possession of the Charged Proparly by reasun of

such paymaent.

The Company hemby agmas ey indemnify the Bank and sny raceiver appointad by Hand -
- their respactive smployses and agents (as a separate covenant with eech such person
indemnified) against all loss incurred In connection with. '

(@)

)

{d')j. '

{8)

any statemant mede by the Company 6r on the Company's behalf in
cornaction with this Debenture or the business of the Company hamg

‘Untrus or misiaading,

e Bank antering Info any obligation willh any parson [whelher ot nof the

Company) at the request of the Company {or any perscn purpgnﬁng o
‘be the Company); '

cany attusl or proposed amandmant, supplament, waiver, consent or

releass in relation to this Debenture;

any stamplng or regisiration of this Debenture or the security constitulad

by it and

any faliure 1o reglster this ﬁabaﬂium In respect of any Charged Proparty .
where such registration 1s required In order 10 preserve the ﬁﬁa{;ﬁwm% .

o prioiity of the securlty crestsd by this Dabeniure,

‘whather or not any fault including negligence) can ba attributed 1o the Bank of any

recelver appolted by # or thelr respeciive amgi@yaes end agents,
“This indemnity doss not and shall not extend to aﬁy loss to iha axtant that:

)

by

in the case of any loss incurred by the Bank or iis employees or agents
it arises from the Bank or its empl oyaas or ngar&a acting other than In

- good falth; or

in tha case of any loss incured by the receiver or his employees or agants
it arises from the recelver or his emp!ayeas or agenia acling other than.
In good faitl;-or

‘there is a prohlbitlon against en Endamnity axtemﬁfhg to that loss undar

any law ralating fo this Indemnity.

~ NOTIGE OF SUBSEGUENT CHARGES, ETC,

" if the Bank receives notica of any subssgusnt aasigamani morigege, smunty, charge

- or other interast eFacting the Cherged Property the Bank may apsan & new account, if

-the Bank does not open a new account i shall neverthelass be reated as If it had done

‘508t the iime when it recebved such notice and ag from that time il paymenis made 0

- the Bank In respact of any of the Sscirad Obligations shall be cradited or be treated as
- having bean cradited to the neéw account end shall not oparats {0 reducs the amaunt of

:ihe Sanwed Obligations owlng at the fims the Bank recelved the notice,

-Wiihout prajudice 1o any other rghls whalsoever which ‘eha Bank may have whather -

under general law or by implication or otherwiae, the Bank shall have the right af any .
“time or imes and withou! nofice o the Company (as well before as afler any demand
under this Debeniure or ciherwise) to;

- Puge: 39 g




202

20.3

21,
214

21.2

{ay coimiing or consolidate all or any of the then existing accounts (including
mocounts in the neme of tha Bank with any designation which includes
all or any pan of the name of the Company) snd Esbilities io the Bank of
the Company,; andior

{b} sat off or transfer any sum or sums standing to the credil of any ons
or more of such ascounis {whethar subject to nofice or resiriction on
gvaliability or not and whether denominated in Starling or in any other
currancy or currency unit) In or fowards satisfaction of any of the liabliitles
of the Comgany to the Bank on any other account or in any other respac,

whether such liabllities be aclual, contingent, primary, colletaral, several or joint and
whether as principal or surety.

in the case of all sccounds (whether dsnominated in Sterding o in any other currency
or cutrency uJnit) the Bank may ai lis sole discretion, and wilh or without notice to
the Company, elact o corwent &l or any of the sum or sums stending o the credit
of any such account or ascounts {in whole or in part) info the currancy or currency
unit or the currencies or currency units of the whole or any part of the Secured
Obligations {deducting from the proceeds of the conversion any currency premium or
other axpense). The Bark may fake any such action as may be neoessary for this
purpose, including withowt Hmitation opening additonal accounts, The rate of exchange
shall be the Bank's spot rate for selling the currency or currency unil or the currencies
or curraacy units of the Secured Obligations for the currency or cumrency unit of the sum
standing 0 the cradil of such acoount 2l or about 11.00 am in London on the date that
the Bank exerclses its rights of conversion under this Debentura.

Tha Bank shall not be under any obligation to repay the deposhs and credil balances
refarrad 1o in paragraph (a) of the Charged Property Fourthly described In sub-clause
4.1 or the balance on any Recelvables Account represanting the proceeds of any kon-
Vesting Debts uniil the Sacured Obligations have been pald and discharged in full.

NOTICES AND DEMANDS

Ay notice or demand by the Bank to or on the Company shall be deemead to have been
sufficiently given or mads If sent {o the Company;

fa) by hand or prepaid leter post to its regisiered ofice or its address stated
heraln or ils address last known o the Bank; or
(b} by facsimiia to the Company's last known facsirbile number relating to

any such address or ofilce,

&ny such notice or demand given or mede under sub-clause 21,1 shall be dasmed (o
heve been served ob the Company:

{a) at the time of delivaty to the address referred o in sub-clause 21.7{a),
if sent by hand;
{b} at the sarllor of the time of delivary or 10.00 arn on the day aller posting

{or, if the day afler posfing be 8 Sunday or any ofher day upon which
no delivery of lstters is schaduled lo be mads at the earller of the time
of delivery or 10.90 am on the next succeeding day on which delivery of
iotters |z schadulad o be made), If sant by pregald letter post;

(o} at the time of transmission, if sant by faceimile {and a facsimiie shall be
deamad {0 have been transmitted Ifit appears to the sender to havg been
transmitied from & machine which is apparently in working order); o
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29,

23,

3.9
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233

{d} . on the explry of 72 hours from the time of despatch in any other case.
Service of any claim form may be made on the Company In the manner descrived in
sub-clause 21.1(a), In the event of a claim belng issved in relation io this Debeniurs,
and shafl be deamed fo constitute good service. -

Ay notice or somimunication required {o be served by the Company on the Bank under

the torms of this Debenture shalt be inwriting and delivered by hand or sent by recorded

-dalivery to the Bank at the Bank's address stafed hersin {or af such other address as.
“may be nolified in writing by the Bank o the Company for this purpose} and will be
- gffective only whan actually recelved by the Bank. Any nolice or communication must
. lsc be marked for (he stention of such official {if any] es the Bank may for the tme

helng heve notified to the Campany in wiling.
CURRENCY CONVERSION

* The Bank may al its sole discretion, and wilh or without notice to tha Company, slech

fo convert all or any part of any sum recelved by the Banx pursuant fo ihis Debenture
{in whale or in part) Into the currency or currency unit or currencies or currency units of

- the whola or any part of the Sscured Obligations {deducting from the proceeds of the
- conversion any currency premiuim or other expense) and the rate of exchange shali be
the Bank's spot rate for seliing the cumency or cimency unit of CulTencies O CUrrency

units of the Sacured Obliations of relevant parl thereof Tor the currency or curfency unit

- pf the sum recaivad by ihe Bank under this Debenture at or about 11.00 am in London

on the date that the Bank exercises s righl of conversion under this Deberiure. The
Bank may take any such aclion as may be necassary for this purpose, iIncluding without
fimitation ppening addlions! actouns. - o

PAYRENTS AND COSTE

f &t any tma the currency in which ail or any part of the Secured Obligations s

denominated s, |s dus 1o be or has been corverled into the euro or any other currency as-
3 result of & chenge i law or by agreement between the Bank and the relevant obiigor,
then the Bank may in its sole discretion direct that all ur any of the Secured Obligetions

-shall he paid in the euro or suth other curency of iy any curmency unit.

The Bank may apply, aliocate or appropriste the whole or any part of any payment

made by the Compary under. this Debenture or any money received by the Bahk

under any gquarantee, indemnity or third party securiy or from any liquidalor, rgceiver

- or. administrator of the Copipany or from the progesds of realisation of the Charged
Property or any par! thereof to such partor parts of the Secured Uibligations (or a5 the

Bark may otherwise be entitied to apply, allucats or appropriate such moriey) as the
Bank may in-its sofe discretion Hhink fitte the entire exclusion of any right of the Company

o do 8o, _

1 any pavment made by or on behalf of the Bank under this Debenture inciudes an

- amount i respect of Value Added Tax or i any paymant due to the Bank under this
Debenture shall be in reimbursement of any expendiiure by or on behall of the Bank

which includes an amount In respect of Value Added Tax, then such amount shall be

. payahle by the Company to the Bank on demand with interest from the date of such

demand computed and payable as provided in clauses 2 sind 3 and, péending payment,
shall be secured hereby, ' ' '

Without prajudice to the generality of clauses 2 and 10, the Cisrnpaﬂy shall pay o the

* Bark{ona full and unguaiified indemnity basis) all cosis Incurred o suftarad by the Bank,

and any receiver appolnted by the Bank shall be enlitted to recover as & receivaship

- prpense all costs ncurred or suffered by hing
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23.58

24,
24.1

243

25.
25.1

25.2

28.

Ia) in connection with any opplication under Part 1 of the Insolvency Act
1888,

{5 in deiending proceedings brought by any third parly impugning the
Bark's tie to this szourily or the anforcement or exarcise of the rights
and rgmadiss of the Bank or of such receiver or recelvers under this
Deberture; and

fe) {In the case of the Bank only} In connection with effscting any
appoirimaent of any receiver ¢r administralor or in dealing with any
sppointment of, or notice of intention or application to appoint, any
recsiver or administrator by any party including the Company end without
prajudics to any othar right or process of recovering such costs;

and all such costs shall bear inferest from the data such costs were Incurred or suffered
computad and payvable as provided In clausas 2 and 3 and, pending payment, shail be
secured harshy.

All costs swarded 1o the Benk or agread to be pald to the Bank in any procesdings
prought by the Company against the Bank shall bear interest from the dale of such
award or agreament computed and payable as provided in clauass 2 and 3 and, pending
payment, shall be securad hereby.

MON-MERGER, ETC.

Nothing harsin confained shall operate 5o a8 o merge or otherwise prejudice or affect
any bilf, note, guarantes, mordgage or other security o any contractus) or other right
which the Bank may at any ilme havs for the Secured Qbiigations or any right of remedy
of the Bank thereunder. Any receipt, release or dischargs of the sscurity provided
by or of any Habitity arlslhg under this Debenturs shall not release or dischargs the
Gompany from any liability to the Bank for tha sama ar any other maney which may exist
independenily of this Debsnlurs, nor shall il releass or discharge the Company from any
tiabliity to ihe Bank under clauses 18 or 23,

Where this Dabenture initially tekes effoct as 2 coliateral or furthor securlty than,
notwithistanding any receipt, relsase or discharge endorsed on or given In raspact of the
monay and jiabliilias owing under the principal security to which this Debeniura operates
as 3 collateral or Rrther security, this Daebenture shall be an indeperdent securlly for
the Secured Obligations,

This Debentura is In additfon to and is not o prejudics or be prejudicad by any other
security or securitles now or hereaflsr hald by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may fresly and separately assign or transfer any of ils righls under the
Debenture or ptherwise grant an Infsrest in any such fghis to any person or parsons, On
request by the Benk, the Company shail immediately execule and deliver to the Bank
any form of instrumeant rogquired by the Bank to confirm or faciilate any such assignment
or transfer or grant of interest.

The Company shall not assign or transfer any of the Company's rights or obligations
urider this Dabenturs or enter inlo any transaction or arrangement which would resultin
any of those righls or obligations passing to or being held in trust for or for the bensfit
of another person.

PARTIAL INVALIDNTY -
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Edch of the provigions in this Debenture shall be severable and distinct fram one ancther
and i@t any tme any one or more of Such provisiuns is or becomes. Invalld, llegal or

‘unenforceabile, the validity, legalily and snforceability of the remaining pmvgséans hereo!
‘shall not in any way be affecled or Impalred thersby.

HESTRICTION ON LIABILITY OF THE BANK

Exmp! io the extent that eny such exclusion is prehibited. or randered nvahd by fawe,
nieither the Bank nor any raceiver appcintaa oy it nor thelr respective emp!ayeaa anvd
-aganis sha!l

a} be fiabie to account _aﬁ; a ma‘ﬁ‘gagse in possassion fm' any suins sther

than actusl recsipts;

) - be Hable for any loss ugon reslisation of, or Jor any ésii’ah. neglect or

default of any natiire whatsosver In-connéction with, any patt of lhe
Charged Proparty for which a mmﬂgagee n possession m?ght a3 giich
- otherwise be liable;

o) bie urdar any duly'of tare or other abhgataon of wﬁatsaevar ﬁasangz ion o
: the Company In rélation 1o or in connestion with the éxercise of any right
‘onferred upon the Bank, any receiver appointad by it and thelr respective
employees and agents; or
{d) be undar any llabllity 1o the Company as aresul of, ortn cﬁﬂﬁ"&q{jﬁﬁaﬁ&' of
‘the exercise, oraftemplad or purporied exerclse of, or fallure fo exercise,
any of their respectiva rights.

CONCLUSIVE EVIDENCE

A certificate by an official m‘ tha Bank as %za the Secured le:gaﬁmﬁ shall’ {sava far

manifest error) be binding end coneliusive on the Company in any legal proceedings bﬁ!h
In ralation to the existence of the Habliity and as to the amount thereof,

MO RELIANCE ON THE BANK

() “The Company acknowledyes to and agrees with the Bank that, irs entéring
intey this Debenlure and ingurring the Secured Obligations:

{f} the Company has not relled on any oral or writterr stélement,
representalivn, advice, opinion or Information made or given 1 the
Campanyingood faith by the Bank o anybody on the Hank'sbehalt
and the Bank shall hiave np lability 1o the Company: ;f the Compsny
has In fact so done;

i) the Comparny has maﬁe énﬁep@ndanﬁy of the Bank, the Cwmp:any 4
‘own assessmerit of the Wablity and profitabl ity of any purchase,
projast of purpose for which the Company hias Incurred the Secursd
Ohbilgations and the Dank shall hiave no liabilly to the Gampaay if tﬁe
Company has not in fact 5o done; and-

- {HY there gre no arrangements, collateral or relating to this Debernture,
whicly have not been recorded in wiiting and slgned cn behalf of the
Bark andihe Company, '

b} The Company agrees with the Bank that the Bank did not have prior t0

the date of this Debenture, does not have and wit not have any duty to
the Company:

P
- -
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3.1

302

30,3

30.4

30.5

30.6

gy

3l.8

{} In respect of the applicetion by the Company of the money heraby
sotlrad:

{} In respect of the sffectiveness, appropriateness or adequacy of the
secutity constituted by this Debantura or of any other security for the
Securad Oblinations: or

{lt} to preserve the poodwlil of any business carded on by the Company
by running, or procuring the running of, such business or otherwise,
alther before or after the enforcemant of this Deberture,

) The Company agrees with the Bank for itse/f and a5 trustes for iis officials,
semployeas and agents that neither the Bank nor Bis officials, employess
or agents shall have any liability to tha Company in respact of any act or
amission by the Bank, its officials, employees or agents done or mads
In good fnith,

MISCELLANEDUS

Ary amendmant of or supplemant i any par of this Dabanture shall only be effective
and binding on the Bank and the Company if made in writing ard signed by both the
Bank and the Company. Refarances to “this securlty”, orto “this Debenture” include
aach such amendmant &nd supplement,

The Company and the Bank shell from tims to tme amend the provisions of this
Dabanture if the Bank notifies the Company that any amendmeants are required to snsure
that this Debanture raflacis the markst practice prevailing at the relevant time following
the Introduclion or extension of economic and monatary unisn andfor the sum in &l or
any parl of the European Union,

The Bank and the Company sgres that the ocourrence or non-occurence of Europesan
economic and monstary unlon, Bny event or events associeled with European economic
and manstary union and/for the infroduction of any new currency in all or any part of the
Europear Linfon will not result In the dischargs, cancellation, roscisslon or farmination
in whole or In part of this Debeniurs or give any perly herete the right to cancel, rescind,
terminate or vary this Debenture in whoie or in part.

Any waivar, consent, recaipl, setfernant or relpase glven by the Bank it reiation to this
Debeniure shall only be effactive I glven In willing and then only for the purpose for and
upen any terms on which i ls given.

For the purposa of exerclsing, assigning or transferring its righls endar this Debenture,
the Bank may disclose to any person any Information relating to the Company which
the Bank has st any tima,

The restriction on tha right of consolidating morgages contained in Section 53 of the
Lew of Property Act 1925 shall not apply to this Dabenture or any further or other security
entared indo pursuant o this Debentura.

Any change in the constitution of the Bank or its sbsorption of or amaigamation with
any other parson shall not in any way prejudice or affect the Bank's rights under this
Dabanture,

I {but for this sub-clause) any company which has issued any Securilies would by virue
of this Debenture be a “subsidiary undertaking” {ss defined by the Companies Act 2006
or the Companies Act 2006) or “assocleted undertaking” {as deflined by the Companles
Act 2008 or any stalulory provisions for the time belng ralevant for the purpees of the
preparation of the Bank's accounis! of the Bank, then the Bank or Bz nomines shatt anly
exeicisa any voling rights In relalion to such Secwities {and any other rights which are
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" charged to the Bank pursuant to this Debeniure and which ara relevant for the DUIpOSEs

of the deflnitions of subsidiary underiaking and assoclated undertaking) in acoordance
with the Company's insiructions and In the Company's Inferest, except where the Bank
or iis nominea s exefeising such rights for {he purpose of pregarving the value eﬁ the

B secuiily hersby created or for the pwmsa »::-f reallsing such securily.
308

Tha Bank shall be. entitied to debit any account for the time being of the G@mp&ng with

e Bank with any sum due 1 the Bank under this Debeniure.

Uniess and until the Bank shall have made demand for payment of the Secured
Obligations orone of the other events mertionad in sub-clause 10,7 shall have coourred,
the Bank shall not be entitled (except for the purposes mentionsd in sub-clauses 124,

CT8.2(a) and 14(g)) to enter upon the Company's freshold or leasehold or herilable

property or 0 obigin possession thereof. _

Each tarm In ery document relating 1 the Company's obligations o the Bank is, to the
exlant not set culin or otherwise incorporated into this Delieniure, Incorporated into thig
Degbenture in 30 far 35 is necessary 1o comply with saction 2 o7 the Law of Property
(Miscellaneous Frovisions) Act 1889 bui, except where stated clherwise, if there is any

" gonflict babwesn that term and sny other term of this Debenture, thal other ferm will
prevall.

This dacument shallat au tsmes be e pmperry of the Bank.

AW AND JU%’Q%SEICT!E}N

Th I3 Debenbure and any dispide lwhethar contraciual o Ror-coniraniusl, :nmuding,
without Ymifation, claims in torl, for breach of stziutory duty or on any other hasis) arlsing

-l of or in connection with it of its subject matter ("Dispuia”) shall be govemned by and

sonstrued in atcordance with the law of England and Wales,

The parties to this Debenture wewocahy agres, 1or tha solé benefit of the Bank, that,

subject as provided below, the courls of England and Wales shall have sxclusive.

jurisdiction over any Dispute. Nothing in this clause shall Emit the right of the Bank to.
 take proceedings agalnst the Company in any. other court of competent jurisdiction,

nor shall the taking of proceedings In any one or tore jurisdictions preciude the taking
of proceedings in. any other jurisdictions, whather concurrently or not, fo the extent
permitied by the law of such other jurisdiction.

'EN WITNESS whareo! the pariies hareto have executed this ﬁensmum e e deed and have

-

deliverad it upon itg being dated. i
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THE SCHEDULE

{Ragisterad Land)

Framises at

Administretive Area

Feglsterad at HM Land
Ragistry under Titla No
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Use this axecution clauge if tha Company Iz tn exacule acting by hwo direcions or ona diractar
and lhe company satratany;

Exaciied as 3 deed by
RaND AVENUE DEVELDPMENTS
ITHDEAN) LTD

aciing by

- Dipsctor | Direclar/Company Sacratary

Use this execution cisuse i the Company is to sxecuia acding by oniy one direeior;

Exsouind a5 a deed by
RAND AVENUE DEVELOPMENTS
_[WITHDEAN} LTD

acting by

in the presence of!

YinBEs; {name}
Setfords ~ sanawe
Addipss. OVITMENA MICHARL-ORONE
— SETEORDS SOLICITORS

cooupetion:  JENNER HQUSE. TA IENNERROAD,
GUILDFORD, SURREY, GU1 3PH

‘S-&L-\bﬂm___

e 37 o7 k.|




EXECUTED & & deed by :
: as attorney for and on behalf of
LLOYDS BANK PLC in'the presenie of:

BETWEEN LLOYDS BANK PLC (hereinafisr  PROVIDED THAT 1his relsass shall riot

“called the "Bank”) of the one parl end within discharge the Comipany from any fablity to
named Company (hereinafier called the . the Bank remaining 1o be paid or any other
“Company”} of the ather part. sacurity held by the Barik,

WITNESSES that the Bank HEREBY IN WITNESS wheraof thie Bank has sxecutod
RELEASES unto the Company AlL tha this instrument as a deed and bag delivered it
Charged Property (as deflned within) TG ‘upon s being dated. '
HOLD the same unto the Compariy freed snd . _

discharged from the within written Debenture

and all principal maney; inlerest, claims and

demands whatsoever thereunder.

EXECUTED a5 = deed by - as attomey for and on behalf of
' _ LLOYDS BANK PLLC in the presence of:

Paye: 184138






