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Registration of a Charge

Company name: INSTILL EDUCATION LIMITED
Company number: 01293463
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Received for Electronic Filing: 07/07/2016

Details of Charge

Date of creation:  24/06/2016
Charge code: 0129 3463 0006
Persons entitled: HSBC BANK PLC
Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1293463

Charge code: 0129 3463 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th June 2016 and created by INSTILL EDUCATION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th July 2016 .

Given at Companies House, Cardiff on 8th July 2016

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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~ Instill Education Limited

- HSBCBank ple

'._Deb'ehtu'ré_- o

Regisrered at Companies’ House on the
' CDayof

" Bank reference:
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Bl.'lWLLll
" {1 INSTILL I‘DUCATION L IMITI‘D A company |nunrpnr.uLd and r%hlt,rud uudu llu. laws ul Ll]bLllld and W.llu with’ n.a'lsu.n_d
nutiber 01293463 whose registered office is at Oise House, 38 Binsey Lane, Oxford, OX2 OEY (the "Company”); and .

(2) HSBC BANK ple ("the Bank") (n.ysh.ru] in Lubl.md nuinber ‘14259) whose address for service for unry on the n,yslu s 8
. Canada Square, London; E14 SHQ.
- WITNESSES us follows.
Débeinture as security for the Debt

1. This Debenture shall be security for the payment and dischargie of the Debt mettioned in Chase 2 below.

(A

The debt-is all money and labilities whatever, whenever und however incurred whether now or in ‘the future due, or becoming
~due to the Bank from the Company or any of: : h

" (i) OISE Holdings Limited, a company incorporated and rugismrcd under the laws 'nl':Enqund and Wales with 'ru'gislcrcd.
number 05864039 whose registered office is at Oise House, Binsey Lane, Oxlord, Oxfordshire, OX2 0EY:
(i) OISE Limited, u. cumpuny incurpdmlud and rcgiSlcred uider the laws of England and Wales wilh. regisiered number
‘01322002 whose registered office is at Qisc House, Binscy Lane, Oxford, 0X2 OEY: '
..(iii) 5.E.S Tutors .Limi'lcd..a é(impuny incu'rp('m.ncd and fcgislcrcd under the Taws of England and Wales with registercd number
* 00836717 whose registered office is at 38 Binscy Lane, Oxiord, OX2 0EY;
©(iv) Eckersley Oxford Limited, a company incorporated and registered vinder the laws of England and Wales with tegistered
number 07341034 whose registered office is at 38 Binsey Lane, Oxford, OX2 OEY: '
(v) The Education and Training Compaiy Limited, a éi)mpah'y incufhbmlcd and registered under (he laws of Englzmd and Wales

with registered number 04624333 whose registered office is at 38 Binsey Lane, Oxford, 0X2 OEY: or
.- (.vi) 6[SE @ Sherbourne Priors Limilcd.' .a' 'cnmﬁ;m.y il.l.c'(;rp(.)i".ll'cd und.rugislcl;c'd undc.r.l'hc laws of Er.lglun'd and Waicg v.vilh._-
. fegistered number 0749 1500 whosce registered office is at Oise House, 38 Binscy Lane, Oxford, 0X2 OEY,
| (logélhi:r, “the Group C.(lr'npanie.s‘.') (“lhc. Dél;l“);' -
* This includes, but is not limited to:

() . overdrafis, loans or other facilities and furthcr advances of money: -

(b) . - guarantees and mdl.mnmu. o llu. Bank and any of th Company's or the Group Cumpanu.s other umlmgt.m
' " liabilitics;
- (¢} - discount, commission and other lawful ¢harges and expenses;
@) interest in accordance with any agrecment between the Company or i\ny of the Group Companies and the Bank and, il

there is no agreement, interest on any money and liabilities due from the Company or any of the Group Companies at
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an annwal rate of 3% above the Bank's base rate. from - time 10 time computed and -compounded monthly and/or
“aeeording 1o the Bank's then current practice. - Interest as above applies before and after any detiand or judgement;-

Sk money agreed (o be paid by the Company under Clausé 25 below.

The Agreement to pay the Debi

) The Company agrees o pay and discharze the Debt when the same is due 1o be paid and discharged. lt'ucknuwlcdgcs.llm'l ihe
'_ Debt shall, in the absence of express written agreement by the Bank to the conteary, be due and payable 10 the Bank upon -
. -demand, ' ' ' '

© Seeurity giﬁ:n over the Company’s Assets
4. The Company. with full tite guarantée, and as sceufity for the paymient and discharge of the Debt, charges:-

@) By way of legal mortgagd, any frechold (including commonhold) arid leasehold land now vested in the Company and -
- described or referred w0 in Part 1 of the First Sehedule below subject only to the other morgages or matlers (il any)
mentioned in Pant-2 of the Ficst Schedule below together with all buildings fixtures, fittings and fixed plant and "
machinery now or st any time afterwards onit, e ' '

Ttk By way of first lixed charge, any chittels (inc[tiding all additions and improvements 16, and replacementsof, them -
' [rom time o time), sccurities; intellectual property andfor other property mentioned in the Scecond Schedule below.

Cer o By way of firstfixed charge (exeept as already ch'ufgcd above)-

Mo all chattels now or al.any tite alterwards hclotiging-lu the Company. This cxcludcs'd'ny'of them for the time
.being forming part of the stock in trade or work-in-progress of the Company or which are, for the time being,
- otherwise cltectively charzed by way of legal mongage or fixed charge by this Debenture: -

- {1} the benefit of all rights, licences, guarantess, rent deposits, contracts, deeds; undertakings and’ warrinties
‘relating 1o any land or other propeny mentioned above andfor to any trade or business from time (o Gme
. carried on by the Company;, ' '

i) - all book debts and othier debts and monetary claims and any rents, licence fees or other payments duc from
. any lessee, licensee or occupicr of any immoveable property wherever situated now or at any time afierwards - -
duc owing or incurred 10 the Company. In addition, the full benefit of all guaraniees and securities for them
and all licns; reservations of title and other rights enabling the Company to enforee any such debts or claims o
(collectively calied the "debts™). This excludes such debts and claims (il any) as the Bank may from time o
time have agreed in writing with the Company which shall not be subject 10 this ixed charge and also such
debts and claims as are charged in accordance with paragraph {iv} below:

(iv) . any credit balance on any account of the Company with the Bank; _
A(v) - any credit balance on uny account of the Comp:my'wit-li any bank (other than the Bank) or other person;
i)l .gnudwi'll und uncalled cﬁpilal for the time being of the Company; - .

(viii) - -all stocks, sharcs; debentures, bonds, loan capital and other securitics of any dcsériplion of any other pcrsnﬁ
~ (including. without limitation, any subsidiary or subsidiary undenaking of the Company).  In addition,

(@) all nghts to subscribe to or convert othier securitics into or otherwise acquire any such securitics row or-
~_at any time afterwards belonging to the Company,
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(k) all dividends, interest and other. income -and all - other rights- of whatsoever kind - deriving -from or
incidental 1o, iny of these (together with any. sceurities mentioned in the Second Schedule below,
" collectively called, the "securities”); '

(ix) -all letters patent,. lr.ndun.lrl\s service nmrl\s dL.SI}:,Il\. uullly models, Lupyn&hh “design n;,hls .1pp]u..|l|uns- o
for registralion of any of them and the right to apply for them in uny part of the warld. In addition, moral
rights, inventions, confidential information, know-how and rights of a similar wature arising or subsisting

- anywhiere in the world in relation to all or any of the above (whether registered or unregisiered) now or at any
- time afterwards belonging w the Company (logether with any of the same mentioned in the Second Sehedule
- below, collectively called the “intellectual property);

(xy. - all policies of life insurance or assurance and all rights and claims to which the Company is now, or may at.
any time afterwards, become entitled in relation o the proceeds of them or of any other policics of insurance
ol any description (including, without limitation, the insurances mentioned (o in Clause 8(a) below):

- (xi)y . all rights and other propenty to which the Company is now, or may at any time afterwards, become entitled as ..
“a result of, or in connection with, any proceedings threatened or commenced under the Iisolvency Act 1986
. or any similar legislation in any jurisdiction;

o (xii) . the benelitof all agreements Tor the provision by the Company to any person of any loan or credit or other
' " financial accommodation of any deseription (including, without linitation, any finance leases and hire or
. hire-purchase agreements) now, or at any time alterwards, entered into by the Company; and
“(xiii) -+ the proceeds of sale of any property mentioned ahove.
W)y . Bywayol floating charge, all the undertaking of the Company and all its property whatsoever-and wheresoever hoth.
" present and future. This will not include any part of the same which is, for the time being, effectively charged by way

- of legal mortgage or fixed charge by this Debenture and recognised as effectively so charged under the laws of the
jurisdiction in which the same is situated.

The property referred 1o in paragraphs (a) (b) () .md (d) above i (.u]lu.nvc.ly called the "Lh.ll},l..d pmpcrly" Thc property
referred 10 in paragraphs (a) (b) and (¢) (together with any property for the time being effectively charged by way of fixed
~charge by the application of Clause 5 below) is collectively called the "lixed charged property”. '

Bank’s ability to convert Floating Charge

5. The Bank miy, by notice in writing to the’ Company, convert the Monting (.h-].l‘gl. LdelLd by Cl.lusu 4(d) ahnvu, into-a Tixed
charge in respect of such of the property of the Company as may be specified in such notice.. It may do so,

(i) . onthe happcning nl"any of the events mentioned in Clause 11 below; or

(). if itappears 1o the Bank that such property is in danger of seizure, distress, diligence or any other form of legal process -
- or that the same, and/or the security now created in respect of it, is otherwise in Jjeopardy. '

In cither cvent, the ability of the Company 10-deal in any way with such property sh.nll cease LXLL[)I to the extent that the Bank
may otherwise agree in wriling.

Restrictions on Company

6. ~The Company shall nnl except with the prior written consent of the: B.mk or as may otherwise be pLI‘I’I‘IIllLd by the Faullly
Agru..mt.nl -

“(a) . create, or atlcmpi 1o’ create, of allow to subsist over all or any of the charged property, any mortgage, charge, lien,

pledge or other security other than this Debenture and the mortgages or matiers (if any) mentioned in- Part 2 of the K
" First Schedule below: or :
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(h) allow any tangible propenty, . [orming part of the fixed charged property, 1o leave the: possession of - the Cmnp.m}
' {except for the purpose of necessary repair or mainicnance) or to be used by any person otber than the Company or for
~any purpose other than in connection with the business of the Company; or

(c) releiise, exchange, unnpnund setolT, grant time or .u,ru. 10 any other arrangement in respect uI or in any ulhur way
- deal with, all or any of the debis ucu_pl as expressly allowed by this Debenture; or

(W) - part with, hire, lend, sell; il“igll or diqpns‘c of ull, or any p;m of (or any right, title or interest in), the fixed charged -
property or all, or (except by a sale or disposal in the ordinary course of the Cmnp.my s business and for the purpose of
carrying on the same) any part of, the remainder of the charged propenty,

Land chisiry Restriction

7. In rupu.l ol any p.lrt ul or interest in, land lurmm;_, piwrt nf the land Lh.m,ul by llus DLhLIIIUI'L. ias hxt.d charged propenty title to
" which is or becomes registered at HM Land Registry, the Company applics to HM Chicf Land Registrar to enter the following .
n.slm,lmn on the Proprictorship Register of the title of all such property:-

- "No dlspnsluml of the registered estate by the proprictor of the r«.gl\lcnd Cstale is 1o hl.. n.ysu_rul wulmul A wnm.n consunt
signed by the proprictor for the time being of the charge dated 24 JUNE 2016 in favour of HSBC Bank ple referred |
to in the Charges Register," '

Company’s Obligations to the Bank
87 Until this Debenture is discharged:-
“(a) the Company will:-
_' (i) - insure, and keep insured, the charged property with such insurer and against such risks and in such amounts -
- and otherwise upon such terms as the Bank may reasonably require as set out in the Facility Agreement, If.
the Bank makes no requirement, the Company will insure and keep insured the charged propenty in

accordance with accepted prudent business practice from time (o time in respect ol property of the same type;

- {it) " punciually pay all premiums and other monics ‘necessary for Lu.pm‘g, up-such - insurances: or any other
-7, insurance referred to in Clause 4(e)(x);

(i) - see that the inteérest of the Bank is noted upon all policies of such insurance;

(iv) il the Bank rcusnnah'l'y requires, produce (o, or deposit with, the Bank all such policies and the receipts forall
premiums and other payments necessary for effecting and keeping up such policies;

Sy 'prumplly noufy the Bank of anything which may give rise 0 a clim Lxu.t.dmj, LIO 000 lllllll.,l' such _
' o pnlu.y(u.t.) and ensure that nothing 15 done or not done as a consequence of which .my such policy might be
adversely affected or which may increase the premium payable;

“(vi) . notify the Bank prior o opening an account with any bank (other than the Bank) or other person.
It is agreed (whether or not this Debénture shall have become enforeeable) thati-
@ the Bank may (but without being under any duty to do so and only if it reasonably considers it necessary (o -
_do 50) itself cffect such insurances. If it does 50, the Company shall be liable to the Bank for the expenses
incurred by the Bank in doing so;
(i) - all sums at any time payable under .my such policies of insurance shall (sﬁhjccl lo any prior rights and claims
" -of any third party} be paid to the Bank. If the same are not paid directly to the Bank by the insurers then the

. Company shail be trustee of them for the bencfit of the Bank and shall account to the Bank accordingly. The-
Company will, at the option of the Bank (subject to Clause 28 below), apply all insurance monies in or- -
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towards the payment or discharge of the Debt or in making: good or recouping expenditure in respect ol the
loss oF damage for which such moniés are received.

by the Company will:
(i) - keep all buildings on any land charged by this Debenture as fixed clidrged property, and all fixtures and plant -
Cand machinery on and in them (and all other tangible property comprised in the charged propenty) in good
-and substantial repair and condition.
(i) whenever any of the said buildings, fixturcs, - fittings or plant and machinery are destroyed, damaged or
“deteniorates, immediately repair, replace and make gooid the same. [I the Cnmp.my shall fail 10 do so, then
" the Bank shall be entitled {but not bound) to do so instead.

ey other than with the priur written consent of the Bank, the Company will not:- -

O pu]l dnwn or remove lhu whole dr any pan nl any buildings Iormm;, part of the land LII.II‘L,LIJ hy this
' - Dehenture ais fixed charged property; -

© (i) sever or detach or remove any of the lelun.s or fittings Inrmm;: p.m of lhc land charged as leLd Llury..d

) pmpl.rly& or
Aii “exeept for the purpose of effecting necessary repairs ¢ them or of replacing the same with new or improved

~models or substitutes, remove any of the plant and machinery belonging 10, or in use by, the Cnmp.my
-y the Cump.my will::

(i) - camry on any trade or business on uny land now or afterwards used by the Company for the purposcs of trade
or business in accordance with the standards of good management from time to lime current in the trade or
business, from time o time and #n accordance with the authorised planning use of such land;

(i) obtain,  maintain . and comply “With all liccnccs.' -consents “and other nulhdn’sulinns_(i'ncluding. ‘without

* - limitation, environmental permits) and effect all registrations which may be neeessary or desirable in relation
~to all or any part of the charged property or any business or other activity from time 1o time carricd on by the

Company. '

ey other lh.m with the prior wrilten consent of the Bank {which shall be du.m:,d given unlu.s expressly withhicld hy lllt. _
) Bank within 3 Business Days of a request by the Borrower), the Company will not:-

() - carry out, or allow to be carried out, on any land charged by this Debenture as fixed charged property, any
- development as defined in the Town and Country Planning Act 1990 (other than development in respect of -
which planning permission is automatically granted pursuant to any order, rule, act or other law):

(ii) - enler into any agreement under Section 106 of the said Act in respect of land charged by this Debenture as
fixed charged property; or

(iii) change, or allow 10 hc'i:hun'gud. the use of any such land {other than any change of use in respect of which.
~ either planning permission is not required or is automatically granted pursuant to any order, rule, act or other
law), .
) ' the Company will:
(i) observe and perform all coveénants, stipulations and conditions which from time to time affect the us¢ or
' “possession of the fixed . charged property whether arising under any lease, Commonhold Community

Statement, or other agreement under which the charged property is held.

(i) " punctually pay all rents and other payments becoming due, or o become due; under any lease, Commonhold
~Community Statement or other agreement mentioned above,
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(iii) il the Bank s0 requires, produge 1o the Bank cvidence sulTicient o reasonably satisfy it that the requirements
' mentioned abuve have been complied with,

(F] the Company will;

iy camply with all statutory and - otlier régulations alfecting the fixed charged property. This wilk include ail
' enviconmental laws and environmental permits applicable from time to time to all or any part of the charged |
property or any business or other activity Irom time to time carried on by the Company. R

{iiy. - not allow any circumstanees to-arise which could lead:-

() o uny competent authority taking action, or making a clainy under any environmental kaws (including
the requirement o clean up any contaminated land or the revocation, suspension, varation or non-
renewal of any environmental permit); or

(b} 1o the Company having to take action o prevent the possibility of any such action or claim.

(i} . indennily cach of the Bank, the Administrator or Receiver (and lhuir"réspécl'ivc bfliccrs.-ugunls’ andl

delegates) ﬁgainsl all costs expenses and liabilitics properly incurred (direetly or indirectly) as a result of any.

“non-compliance or alleged non-compliance with any environmental laws in relation 1o all or any part ol the
charged property or anything done or not done on it.

i . the Company will:

LGy within 14-days aiter becoming aware of the same, give full particulars to the Bank of any notice, order, .
' dircction, designation, resolution or proposal affecting all or any part of the chatged property or (in the case | _
ol any land) the locality in which it is situated, given or made by any planning authority or other public body
or authority whatsocver (including, without limétation, any licensing authority).

(if) _' il the Bank reasonably requires; immediately, and at the .cost - of ‘the Company, take all reasonable and -
necessary steps o comply with any of the matters mentioned in (h)(3) above and make (or join with the Bank -
in making) such objections or representations as may reasonably be available in respect of them,

{ir the Company will permit the Bank, its agents and any person authorisced by it, to enter on uhy land charged by ihis
' - Debenture as fixed charged property or on which any other pant of the fixed charged property is situated, at all
- reasonable times and on reasonable notice {(except in case of emergency) for the purpose of inspecting or valuing any
*of the fixed charged property and if the Bank calls for such a valuation (which it is entitled to do) that shall be at the
_-expense of the Company. '

{3 other than with the prior written consent of the Bank, the Company will not:- -

(i) - grant or vary, or agree to grant or vary, any licence or lcn:’lncy':iﬂ'ccﬁhg any land charged by this Debenture as
fixed charged property;

(i) exercise the powers of Ieasing, or agreeing o lease, or of accepling or agreeing to accept surrenders of lcases,
confurred by Sections 99 or 100 of the Law of Property Act 1925;

(i) in any other way, disposc, or agree to dispose of, or create, any legal or equitable estate or interest in ainy land
charged by this Debenture as (ixed charged property:

{iv) . negotiate, setile or waive 'un'y claim exceeding £20,000 for loss, damégc or other dt)mpc‘nsalion'.(includinf!: T
without limitation compulsory purchase compensation) affecting any land charged by this Debenture as fixed
~ charged property; or : '
(v). _apply for an |mpr0VLanl or mhc.r granl or dn anything whu.h mlghl result in any land charged by this -

.- Debenture as fixed charged property being subject to any statutory charge.
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{k) other than with the prior written consent of the Bank, the Cump;my will ensure tha: -

R () ST pt.rsnn nlhu than ||IL Cnmp.my shall be ruyslcrul uudu llu, Land Registration ]L}_.,I'sl;llll)ll in force (rom
o lime Lo tinie a8 pmpmtur of any land chargzed by this Debenture as fixed charged property;

(i) no person shall become entitled 1o any pruprlu.lry rngn or mlcru.l wlm.ll niay .|dvurs|.|y alfect the \'.lIUL uf_
such Jand (unless such entitlement exists at the date of this Debenture or at the time of the acquisition of such
land by the Company) and the Company shall indemnily the Bank for afl expenses reasonably incurred by the
Bank in Jodging from time (o time cations or notices against the registration of title 1o any such land,. '

ay th Cnmp.my w:ll B
Sy “permanintly keep all tangible moveable property forming part of the fixed charged property at the prensises - _
' (il any) specified in the Second Schedule below or at such other premisces as the Bank may from time to time .

o reasonably approve in writing;

(i) . - - keep such fixed lem.d prnpmy (|I any) wulun l"m,l.md and W.tlu- and nnllly []lL B.mk upnn n,quu.l of lln.
location of such fixed charged property from time to time; :

(iii) -upon wrilten nnuu_ from the Bank, I\u_p such fixed Lh.nfy.d pmpmy (ir .my) #l llu, pn.mlsu 50 nnnlu.d or it
such other premises as m.ly be reasonably authorised in writing by the Bank;

. (iv) pay ali costs for the rclm..nmn of any of Hut.h lixed Lll.lrgud proerty (ir .my)

o Seetha lln:n: is fixed to all tangible mnvcuhlc property forming part of Ihc_ﬁx'cd'chargcd property specified in the -
Second Schedule in a prominent position a plague containing the following words:-

“NOTICE OF CHARGE
'ﬁliS pﬁ)pcr(y and acccsﬁnr.ics-;.Jrc..suhjccl lb i fil.‘.!i.l 'I.*i.xu.cd.éllzirgu in favourol I-ISBC.B:‘m.k 1;](:'."
oFin such other form as the Bﬁnk muy'l"cquir.u.' |
(i} - _ lhc"C.umpuny will:-

Gy get in and realise the debs in the ordinary course of its business (which shall not extend 1o selling or- -
assigning or in any other way lactoring or discounting them);, ' '
{iiy " pay the proceeds of such getting in and realisation, and all other monics. received in respect of the fixed
.. charged property, into such separate and denominated accounts as the Bank shall from time to time nominate
in writing for such purpose or as the Bank may otherwise from time to time require. - If the Bank shall not
~ nominate any such account, the Company's current account with the Bank shall be the nominated account for
" the purpose of this Clause 8(n);

" (iti) pending such puyménl;'llk)ld'Such-prt)ccuds and 'ollﬁ:r monies upon trust for th Bank,

{41 8 the- Company will pum.lually pay all calls, msmlmt.nls and olht_r monu.s that m.:y thomL dl..lL in ru.pu_l of lhc
securitics, : .

. fjﬂ. - the Company will:-

~(i) - not excrcise any of the rights and powers attaching to any of the securitics i & manner which, in the .
reasonable opinion of the Bank, may adversely affect the value of the security created by this Debentare; and

(if) prior to this Debenture becoming enforceablé, and subject to {pXi) above, all rights and powers attaching to
the securitics shall be exercisable by the Company or as it may direct.

tg) - the Cbmpan'y'\;vill':—_.
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{i} . take all such necessary steps, and do-all'such acts (including the-prompt payment of any appropriate fees and _
policing aguinst any- infringement of, or Lll.lllc.ny., 1o, the intellectual - property) o maintiin the v.nlul.. .
subsistence and validity of the intellectual property.

Gy where .lppruprl.llu. use its hist endeavours (o pmlu.l .md \.lil.;.!u.ll‘d llu, lnu.llu.lu.nl prnpmy from and against
thelt, loss, dumu.lmn. unauthorised access, copying or use by third partics.

COgElY . not usL. or .:I]uw o be used, or take .my siup in réspeet of .my of the |||lu.|lu.lu.1l prupt_rly in .my wiy wlm.h
' " in the redsonable npmmn of the Bank, may adversely affeet the value of it.

iry . the Cmnpuny WiII:-‘--'

() ~deposit with the Bank {and the Bank shall be entitled to retain) all deeds, certificates and othier documents
' ‘constituling or evidencing title to the fixed charged property (exceept insolar as the same are held, or required -
to be held, by any third party in accordance with any obligation r.ml\mb in priority to the security created hy'
this Debenture).

iy, on heing rcns'umihly rﬁquircd 10 do so'by the Bank, and at 1he cost and expense of the Cnhlpuny:- .

(a) ..UXI.;‘L'UIC, sign, defiver and do all things necessary (in'cluding'. without limitation, the a;s;s'i'gnmunl'nl' allor
' any ol the debts and the ransfer of all or any of the sceurities, to the Bank or its nominee and the giving
- ol any notices and effecting of any registragons) as (and in such form as) the Bank may reasonably . -
~require. This is to perfeet a legal mortgage, assignment or other fixed sceurity in favour of the Bank of
all or such patt as shall-be specified in such notice of the fixed charged property or otherwise 1o
'impm’vu, perfeet- or protect the security intended (0 be created by this Debenture or to facilitate the
-exercise of any powers, -authorities and  discretions - conferred under or in accordance with this _
“Debenture; . ' '

- thy - endorse, or cause 1o be endorsed, on any dncumunls'c'unslilming or uvidcnéing title to the Tixcd charge
~ property and give 1o third partics sucli notices of the security created by this Debenture as the Bank may
reasonably require. -

.. Bank’s Powers ™
9. (@ - Withoutal fecting in any way the Company’s nbliszalinn under Clause 8(m) above, the Bank shall have the right at any
time 10 fix plagques:or other markings (o all tingible moveableproperty comprised in the fixed charged property and a

specified 1n the Second Schedule or the premises in or on which such property is situated.

C(b) - The plagques or other m.ll']\IlIﬁ,"s shall be in such form and -with such wurdmé as lhc Bank may n..lsnnahly rt.qum, '
' indicating the Bank's interest in such fixed charzed property. - '

(¢) . The Company shall not allow any such plagues or markings to be concealed altered or removed,
10. - (a) . Al any time dfter this Debenture has become enforccable and one oF more cvents mentioned in Clause 11 is
~ continuing, the Bank may, if and whenever, and so often as it shall reasonably think fit, apply the whole or any partof -

. the monies from time to time standing to the credit of any -account as referred to in Clause 8(n) in or mw.nrds the
discharge of the Debt, - :

“(b) Tt may pay the monics mentioned in (a) above to the credit of any othér account nominated by it (including an account
~ opened by 1t for this purpose) as security for any coniingent or future lfability of the Company (o the Bank,

‘When the Debenture becomes enforceable -

11" " 'This Debenture shall becoime enforceable:-
“(a) o irthe Debt is not paid or discharged when due (whether on demand, at agreed matuniy or earlier as the case 'lﬁay be);

or
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(h) - i the Company is in breach of any of the obligations under this Debenture: or

()l Company shall enter into any composition or arrangement Tor the benefit of its creditors: or

() il uny step is 1aken for the administration or winding up of the Company (whicli includes, without limitation, in each -
' case, the board of dircctors or the Company in general meeting, passing a resolution for the sume) except where; in the
. ease of winding up, the Bank has consented in writing for the purpase of reconstruction or dm.ll;,dm.ilmn or

) ll a IIurd pany shali take p(musmn of, or a recciver shall be .lpp()llllt.d aver, o any suurul creditor of llu. Cmnp.my
- shall seek to enforee his-sceurity in respect of, all or any of the charged prnpurly or any other event shall happen which-
- puts in jeopardy all or any part of the security ereated by this-Debenture; or :

i il the Bank, in its reasonable diseretion, considers that any chum may be made agidinst the: Bank under any bond,
' guaraniee, indcmnily or othier contingent liability issuced or entered into for ;u':y linbilities of the Company; or -

(m) ir any nlhu.r Lvuu slmll occur wh:Lh lm~ been agreed by the Company .md the Bank as an event upnn the oceurrence of -
which this or any other su.urlly for the Debt shall be enforceable. '

I any of the above should oceir:=

() - the powers of sale.and of appointing a receiver conferred by Section 101 of ihe Law of Property Act 1935
' ‘shall immedintely arise and become exercisable by lhc Bunk free from the restrictions contained in Sections
103 and 109 of tha Ac.l and '

Coqiiy . the puwurs'nl' 'Ic;ising.- or agrecing: o lease, or of accepiing or agrecing to accept surrenders of leases
. (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately become exercisable. -

These powers are available to the Bank whether or not the Bank shall then be ‘in possession of all or any part of the
~ charged property. The Bank may grant a lease at a premium and Ffor any length of term and, generally, without the
necessity for the Bank o comply with any restrictions imposed by, or other provisions ol the scctions and legislation
-mentioned above (and so that for the purposes of Sections 99 and 100 of the Law of Property Act 1925, the expression
“morigagor” shall include any person deriving title under the Company and sub-scctions 99 (18) and 100 (12) shall not
~apply).

Aphuinl'menl of Administrator or Recciver

120 () . The fMloating charge creaied by this Debenture is intended 1o be 2 qualifying Moating Lharg, as defined by pdragrdpll 14
e : -of schedule BI to the Insolvency Act 1986 (inserted by section 248 of and schedule 16 to the Enu.rpnsu Act 2002),

by Al .my time after Iuvmg bu.n rt_quuu.d to do so hy th Compzmy. or after this DLhLﬂlUI‘L has become Lllfl)l'LL-lhlL and

' one of the events mentioned in Clause 11 is continuing), the Bank mity appoint by deed or by writing under the hand

-of a duly autherised officer of the Bank, or otherwise, any one or more persons (o be administrator (*Administrator™)

- orreceiver ("Receiver”). These expressions shall, where necessary, include any person substituted as Administrator or
‘Receiver of all or any part of the charged property. The Bank may similarly appoint a Receiver at any time afler -

. having been requested to do so by the company. '

(¢). - The Bank may (so far as it is lawfully able to do so) from time (o time by dced or by writing under the hand of a duly .
' -authorised officer of the Bank, or otherwise, remove any person appointed to be Administrator or Receiver and may in
- a similar way appoint another in his place.
(d) If atany time two or more persons shall hold office as Administrator of Receiver of the same property, each one of
~ them shall be scparately entitled (subject to any contrary direction in the appointment) to exercise all the powers,

authorities and discretions conlerred on them.

() - The power Lo appoint a Receiver shall be'in addllmn to all slatulory and nlhu pnw;rs of lhe Bank undu* the lnsolw,m.y :
. Act 1986 and the Law of Property Act 1925, :
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(f The power o appaint an Administrator or Reeciver shadl be.and remain exercisable by the Bank cven though there may
he a prior appointment in respeet of all or any pitrt of the charged property, -

13, () The Bank shall not, nor shall the Administrator or Recciver, be liable to account as mortgagec in puossession in respeel
ol all or any of the charged property nor be liable Tor dny loss upon realisation or for any negleet or default (unless ..

willul) of any nature whatsoever in conneetion with: all or wny of the Lll.lry.d properly for which a mungagu. in

" possession might as such be lable. '

(b) - All-reasonable costs, charges and expenses properdy incurred by the Bank or the Administrtor or RLLLin..r.(illl.‘.ll.ldil'lg; _
- its internal managzement and administration costs and the costs nl any proceedings in reltion 1) this Debenture or the-
. Debt) shall be paid by the Company.

S I N Tlu. Aduiinistrator or Ru.uw,r shall be lhc dbull u[ the Cump.my .md lhu Cump.my slmll hL. rcspnns:h!c lnr hl-, acts and
remuneration as well as lor any defaults commitied by him,

- Powers of Administrator or Receiver )

N The Administrator shall have the statwtory powers in sehedule 1 of the Insolvency Act 1986, The Receiver shall (subject to any
* limitations or restrictions expressed in the document appointing him but notwithstanding any restriction or limitation binding on
the Company under this Debenture or any winding-up or dissolution of the Company or any analogous proceedings in any
- jurisdiction) have all the powers (as varied and extended by this Debenture) conferred on reéceivers by the Insolvency Act 1986
and the Law ol Property Act 1925 and (without affecting the above in any way) the following powers:-

{n) (i) - To sell, transfer, assign, convey or grant, accept surrender or vary, lerminate or surrender leases of or-in
' exchange and enter into and or terminate leases of any of (he charged property; and

(i) in any. other way (o dis‘-pch'o[' or deal with, all or ah'y of the charged property in respect of which the
' Recceiver is appointed (or agree any of the same) and in either case in such a w.xy and gencrally on such terms
“and conditions as he reasonably thinks fit. '

"~ Any transaction mentioned above may be for such payment or other consideration as the Administrator of Receiver
shall think fit. This is so whether for a lump sum or a consideration payable in instalments and whether for cash or
“otherwise.  In- the case of the latter, it slmll form part of the charged property and be charged with the payment and 3
discharge of the Debt, '

Fixtures and plhnl and machinery may be taken and sold Supafaii:ly from the premises to whicli they are fixed (or in.
~which they are contained) without the consent of the Company being obtained or necessary.

() To take possession of, colleci and get in, all or any of the charged propenty in respect of which the Receiver is
. appointed and for that purpose io make such demands and take any proceedings as the Receiver shall reasonably think
fit. : .
©. Tn-carry-un.-manugc._dcircl()p; reconstruct, amalgamate or diversily (or agree the same) any trade or business .

_(including farming) as has from time to time been carried on the whole or any part of the fixed charged property.

"'(d) )y © To make any ammgc.mml or wmpmmm. huwu.n the Cumpany and any other person’ which the Ru.uw.r
o _may reasonably think expedient. '

(ii) To lakt,, dl.ft.nd or paricipate in .my prm.u,dmgs (leudmg. w1lhuut Ilmllalmn arhumuun pmt.u.dmgs) as
the Receiver may reasonably think expedicnt.

(e) .To mdkt. ‘effect and L()mplLlL such improvements, dc_w.lopmg,nl and repairs (o .my of the charged pmpmy as the
Receiver may reasonably think expedicnt.

() To make calls (and 16 enforce paymcn'l'uf them) conditionally; or uricundiliohaliy, on the members of the Ct)mpﬂny in-
" . _respect of any uncalled capital with the benefit of all the powus in the Articles of Association of the Company
conferred on the directors. '
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() To appoint managers, officers, servants, workmen, nominees and agents for any-of the purposes mentioned in-this
Cluusu 15w such remineration and lor such purinds and on such tens as the Reeciver may reasonably (Iutcrminc,

h) o the Recciver thinks fiL, bul wulmul .||Iu.l|ng, the mdunmly uml.unul in Cl.lusc "1 Iu.lnw. ln L“LL[ with any insurer -
' --any policy or puhuu. ol insurance cither in liew, or s.m-.lac.lmn of, or in addition to, such indemnity. '

(i "To dulcgnlu hy pnwu‘r ol '.illnmuy, orin any other way, 0 ilny person or erédm appr(wul in writing by the Bank, all or -

“any of the powers, athorities and discretions which are 1or the. time heing exercisable by the Receiver under this
Dehenture.
Gy o) . To promote the Jormation, or otherwise acquite the share capital of,_any body corporate with-a view to such

body corporate becoming a subsidiary of the Company or otherwise; -
(i) 1o purchase, lease, or otherwise acquire any interest in all or any of the Company's undeértaking and property:
(iii) (o carry on any business in succession (0 the Company or any subsidiary of the Company; -
and in cach case, as the Receiver may otherwise reasonably think fit.

(k) . To apply for, and vtherwise take such. steps as the Receiver may consider reasonably necessary or desirable to oblaiin
(in the name of 2 nomince. or otherwise), - '.u:.h licences, consents, permits. and dppmvals as the Receiver may
reasonably think expedient. |

(- Tomake éluclions for value added tax purposes as the Receiver may reasonably think fie,

©(m) " For any of the purposes authoriscd by this Clause, 1o raise moncy h'y'hnrmwin'g from the Bank or from any other
-person on the seeurity of all or any of the charged property in respeet of which the Receiver is appointed.

i) - The Recciver may raise money as mentioned above on such terms {including, if the Bank shall consent, erms-

~ - under which such security ranks in priority o all or any of the security created hy this Debenture) us the

“Receiver may reasonably think fit; and

(ii):  the repayment of all such monics and the payment of intérest on them and related costs charges and expenses,
_shall be treated for afl purposes as expenscs properly payable by the Reeciver.

~(m) - To exercise any of the powers which the Bank would be entitled to exercise under this Debenture.

(0) To do all such other acts and things as the Receiver may reasonubly consider 1o be incidental or necessary to any of the

~_malters or pawers mentioned above or which the Receiver lawf ully may or can do as agent for the Company. |

(py - Toexercise any of the above powers on behall of the Company or on'the Receiver’s own behalf or, in‘the case of the, -
. powers contained in paragraph () above, on behalf of the directors of the Cump.my

(13 .Sl.lhjl..l.l to claims having priority 10 the security created hy this' Debenture, all monics received by the Receiver or (on any
- exervise by the Bank of its enforcement powers under this Debenture) the Bank, shall be applied in the following ordu.r - '

(a)- “In payment of all I‘l.;].‘n()l’l.lhlb Lnsts Lhdl‘}xL‘s and expenses’ ()l and incidental to, the appomlmcnt of the Rccuvu .md w
"+ the exercise of all or any of the powers of the Receiver or the Bank and of any ather outgoings properly payable by
 them. This includes, without limitation, the repayment of monics borrowed as referred to in Clause 15(m) above and
~the payment of interest and related costs, charges, and expenses (to the extent that the Bank has consented to the same
being secured in prionty to the security created by this Debenture) and all amounts payable by the Bank lo the

" Receiver under any order of any court or otherwise.

(b) N In paymmt Of remuncration to the Receiver at such rate as may from llmt.. (o time be agru.d bl..lWl..LlI the Recciver and -
~the Bank. '
(c) In payment to the Bank.
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- Power of Altorney

T |7._ @ The Company irrevocably, and by way ol sceurity, appoints the Bank, any Receiver, and any Administrator appoinicd
' ' * by the Bank and cach ol their respective delegates, jointly and also individually (o be the attomey and attomeys of the
-Company.  Any atlomey is awthorised by the Company to do all things which the Company may be required 1o do
under this Debenture.  This includcs_(willinul limitation) that ivhich the Bank, the Recciver or the Administrator (or
any such defegatey may

OR h umsuh.r IILLLH\.II‘y or .|pprnprmlt. [ur or in connection witly, 1lu, mlprnvum.m pLI’ILLlI(III or protection 01 the .
security intended 16 be erealed by this Debenture: or

CGiy - the exéreise of any of the powers authorities and discretions conferred under it -

C(h)- - The Company ratifies and confirms (and agrees 10 do s0) whatever any such attornéy shall do, or ; attempt to do, in the

excrcise of all or any of the powers, authorities and diseretions mentioned above or under this power of altorney. . Thiy

' ) power of atlomey is o seeure the performance of obligations owed 10 the donees within the meaning of the Powers of
Altormey Act 1971, '

" Bank has Powers of Administrator or Receiver and other POWers -

I8 () Withom affecting any oler powers. authorities and discretions of the Bank, ull or any of the powers, authoritics and-
discretions conferred upon the Administrator or Receiver (whether arising under this Debenture or otherwise) may also
-be exercised by the Bank at any time after this Debenture has become enforceable and one or more of the events
“mentioned in Clause 11 is comtinuing. This is so whether or not an Administeator or Recciver has been appumlcd :

iy Thc, Bank shall alsu be enditled 1o dLlLbdlU hy puwu of .ulumuy. orin .my nlln.r manner, lu .my person or pt.rsons .1II'
. orany of its powers authoritics and discretions.

(iti) . No such delegation mentioned above shall prevent the subsequent exéreise of the powers, authorities and discretions
" by the Bank itsell’ or prevent (he Bank from mnking any suhsuquum delegation of them to some other person, _

Aivy The Bank may revoke any such ddug.llmn al any lime.,

(L Al .my timic' aficr this Debenture shall have hcwmc c_nl‘orc.t..lhlu und one: or more nl‘ llu. LVcnls ‘mentioned in Clause 11is
continuing, or after any powers conferred by any interest having priority to the sccurity created by this Debenture shall Bave
- become exercisable, the Bank may redecm such or any other prior interest or arruhgc. the transfer of it o itsell. It may settle and
pass the accounts of any third party concerned and any account so sctiled and passed shall be conclusive and binding on the
Company. . All monies paid by the Bank to the third party in accordiance with such accounts shall as from such payment be due
from the (,ump.my to the Bank on current account and shall bear interest and be sceured as part of the Debt. '

© 20, “The rights and remedies of the Bank under this Debienture are in addition 1o, and not-in subsmulmn for, any nghls or remedics
. provided by law, C :

21, The restriction on the nghl uf consol:datmg mnngdgcs c.nnlalm.d in Section 93 of the L.aw of Propl.ny ALl 1925 shall nol apply
10 this Debenture. . '

R
[

() INthe Comp.my at any time f.nls ll) pt.rfurm .md ohm.rvc llu. terms, and oblizations t.onlnmuj in this DLthllll"l.. the
a Bank may (but without being under any duty to do so) take such lept. as in its reasonable opmmn may be required to
remedy such failure; and
(i) . this includes, without limitation, making any payment, and for the purpose mentioned in (i) above, the Bank and its
- agenls may enter upon any land forming part of the land charged by this Debenture as fixed chargéd property of the _
Company without being regarded as having entered into possession of it,
_lhdemnily '
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- 23 The Company agrees 10 fully indemnify cach of the Bank, the Administrator and the: Receiver- from and against all and any
liability they might incur in the exercise (or apparent exercise) of any powers, authoritics and discretions under or in connection
-with this Debemure (with the ckccpliun of Traud or wilful default on the part of the Bank, the Administritor or the Receiver; but
- only 1o the extent commitied hy any ol them) or any Failure hy the Cump.my to comply with any of its obligations undcr this
Debenture. : :

"Pratection of Purchasers
24. " No purchaser or other person dealing with the Bank, the Administrator or the Recciver (or any of their respective delegates)

(1Y shalt be bound or eatitled 10 see or enquire whether any power, authority or discretion-under this Debenture has arisen
*or become exercisable;

i) be wm.mu.d with any notice 1o the umlr.u'y ar ln see wlu.llu.r any dL'LLnl[IOII shall h.m, lapsul for .my reason or hLLll.
revoked; or - '

ity . he huund or umlh.d to concern himsell w1ll| llu. pruucd». uf any sale or other dcuImL or hc .msw;ruhlu in-any
circumstances for the applualmn ol the said pmu.ula

" Puyment-of costs, élmrgcs nnd'cxpunscs

25 o The Compuny shalt reimburse to the Bank on dt.l‘ll.llld on i [ull mdummly basis, .ll] costs, charges and prt,nst,s (lm.ludln;:,
_ without limitation, all amounts rensonably determined by the Bank 1o be necessary to compensate it for internal managenient or
administration costs, charges and expenses) properly incurred by the Bank:- '

M in 'ulisun'ng this Debenture is elfective;
iy ~in‘connection with the improvement, perfection or proicetion of the security éreated by this Debenture;
(i) . in the exercise-of any rights, remedies. powers, authoritics and discretions conferred under, oF in connection with, this

~.'Debhenture (together with any value added tax or similar tax chatged or chargeable in respect of i),

All'such amounts shall be debited 10 an account in the name of the Company. Until they are reimbursed they shall bear interest
at the rate of three per cent per annum over the Bank's Base Rate from time 1o fime caleulated and compounded monthly and/or
“according to the Bank's then current practice and shall be payable on demand, They will be secured as part of the Debt by this
DLhLHIUI‘L :

_Independence of Sceurity

26 - (@) This DLI'n.nlurc shall beé in dddllmn to, .md Il‘ldl..l‘ll...lldl.l’ll of, LVLI'y other '.u,unly wlm.h llu, B.mk may al any time hold i )
. forany of the Debt secured by this Debenture.

by - No prior su.unly Hield by lhu Bank over all or any of lhc chargul pmpt.ny -.hall merge in lhc, suunly Ll’LdlLd by this '
Debenture, :
©oe) - This D(.ht.nlllﬂ_ shall n_m.un in full fnru. .md L”I..Ll as a t.(mlmumg,., su.urlly unlcss and unul lhl.. Bank dls(.hargcs it.:

Bank’s powers to deal with Accounts and Money Rewlvcd

27... - (a) - If the Bank receives notice of any subscquent: Lllnrg(. or ulln.r inferest alfecting all or any nl lhu Lh.ll‘gt.d pmpu‘ly the
o ‘Bunk may open a new account or accounts for the Company in its books.

~(b) I the Bank does not do so, it shall be rezarded as hav%ng done so unless the Bank gives eXpress written notice to the
contrary to the Company. Notwithstanding any appropriation by the Company to the contrary, as from the time of

receipt of such notice, all payments made by the Company to the Bank (other than those dealt with under Clause 8(n)) .

shall be treated as having been credited to a new account of the Company. Such payments will not be applied in -
~ reduction of the amount due, owifg or incurred from the Company to the Bank at the time when it received the notice. |
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28. (a} All monies received, recovered or realised by the Bank under this Debenture (including the proceeds of any conversion
' under Clause 30 below) may, in the rensonable discretion of the Bank, be credited 1o any suspense or impersonal
aceount, RN

h) -~ They umy' be held in' such account for so long as the Bank may Lhink fit .me.l.i.llb the application from-time to time of
- such monics and all accrued interest (at the rate, if any, agreed in wrnmg between the Company and the Bank from
Ctime 1o time) in of towards the discharge of the Debt.

29 Tlu, Company watives any ng.hl ol set-olf it m.ly Il.lvc tiow, or -ll any time in llu. lulurt., in ru.pLu ul llu. Deht (lm,ludmg, sums
payable by the Cummny under this Debenture), SRR : :

‘Currency Conversion

© 30,7 @,  Forlhe purpose or pending the discharge of the Debt, the Bank may convert any monies received, recovered or realised
' by the Bank under this Debenture (including the proceeds of any previous conversion under this Clause) from their
_existing currency of denominmion into such other currency of denomination as the Bank may reasonably think fit,

hy Any such conversion shall beé made al th B..mk's then pru .1|l|n_5 spot selling rate of Lxc.h.mg,t. for such other Lummy '
o against the Lxlslmg CUITCIICY.

(c) - LJLII pn.vmus relerence in llm Clause 10 a (.ummy LKILI‘IL]N (1) Iunds of |h.n Lurruu.y and, for th. .woul.mu. ul doub,
~ - Tunds of one (.uany may be converted into dilferent funds of the same curréncy.

" Dealings with ulhers

RG] PRI Tllc Bank nmy. in its dl\(.l"(.llnl‘l grant time; or make .my olhu .m'.mgx.mu:l variation or release with any person or pusons not
party o this Debenture (whether or not such person or persons are jointly liable with the Company) in respeet of any of the Debt-
~or of any other seeurity for it If it docs, it will not in .my way alfeet either this Debenture or the liability of the Company for the .
Debit. :

Bank's Right of Set OIF

'_'._32. - In addition o all rights of set-off conferred by law, the Bank may set:off any money standing from time to time (o the credit of
' amy account the Company has with the Bank against the Debt. :

Preservation and Retention of Security -

33, _' (@) -Any sulllcmc'm. discharie or release betwein (i). the Company and (ii) the Bank, the Administrator or the Receiver (the
' "Relevant Person(s)") shall he conditional upon no s'ccurily given, or payment made, 1o the Relevant Person(s) by the
* Company {or any other person) being avoided or reduced as a result of any provisions or epactments relating 1o
' insolvency for the time being in foree in anyjumdu.lmn '

(bY - In the event of such qécuriely or payment being avoided or reduced, the Relevant Person(s) shall be eatitled fo recover |
. the value or amount of such security or payment {rom the Company subsequently as 11’ such settlement, discharge or
release had not occurred. :

' 34.. If the Bﬁnk believes that any paymient or d'i'schurgu of the Deht is likely 1o be avdidﬁd, n:.ducc'd or ordered to be rcfundcd; then;

() nnl’wilhstandihg any other provision of this Debenture (other than Clause 43), or any release, settlement. discharge or
arrangement given or made by the Bank, the Bank may retain the secunty created by this Debenture (and all documents -
evidencing title to the charged propenrty or any part of it deposited with it) following the payment and discharge in ful] -

- of the Debt for a period of two years and one month after such discharge; : '

(b) |f al any ime during that' period, any élch is taken Tor the Admin’isimlion 61’ winding-up (whi:lhcr_volunlary or

. compulsory) of the Company or any analogous proceedifigs shall be commenced, the Bank may conlinue Lo retain this
- security and the documents mentioned above for such further period as the Bank may reasonably determine.
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(c) the security created by this Debenture and documents rcl.umg, to it shall bedeemed -to-have continued 1o Laive hu:n
el as seeurity Iur the Dehi.. ' '

Notices Guv'crning Law and .lnris:licliml

As. - Withow .|Hu.lm;_., any ullu.r fawful method of service, any th.uund or notice 1o be muade or EIVLI‘I by the B.mk 1 the: Cnmp.my
(including without limitation, a demand for payment of all or any of tlic Deht) nmy be made or ;,m.n by any manager or ()||ILC
ol the Bank or of any branch of it:-

@ By fetter addressed to the Cump.my and dL'IVLl’Ld w0 any officer nl the Cump.my al .my place or sent hy first-chiss pnsl '
o, or left at the registered office of, the Company or any place ol business or activity of the Company last known to _
the Bank. If sent by post it shall be regarded as having been m.ldL or given at noon on the sceeond day following the
day the letter was posted.. :

by By L|LL|ITOI']IL means to the LILL"’IHIIL‘ mail addru.s of lln, Cump‘my I.lsl knnwu 1o the B.mk It-shall be. rq,arde s
having been made or given at the time of transmission.

36. (1) - ‘This Debenture will be governed by and construed in aceordance with English law and all claims and disputes
' - (including non-contractual claims and disputes) arising out of or in conncction with this Debenture, its suhju.l malter,
negotiation or formation will be determined in accordance witli English law. N

by Bath the Cmnpahy and the Bank submit to the exclusive jurisdiction of the courts of England and Wales in relation 10
all claimw, disputes, differences or other maticrs: (including non-contractual claims, disputes, differehices or other
matters) arising out of or in connection with this Debenture,

Disclosure of Information

37, The Company consents lo the dmlusurc hy lhc Bank of .my mlnrmalmn about lhc. Cump.my. this DLhLIIlUI'L the charged.
_praperty and the Deht;- '

(@) - wany person o whom the Bank has transferred, or proposes or may propose to transfer, all or any of its rights under N
~ this Dehenture and/or the Debt and to any rating -agencics and any advisers o the Bank in conncction with such

" transfer; and/or

(b) 1o any pcrsnn with ‘whom lhu Bdl‘ll\ h.l- entered into, of prupmu lu enter mm any comr.xclual arr.mgt.mt.m\ in’
connection with this Debenture and/or lln. Debi; .mdlur

SR () R lo any u:mp.my wnlun the HSBC Group hung HSBC l-luldm_g,s pleand its .nssou.m.d .md suhsulmry u)mpamus from
' time 1o t:mL. or any ol its or their agents; and/or _

(dy "o any insurer who is 10, or who prnp()su 'to, provide insurance to the B.mk in n.spu.l of the Lh.:rg(_d prupl.,ny. this
o Debenture and/or the Debt and/or.

(e} . to any other person 10 wlmm, and to the cxient {hdl such information is required to be disclosed hy any applu:ahlt. law .-
or regulation. '
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@y Thc B.mk may -teanster all orany of its rights under this' Debemture andfor the Dibt to any er'sn'n'l'n' whom it is -~
“permitted to tnsier .|II orany ol its rights under the Ficility Agreement,

(b Ar the Bank lraulsh.rs all or any nl its rights llll(ll..l' llus Debenture .md!ur the DLI“ the Cnmp.my s fights under this =~
“Debariture andfor the Debi (as llu. case may be) will stay uxactly the same,

) The Comnipany will be bound 1o any ricrson o whm'n the Bank teansfers any such rights. That person will have the
- Bank’s powers-and rights so far as the Bank transfers these 1o that person, The Bank will be released autematically
~ from its obligations 1o the Company so far as (hat person assumies the Bank's obligations:

Wy . The Cmnp':my will at the expense of the Bank or the pc'r'su'n to whom the rights are teansferred, do anything rcasonably -
. requested by the Bank to effect a transfer of ali or any of its rights usider this Debenture and/or the Debt provided such
transfer is made 10 4 person o whom the Bank. is permitied o wransfer ali or any of its rights under the l‘.u.:hly' o
. Agrecment. ' '

(&) The Cmnmny w:ll not lr.mslt.r .l" or any p.lrl nl its r:;,hls undu lhls DLhLﬂlUI'L and/for the Debt w1|huul th pnur
-written consent ol the Bank. :

e I these Trunsﬁ?f of ﬁigllls pruviﬁohs and in the Disclosare nl infhrmuliun provisions ﬁh:;vc; |
- (i the term lrﬁnsl‘ér means salc, assi gnment and/or transfer: |
(i} the term rights mcahs-'ri;ghls, benfits and/or (!'hl'igulinh.é;.und '
| (iii) the term person means any p;:rs:)n, trust, fund or other c.nl'il'y.
The Bank’s writen c'n'nsi.-.nt and reasonable requirement

39. (0) - Where the words “without the Bank's wiilten umsu.nl" uppu.ar i any Cldusu the Bank will not unn_.lsnnahly w:lhhuld
h + . consent. - The Company agrees that it is reasonable for the Bank to refuse (o consent 10 something if, in the Bank’y
- - reasonable opinion, it adversely alfects or might affect: -

RO l'ﬁc'Bunk’s sceurity under this D.ch.cniufc and its ability 1o enforce it
(i) " the value ol; .lh'al which is secured to the Bank and its ability to sell the .;;a.mc; o
(ii'i)'. : the Bank's 'ahili(y to recover the Dﬁlﬁ: or -
' (iv.) o .Ihc assessﬁ.fcm of the value of this Dcﬁcnlﬁru as an ngscl of lh.c'E.‘m;k.
C{by. .. Wh‘crc the words “the B;mk reasonably requires” appcﬁr in any'élauéc. the Cnﬁlb:iﬂy agﬁ:és lhﬁl it is reasonable for lﬁc '

. Bank to require something if, in the Bank's reasonable opinion, it will or might assist in:
.. | the présc'rvminn (.)'l' the Bank's sccurity under this Di:bc.nturc of the value of that whicl.l is secured hy il;.(.Jr' -
. (if) . the Bank‘s'abiiily o rcL‘o’vcr the Debt, ' |
SéVerﬁﬁée and Mudiﬁ'cnli;m'- Unenforceability
I S (é) " If any of the Clauses (or part of' a-Clause) and/or z;ny't)f the pam.gril'p'hs' (or .pun.of a barag'r'aph) hcr;‘ur.rleS'.ihvhli.d or

unenforceable in any way under any law, the validity of the remaining Clauses (or pant of a Clause) or paragraph (or -
.part of a paragraph) will not in any wuy be affected or impaired.
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i Iany invalid or unenforceable Clause or paragraph mentioned above (or part of cither) would not be invalid or
' ©unenforecable it its-Torm or effeet were modificd in any way, it shall be decimed 1o have the modified form or elfeet so
“long s the Bank consénts; :

Interpretation:-

41, (0) - The expressions:-
(1) - “the Company” shall include any person from tine to time deriving title under the Comipiny.
Gy "the Bank™ shall include its successors and teansfereis and in’ both cases (o the extent of their respective

. rights-and benefits (including, without limitation, any person in whom under the laws of such person's place -
~of incorporation all or substantially all of the assets and liabilitics of the Bank become vested). B

(iii) “environmental laws” includes: all -applicable 'Iaws,'_rcgu[ulio'ns and - direetives (and'ul[ nmicus-.'t."irculurs.”
. orders, Judgements and decisions of any court or other competent authority in any jurisdiction) concemning
“the pollution or protection of the environment or the health of humans, animals or plants. This includes,
public and workers' health and salety, the gencration, use, treatment, storage, transportation or disposal, or
- discharge or release into the environment, of any chemticals or other pollutants or contaminants or industrial, .
radioactive, dangerous, toxic or hazardous substunces or wastes (in whatever form and including notse and
genetically modificd organisms).

(iv} - environmental permits” means all permits, licences, consents, approvals, certificates and other authorisations

" (including all conditions applicable 1o them) required under any environmental laws.
“(v) - Facility Agreemem” means the £6,000,000 werm loan facility agreement dated on or around the-date of this _
' ~ Dehenture and entered into between the Bank and the Company, as the same miay be amended, varied or
- neplaced (rom ime to time, - '

i)y "holding company” "suhl.ldmry and “subsidiary undﬁnﬁking" shall have the mcaniﬁgs rcspu‘cl'ivc']'y set out in

the Companies Act 2006 (as the same may be amended, varied or replaced from time 10 time),

(b) - Any reference to a person shall include any person, company, corporation, body wrpt)ralc govn.mmn.nl slau {or -
~agency of a state) and any association or partnership (whether or not having legal personality) of any of these.

Sy Any- feference to any statute or any section of any statute shall be regarded as mt.ludm;, reference o any t.lalulory
' ‘madification or re-enactment of it for the time being in lorec.

) Relerences o the singular shall include the pliral and vice versa; the ase of lhc'mah‘:'pmnnun shall include the female
*and neuter; the use of the neuter pronoun shall include both the male and the female,

(e} . The headings are used for guidance only.

' '{fnm'pnny’s compliance with Memorandum and Articles of Assuciation

42, The Company confirms that this DLhLl’llul‘L does not contravene any of the pmvmmns of its Mt.mor.mdum and AI’[ILILH of
' - Association. '

_Conflicts

“43; . This Debenture is sthu,l to the terms of the Faullly Agru.muil and in lhl.. event of any (.DﬂﬂlCl or any mconslslm(.y ht,lwu,n-

_ the provisions of this Debenture and the Facility Agreement, the terms of the Facility Agreement will prevail. In no event will
any representation, warranty, covenant or undertaking in this Debenture prohibit or cause the Company to take any action or _' :

_refrain from taking any action not otherwise required by the Facility Agreement. Any representation, warranty, undertaking or
covenant in the Facility Agreement which states that the Bank shall not unrcasonably withhold consent shall apply to the

" counturpart representation, warranty or covenant in this Debenture (even if not specifically stated) and the parties agree that the-
representations, warranties, undertakings and covenants in this Debenture shall be deemed amended as necessary so as to be
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(and cach such provision shall be construed as-10 be) no more onerous on any member of the Company's Group (.ns defincd i in
the Facility Agreement) than the provisions of the Facility Agreement,

©IN'WITNESS this Deed has boen exceuted and is intended 1o be and is delivered on the date Tirst mentioned above,
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“The First Schedule referved to above

Part 1

------------ ' - (Freehold and/or 'Icusc'lmld land) . o S

Regislcrcd'Tillc

A[I llu, pmany(lua) anprlst.d inthe lulluwm_g l|l|t.(s) at .M. L.md Ruglslry

Title Number-

Short dcécriplidu of the prupertj_ -

Unrcgislcru'd Ti'ilu
All lln, pmpn.ny(n,s) now vuu,d in llu_ Cump.my and Lumpnt.t.d in lhu Dud(s) n.h,m_d to helow:

-~ Short destrlptmn ul' the pranrty . e R o DﬂlL - _.Déud'll)'l'lcunwnl. _P'a'r'ties

Part2 .
(Pnur mon;,ag,us or nlhur matters relating to the pmpmy dt.scnhu,d .nh()vc.)

Short dgéc’ri.ption'ufl_l_le'Prupu'r'ly_ ST -Légnlanrlgngc]Chnr’gc dated L Partics -
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~The Second Scheduole referred to above

(Chatéls and/or other praperty) .

- Serinl/registration number(s)’ . ~Location
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N Sigﬁud as i deed b AT HTED acting by

i+ DBECCLOT L

 Name in Full:

{Blenk beteers) o N IR . '. e

Wilness

s the presence of:

Torn WELLEHEE
{Block letters)

Full aome of Witness:

O Sigmature of witngse - _____

Address:

- Occupution: -

FFor .;md on behalf .of HS.BC Bank
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For Bank Use Only C ._ _' : S B R
This Relense made the _ .&K&Fﬁf. R o

" BETWEEN (1) HSBC Bank plc ("the Bank™)
and (2) e
. ("the Company”) . -

" Witnesses that thie Bank herehy releases 1o thie Company all the praperty now comprised in or charged by the within written Debenture _
Trom all monies sceured by and from all claims and demands under the within writien Debenture, -

*In Witness whercol ihis document which is intended to take elfect uS‘-u deed has been dtily exceuted thie day and yeear first before written,
' SIGNED AND DFLIVERED

- By.

(Signatire)

-~ us the attorney and on hehalf of HSBC Bank ple
in the presence of -

_ Full name of withess

~Signature ol witness

Address

~Occupation. ..
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