2 50'7»3“3

i .
In aceordance with '
Sectorns 2597 and M RO 1 / T
899/ of the Compares
Act 2006 Particulars of a charge k/u'
Companmes House .
A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see ‘How 1o pay' on the Please go to www comparueshouse gov uk
last page
& What this form is for What this form is §OI for For further information please
You may use this form to register You Mmay not use t
acharge created or evidenced by reguster a charge v
an instrument instrument Use fo 38
<
This form must be delivered to the Registrar for registt E
21 days beginmung with the day after the date of creaton ¢ [l
delivered outside of the 21 days 1t wll be refected unless it g *AJGKLARF*
court order extending the tame for delivery A09 07/06/20%4 424
m/ Yau must enclose a certtfied copy of the instrument with th COMPANIES HOUSE
scanned and placed on the public record
Company details "Sr[—r— ool
Company number (0 [3 |2 [11__‘_2—‘2—_[2—[7_ + Filling m this form

Pleass complete s typescnpl of in

Company name in {ull lOaktree Electrical Lirited bold black capitals
l All liglds are mandatory untess
speafied or indicated by ™

Charge creation date

Charge creation date

oy [ole  Taloln e l

Names of persons, secunty agents or trustees entitled to the charge
Please show the names af each of the persons, secunty agents or trustees

entitled to the charge
Name HSBC BANK PLC
Name
Name
Name

if there are more than four names, please supply any four of these names then
nck the statement below

{3 | conherm that there are more than four persons, secunty agents o
trustees entitled to the charge
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MRO1
Particutars of & charge

Description

Please give a shert descnpbion of any fand {induding binldings), ship, amcraft or
ntellectual property reqistered (or required to be registered) in the UK which 1s
subject 1o this fixed charge or fixed secunty

Descnplion

A Fixed and Floaling Charge over all assets

Continuation page
Please use a contmuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument Include a fixed charge or fixed secunty over any tangible
or mtangible (or in Scotland) corporeal of incarporeal property not descnbed
above? Please tick the appropnate box

Yes
O neo

Floating charge

Is the instrument expressed to cantain a floating charge? Please tick the
appropnate bax

Yes Continue
[] WNeo GotoSection?

15 the floating charge expressed to cover 2l the property and undertalang of
the company?

Yes

Negative Pledge

Do 2ny of the terms of the charge prohibut or resmict the changor from creating
any further secunty that wil rank equatly with or ahead of the charge? Pfease
tick the appropnate box

[Z} Yes
O Ne

0413 version 1




MRO1
Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section | 15 acting s tustee of
the property or undertaking which s the subject of the charge

a

O Thus statement may be hled atter
the regrsiration of the charge (use
torm MROE)

> B

Signature

ﬁeam sign the form here

Signature

;m@—(

This form must be signed by a person with 2n iterest v the charge

D413 Version 10
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Paruculars of a charge

B Presenter information

n Important information

we will send the cerubcate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Reqistered Office address

Contact s

™ HSBC BANK PLC

[*= " SECURITIES PROCESSING
| PO BOX 3924

== SHEFFIELD

nii® SOUTH YORKSHIRE

il S N R NG
[*™ UNITED KINGDOM

[* 712350 SHEFFIELD 19

[~ 08456 035 366

Certificate

[ We will send your certificate to the presenter’s address
p

if given abave or to the company's Registered Office if

you have left the presenter’s information blank

Checkhst

We may return forms completed incorrectly or
with information missing

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
"Compantes House '

@ Where to send

You may retumn this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For compames Tegistered in England and Wales
The Regrstrar of Comparies, Companres House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Camparnies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED239 Edinburgh 1

orLP 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 8BG

DX 481 N R Beifast 1

Please make sure you have remembered the
following

O The company name and number match the
mformation held ot the public Register

You have induded a cershed copy of the
instrument wth this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have tcked any appropnate boxes in Sections
3,56 7&8

You have given a description In Section &, 1f
appropnate

You have signed the form

You have enclesed the correct fee

Please do not send the onginat wnstrument, 1t must
be a certified copy

opo o o O 0o 0

n_Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@compameshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

Ths form has been prowded free of charge by Companies House

94713 Version 10




nuetew® — MRO1 - continuation page
659) of e Companes  Particulers of a charge

Act 2006

I Description

Please give a short desenption of any tand (including buldings), ship, arcraft or
nteliectual property regrstered {or cequired to ba regrstered) i the UK which s
subject to this fixed charge ar fixed secunty

Descrpuion

0413 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3242227
Charge code: 0324 2227 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th June 2014 and created by OAKTREE ELECTRICAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th June 2014.

T

Given at Companies House, Cardiff on 12th June 2014

q’\l OF Codf
o

T

&, @
gy g3V

%,
@ SLanp a0

Companies House e crores




Dated §T™ T 20 W Checkers

mital

Oaktree Elecincal Linuted

o

HSBC Bank plc

Debenture

Registered at the Componies' Regustry on the
Day of

Debenture D1b (11/06 Revision) 1of 20 Bank's Ref SC7390573236H

Form of charge filed at M Land Regastry under reference MD1012]
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1

This Debenture by way of deod made the SFv  dayof Twewn 20 V%

Between (1)  Oaktree Electneal Limited
Number 03242227  (the " Company") and

(2) HSBC Bank plc ("the Bank") (regostered 1n England number 14259)whose address for scrvice for entry on the
register 15 Securniues Processing Centre, PO Box 3924, Shefficld, S1 98D, DX712350 Sheffield 19

WITNESSES as follows
Debenture a3 security for the Debt
1 Thus Debenture shall be secunty for the payment and discharge of the Debt mentioned 1n Clause 2 below

2 The Debt 15 all money and habiliies whatever, whenever and however incurred whether now or in the
farare due, or becorung due, from the Company ta the Bank (*the Debt”™)

Thus 1nchudes, but is not limited to,

(a) overdrafts, loans ot other facihues and further advances of money,

{b) guarantees and indemmities 1o the Bank and any of the Company’s other contingent habiliies,

(c} discount, commussion and other lawful charges and expenses,

(d) nterest in accordance with any agreement between the Company and the Bank and, if there is no
agrecment, interest on any money and habibities due from the Company at an annual rate of 3% above
the Bank's base rate from time to tme computed and compounded monthly and/er according to the
Bank's then currem pracuice lnterest as above apphies before and after any demand cr judgement,

{&) money agreed to be paud by the Company under Clause 25 below

The Agreement to pay the Debt

3 The Company agsees 1o pay and discharge the Debt when the same 15 due o be paid and discharged It
acknowledges that the Debt shall, in the absence of express wnitlen agreement by the Bank to the contrary,
be due and payable 10 the Bank upon demand

Security given over the Company's Assely

4 The Company, with ful} title guarantes, and as secunty for the payment and discharge of Lhe Debt,

charges -

(a) By way of legal mortgage all freehold (including comsmoniicld) and leaschold land now vested 1n the
Company together with all buildings fixtures, fitungs and fixed plant and machinery now or at any
ume afterwards on it This includes (watheut limutation) the land descnbed or referred to 1n Part 1 of
the First Schedule below subject only 10 the other mortgages or matters (if any) mentioned in Part 2 of
ihe First Schedule below

(6) By way of first fixed charge, the chattels (including all additions and improvements to, and
replacements of, them from time to ime), secunues, intellectual property and/or other property
mentioned 1n the Second Schedule below

Debenture D1b (11/06 Revision) 20f 20 Bank's Ref SC7390573236H




(c) By way of first fixed charge (except as alrcady charged above) -

(1) Al the present and foture nght, title and interest of the Comparty n or to any frechold
{including commonhold) or leaschold Jand or other ymmovable property wherever situated and
alj fixtures, fitungs and fixed plant and machinery now orF at any bime afierwards on 1t

(11 Al} chatiels now or al any ume afierwards belonging to the Company This excludes any of them
for the time being formung part of the stock 10 trade or work-in-progress of the Company or
which are, for the ime being, otherwise effectvely charged by way of legal mortgage or fixed
charge by this Debenture

(u) Thebenefit of all nghts, hicences, guarantecs, rent deposits, contracts, deeds, undenakings and
warranties relattng to any land or other property mentioned above and/or to amy trade or
business from time 10 time carned on by the Company

(1v) All book debits and other debts and monetary claims and any rents, licence fees or other payments
due from any lessee, licensee or occupier of any 1mmovable property wherever situated now or
at any ume aflerwards due owing of incurred to the Company In addition, the full benefit of
all guarantees and secuntics for them and all hiens, reservauons of tile and other nghts
enabhing the Company 10 enforce any such debts or claims (callectively called the *debis™)
Ths excludes such debis and clams (1f any) as the Bank may from ume to ime have agreed (n
wnung with the Company which shall not be subject to tus fixed charge and also such debts
and claims as are charged m accordance with paragraph (v) below

(v}  Any credit batance on any account of the Company with the Bank

(v1) Any credit balance on any account of the Company with any bank {other than the Bank) or
other person

(v11) All goodwiil and uncalled capatal for the tume being of the Company

(vin} All stocks, shares, debentures, bonds, loan capial and other secunities of any description of any
other person (including, without hmiation, army subsichary or subsidiary undertaking of the
Company) In addition,

(a) all nghts to subscribe to or convert other securuies into of otherwisc acqutre any such
secunties now or al any tume afierwards belonging to the Company,

(t) all dividends, interest and other income and all other nghts of whatsocver kind derving
from ar incdental to, any of these (together with any secunties mentioned 1n the Second
Schedule below, collectively called, the "secunities™)

(1) Al testers patent, trademarks, service marks, designs, wttlity mode)s, copyrights, design nghis,
applications for registration of any of them and the nght to apply for them 1a any part of the
world In addition, moraf nghts, tnventions, confidential information, know-how and nghts of
a simular nature ansing or subsisting anywhere 1n the world in relation to all or any of the
gbove (whether regisiered or unregistered) now or at any ume aflerwards belonging to the
Company (together with any of the same menuoned n the Second Schedule below, collectively
called the "mtellectual property™)

(x) All polictes of hfe insurance or assurance and 21l nghts and claims to which the Company 15 now,
or may at any ttme aflerwards, become enuitled tn relation to the proceeds of them or of any
ather pohicies of nsurance of any descrpiien (including, without Limitaticn, the insurances
mentioned 1n Clause 8(a) below)

(x1)All nghts and other property to which the Company 15 now, or may at any time afterwards,
become entitled as a result of, o5 1n connection with, any proceedings threatened or commenced
under the Insolvency Act 1986 or any simular legislation i any sunsdiction

(xu) The benefit of all agreements for the provision by the Company to any person of any lean or
credit or other financial accommodation of any descniption (includimg, without linutation, any
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finance leases and hure or hure-purchasc agreements) now, or at any time afterwards, entered
it by the Company
(xm) The proceeds of sale of any property mentioned above

(d) By way of floaing charge, all the underialang of the Compauy and al! 1ts property whatsoever and
wheresocver both present and future  This wall not include any part of the same which 15, for the ume
being, effectively charged by way of legal morigage or fixed charge by thus Debenture and recognised
as effectively so charged under the laws of the junsdictron 1n which the same 1s situated

The property referred 1o 1n paragraphs {2) (b) (c) and (d) above 15 collecuvely called the “charged property”
The propesty referred to 1n paragraphs (a) (b) and (¢) {together with any property for the ime betng
eflectvely charged by way of fixed charge by the applicauon of Clause 5 below) 15 collectively called the
*fixed charged property”

Bank's ability to convert Floating Charge

5 The Bank may, by notice 1n wnung to the Company, convert the floating charge created by Clause 4(d)
above into a fixed charge 1n respect of such of the property of the Company as may be specificd 1n such
notice [t may do so,

(1) 1f on the happenung of any of the events menboned 1n Clavse 11 below, or

(1) 1 appears to the Bank that such property 1s in danger of seizure, distress, diligence or any other form of
legal process or that the same, and/or the secunty mow created in respect of 11, 15 otherwise I
Jeopardy

In either event, the ability of the Company to deai 1n any way with such property shall cease

except to the extent that the Bank may otherwise agree m wrniing

Restrictions on Company

6 The Company shall not, éxcept with the prier wriiten consent of the Bank -

(2) create, or attempt o create, or allow 10 substst over all or any of the charged property, any mortgage,
charge, hien, pledge or other secunty other than 1hus Debenture and the morngages or matters (if any)
menuioned 1n Part 2 of the First Schedule below, or

(b} allow any tangible property, formung part of the fixed charged property, to Icave the possession of the
Company (except for the purpose of necessary repaur or maintenance) ot 1o be used by any person
other thar the Company or for any purpose other than in connection with the bustaess of the
Company, or

(c) release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, or in
any other way deal with, all or any of the debts except as expressly allowed by this Debenture, or

(d) part with, ture, lend, sell, assign or daspase of all, or any panl of (or any nght, ttie ot snterest in), the
fixed charged property or all, or {except by a sale or disposal in the ordinary course of the Company
business and for the purpose of carying on the same) any part of the remainder of the charged

property
Land Repistry Restriction
7 In respect of any part of, or wterest wn, the fixed charged property title to which 15 or becomes regasicred at

HM Land Registry, the Company applics 10 HM Chucf Land Regstrar to enter the following restnicticn on
the Proprietorstup Register of the fitle of all such property -
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"No dasposiion of the registered estate by the propnctor of the registered estate 15 1o be regstered wathout a
wnlten consent signed by the propnetor for the time being of the charge dated  S1 6 by
m favour of the HSBC Bank plc referred to in the Charges Regster ®

Company's Obligations to the Bank

8 Unt:] this Debenture ts discharged the Company will -
(@) () Insure, and keep insused, 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 Il the Bank
makes no fequirement, then 1n accordance with acoepled prudent business practice from time to
ume 1 respect of property of the same type
(a1} Punctually pay all premsums and other mones necessary for kecping up such 1nsurances or any
other insurance referred to 1n Clause 4{c){(x)
(i)  See that ihe 1nterest of the Bank 1s noted upon all pohcies of such insurance or (if the Bank
reasonably so requircs) that the policy ts held in the joint names of the Comgpany and the Bank
(w)If the Bank reasonably requires, produce 1o, or deposil with, the Bank all such policies and the
receapts for all premnum and other payments necessary for effecung and keeping up such
pelicies
{v) Promptly notfy the Bank of anything which may pve nsetoa ¢laim under such pohicy(ies) and
ensure that nothung 1s done or not done as a consequence of which any such policy rmght be
adversely affected or which may increase the premium payable
{v1)Noufy the Bank pnor to taking any steps o open an account with any bank (other than the Bank)
or other person
1t 15 agreed {whether or not thus Debenture shall have become enforceable) that -
(1) The Bank may (but without being under any duty to do so and if it reasonably considers it
necessary to do so) tself effect such insurances 171t does so, the Company shall be hable to the
Bank for the expenses incurred by the Bank n doing so
() All sums at any ume payable under any such polictes of insurance shall (subject 10 any pnor
nghts and claims of any third party) be paid to the Bank If the same arc nct pawd darectly {0
the Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank accordingly The msurance morues shall at the option of the
Bank be apphed (subject to Clause 28 below) in or towards 1he payment or discharge of the
Debt or 1n making good or recouping expenditure in respect of the loss or damage for which
such momes are recerved
() (1) Keepall bmldings on any land charged by thus Debenture and all fixtures and plant and machinery
on and 1n them (and all other 1angible property compnised 1n the charged propetty) in good and
substantial repair and conditon
(1)  Whenever any of the said buildings, flixtures, fittings or plant and mactunery are destroyed,
damaged or deternorales, immediately repair, replace and make good the same  If the Company
shall fail to do so, then the Bank shall be entitled (but not bound) to do so 1astead
{c) Not without the pnor wnitten consent of the Bank -
() putl down or remove the whole or any part of any buildings formuing part of the land charged by
thus Debenture,
{n) sever or unfix or remove any of the fixtures or fittings, or
(1)  except for the purpose of effecting necessary repairs 10 them or of replacang the same with new
or improved modcls or substitutes, remove any of the plant and machinery belonging to, or in

use by, the Company
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o)

Debenture Db (11/06 Revision)

{t) Cairy on any trade, business or agncultural use on any land now or afterwards used by the
Company for the purposes of trade, business or agnculture It shal) do so in accordance with
the standards of good management from time to ttme current i the trade or business or {1n the
case of agnculiural use) with the standards of good husbandry, from time to tume ¥t shall also
do so 1n accordance with the authonsed planung use of such land

(1) Obtain, maintain and comply wath all licences, consents and other authonsauons (nctuding,
without Limitation, environmental permuts) and effect all registrations which may be necessary
or desirable 1nv relation to a1l or any part of the charged property or any business or other
activity from time (o ime catried on by the Company

Not without the prior writen consent of the Bank -

(1) carry out, or allow to be carned out, on any land charged by this Debenture, any development as
defined 1n the Town and Country Planming Act 1990,

{1)  cnter into any agreement undes Section 106 of the said Act, or

(u) change, or allow to be changed, the use of any such land

(1) Observe and perform all covenants, stipulations and condiions which from time to time affect the
use or possession of the charged property whether ansing under any lease, Commonhold
Commumnty Statement, of other agreement under which the charged property 1s held

() Puncruatly pay all rents and other payments becoming due, of 10 become duc, under any lease,
Commonhold Communmty Statement or other agreement menucned above

()  IT the Bank so requires, produce to the Bank evidence suffictent to reasonably sausfy it that the
requirements mentioned above have been comphed wath

(1) Comply wath all statutory and other regulations affecung the charged property  Ths will include
all environmental laws and environrental permts applicable from time to me 10 all or any
part of the charged property or any busincss or other acuvity from time to tume carmed on by
the Company

(1) Not allow any circumstances to anse which could lead -

(2) to any compeient authonty or other person taking action, or making a claim under any
ervironmenta) laws (including the requirement to clean up amy contamunated land or the
Tevocalion, SUSpension, vanation or non-rencwal of any environmental petmut), or

(b) to the Company having to take action to prevent the possib:hty of any such achion or
claim

(1)  Indemmfy each of the Bank, the Administrator or Recesver (and thetr respective officers,
agents and delegates) againsi all costs expenses and habiliies properly incurred (directly or
indizectly) as a result of any non-compliance o alleged non-comphance with any
environmental laws 1n relation to all or any part of the charged property or anyttung done or
not done on it

{1) Within 7 days after becomung aware of the same, grve full partsculars to the Bank of any nolice,
order, direction, designation, resolution or proposal affecting all or any part of the charged
property or (1n the case of any land) the locality 1n whuch 1t 1s situated, given or made by any
planning authonty or other public body or authonty whatsoever (including, without lumutauon,
any hicensing authonty)

{n)  1f the Bank reasonably requires, immedsately, and at the cost of the Company, take all
reasonable and necessary sieps to comply with any of the matters mentioned 1n (h}1) above and
make {or Join with the Bank in making) such objections OF represcnialions 4s may reasonably
be available 1n respect of them

Permut the Bark, 11s agents and any person authonsed by 1, to enter on any land charged by 1his

Debenture or on which any other part of the fixed charged property 15 siuated, at al) teasonable imes
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and on reasonable notice (except 1n case of emergency) for the purpese of inspecting ¢r valuing any of

the fixed charged property and 1f the Bank calls for such a vahiation (which 1t 15 entitled to do) that

shall be at the cxpense of the Company
()} Notwithout the pnor wniten consent of the Bank -

(1)  gran or vary, oF agree 1o grant or vary, any licence or tenancy affecting any land charged by
thus Debenture,

(11) exercase the powers of leasing, or agreeing Lo lease, or of accspling or agreeing 1o accepl
surrenders of leases, conferred by Secuions 99 or 100 of the Law of Property Act 1925,

(n) 1 any other way, disposc, or agree to dispose of, or creaie, any legal or equitable estate or
imterest n any land charged by ths Debenture,

(vinegotiate, schile or warve any claim for loss, damage or other compensation (including without
limitation compulsory purchase compensation) affecuing any Yand charged by thus Debenture, or

(v) apply for an improvement o olher grant or do anything which mght result 1n any land charged by
this Debenture being subject to any statutory charge

(k) Ensure that, without the pnor wnitien consent of the Bank -

{1) no person other than the Company shall be registered under the Land Registration legislation in
force from tme 1o tme as propnietor of any fand charged by thus Debenture,

(1) no person shali become entitled to any prapnetary vight or interest whch may adversely affect the
value of such land (unless such entutlement exasts at the date of thus Debenture or at the time of
the acquisiion of such land by the Company) and the Company shall indemufy the Bank for
all expenses reasonably incurred by the Bank in lodging from me 1o me cautions or nolices
aganst the regastration of title to any such land

@ (1) Permanently keep all tangible moveable propenty formung past of the fixed charged property at the
premuses (f any) specified 1n the Second Schedule below or at such other premuses as the Bank
may from ume to ime reasonably approve in wnting

(1) Keep such fixed charged property within England and Wales and notufy the Bank upon request of
the location of such fixed charged property from timne to hime

(@n)  Upon wntien notice from the Bank, keep such fixed charged property at the premiscs so
notified or at such other prerses as may be reasonably authonsed 1 wriung by the Bank

(v) Pay zll costs for the relocation of any of the fixed charged property

(m) See that there 15 fixed 10 all tangible moveable property formung part of the fixed charged property (n

a promunent pasiuon a plague containg the following words -

*NOTICE OF CHARGE
Ths property and accessones are subject 10 a first fixed charge in favour of HSBC Bank plc *
or i such other form as the Bank may require
(n) (1) Getin and realise the debits in the ordenary course of 1ts business (which shall not extend to selling
or assigming Of 1n any other way factoning or discounting them)
(t2) Pay the proceeds of such getimg 1 and realisation, and all other monies recerved in respect of the
fixed charged property, into such separate and dencrmunated accounts as the Bank shall from
Lime (o Lme nominate in wriung for such purpose or as the Bank may othermse from ume to
ume requue  If the Bank shall not nomnate any such account, the Company's current account
wth the Bank shall be the norimated account for the purpose of thas Clause 3(n)
(u) Pending such payment, hold such procoeds and other monues upon trusl for the Bank
(v)  Except with the pnor wnitten consent of the Bank, not be entitled to withdraw or transfer from
any such account any monsss standing (o the credit of such account
(o) Punctually pay all calls, instalments and other mores that may become due in respect of the
secunlies
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(P} (1) Not excrcise any of the nghts and powers attachung 1o any of the secunities 1n a manner whch, 1n
the reasonable opunion of the Bank, may adversely affect the valuc of the secunity created by
thus Debenture, and

() prior to thus Debenture becoming enforccable, and subject to (p)(1) above, alt nghts and powers
attaching 1o the securttres shall be exercisable by the Company or as If may direct

(g} () Take all such necessary steps, and do all such acts (including the prompt payment of amy
appropnate fees and policing against any wfnngement of, or challenge to, the inteflectual
property) to maintain the value, subsistence and validity of the inteilcctual property

{11) Where appropnate, use 1ts best endeavours 10 protect and safeguard the intellectual property from
and against theft, oss, destructton, unauthonsed Access, COPYINE or use by third parties

(m) Not use, or allow to be used, or take any step in respect of any of the intellectual property in
any way which, in the reasonable opiruon of the Bank, may adversely affect the value of it

(r) (1) Depesit with the Bank (and the Bank shall be entitled to reizn) all deeds, certficates and other
documents constituting or evidencing litle to the fixed charged property (except nsofar as the
same are held, or required to be held by any thurd party in accordance with any obligation
ranking 10 prionty to the secunty created by thus Debenture)

(y  Onbeing reasonably required to do so by the Bank, and at the cost and expense of the

Company -

(a) Execute, mgn, dehiver and do all things necessary (sncluding, without hmutation, the
assignment of all or any of the debis and the teansfer of all or any of the scounties, to the
Bank or its nomunee and the grang of any notices and effecting of any registrations) as
(and 1n such form as) the Bank may reasonably require. This s 10 perfect a legal
mongage, assignment or other fixed secunty 1n favour of the Bank of all or such part as
shall be specafied 1n such nouce of the fixed charged property or otherwise to LMprove,
perfest or protect the security ntended to be created by thus Debenture or to facilitate the
exercise of any powers, authorties and discretions conferred under or n accordance with
this Debenture

(b) Endorse, or cause to be endorsed, on any documents consttuting or evidencing titke 10 the
fixed charge property and give to third parties such notices of the secunty created by this
Debenture as the Bank may reasonably requre

Bank's Powers

9 (a) Without affectng in any way the Company's oblsgation under Clausc &(m) above, the Bark shall have
the nght at any tme to fix plaques or other markings to all tangible moveable property compnsed 1n
the fixed charged property or the premises in or on which such property 1s situated

(b} The plaques or other markengs shall be 1n such form and with such wording as the Bank may
reasonably require indscating the Bank's mterest in such fixed charged property
(¢} The Company shall not allow any such plagues or markings to be concealed altered or removed

10 (a) Al any ume before this Debenture 15 tischarged (and whether or not the same shall have become
enforceable), the Bank may, if and whenever, and 50 ofien as 1t shall reasonably thunk fit, apply the
whole or any part of the monies from time to time standing to the credit of arny account as referred to
1n Clause 8(n) 1n or towards the discharge of the Debt

@) 1t may pay the momes mentioned 10 (a) above to the credn of any other account norunated by it
(inclhuding an account opened by 11 for this purpose) as secunty for any contingent or future habahty of
the Company to the Bank
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When the Debenture becomes enforceable

11

Thus Debenture shall become enforceable -

(a) ifthe Debt1s not paid or discharged when duc (whether on demand, 21 agreed maturity or earhier as
the casc may be}, or

() if the Company 1s 1n breach of any of the obligatrons under thus Debenture, or

() 1f the Company shall enter into any COmMposition or arrangement for the benefit of 1s creditors, or

(d) if any step1s taken for the administration or winding-up of the Company (which includes, without
lmutation, e each case, the board of directors or the Company 1o gencral Meciing, passing a
resolution for the same) except where, 1n the case of winding up, the Bank has consented 1n wnting
for the purpose of reconstruction or amalgamation, or

() f aturd party shall take posscssion ef, or a recerver shall be appoinied over, or any secured creditor
of the Company shall seck to enforee Jus secunty in respect of, all or any of the charged property or
any other event shall happen which puts in jeopardy all or any pant of the secunty created by this
Debenture, or

(0 1if the Bank, 1n 1s reasonable discretion, considers that any ¢laim may be made against the Bank
under any bond, guaranies, indemmty or other contingent hability 1ssued or entered mito for any
hiabilies of the Company, or

(g} Wany other event shall ocour which has been agreed by the Company and the Bank as an event upen
the occurrence of which this or any other secunty for the Debt shall be enforceable

If any of the above should occur -
(1} the powers of sale and of appointing a receiver conferred by Secuion 101 of the Law of Property
Act 1925 shal) immediately anse and become exercisable by the Bank free from the restnctions
contained tn Secucns 103 and 109 of that Act, and
(1) the powers of lcasing, or agreewng to lease, or of accepling or agreeing 1o accept surrenders of
leases (conferred by Scctions 99 and 100 of the Law of Property Act 1925) shall immediately
become exercisable

These powers are available 1o the Bank whether or not the Bank shall then be 1n possession of all or any
part of the charged property  The Bank may grant a lease at a premium and for any length of term and,
generally, without the necessity for the Bank to comply with any restnctions imposed by, or other
provisions of, the Scctions and legislation menttoned above (and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the cxpression “"mortgagor” shall include any person denving title
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appowntment of Admunistrator or Receiver

12

{a) The foating charge created by this Debenture 15 tniended to be a qualifymg floating charge as defined
by paragraph 14 of schedule B1 to the Insolvency Act 1986 (inserted by section 248 of and schedule
16 1o the Enterpnise Act 2002}

() At any ume after having been requested 1o do so by the Company, or after thus Debenture has become
enforceable (and whether or not any of the events menuoned in Clause 11 are continuing), the Bank
may appoint by deed or by wnibng under the hand of a duly authonsed officer of the Bank, or
otherwise, any one or more persons (0 be Admimstrator (*Admumnstrator”) or Receiver ("Recerver”)
These expressions shall, where necessary, unclude any person substituted as Admunustrator or Recetver
of all or any part of the charged property  The Bank may similarly appoint a Receiver at any nme
aficr having being requested (o do so by the Company
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{c) The Bank may (sofar as it 1s lawfully able to do so) from tume o ume by deed or by wnting under the
hand of a duly authorised officer of the Bank, or otherwise, remove any person appounted 1o be
Adrunstrator or Recerver and may in a sumilar way appoint another in hus place

(d) f at any me two or more persons shall hold office as Admimistrator or Recerver of the same property,
each one of them shall be separately entitled (subject to any cortrary direction in the appowntment) to
exercase all the powers, authonues and discretions conferred on them

(¢} The power 1o appoint a Recerver shall be in addition o alt statutory and other powers of the Bank
under the Insclvency Act 1986 and the Law of Property Act 1925

()  The power 1o appoint an Adrmumstrator or Rectrver shall be and remnan exerczsable by the Bank even
though there may be a pnor appointment in respect of all or any part of the charged property

13 (a) The Bank shall not, nor shall the Admumstratar or Recever, be hiable 1o account as mortgagee m
possession 10 respect of alt or any of the charged property nor be hable for any loss upon realisation of
for any neglect or default (unless wilful) of any naturc whatsoever 1n connection with all or any of the
charged property for which a morigagee in possession might as such be hable

() All reasonable costs, charges and expenses properly incurred by the Bank or the Admunistrator or
Receiver {inctuding uts snternal management and adminustration cosls and the cost of any procecdings
1n relation to this Debenture or the Debt) shall be paid by the Company

14 The Adminustrator or Recerver shall be the agent of the Company and the Company shall be responsible for
Tus acts and remuneration as welk as for any defaults commutted by um

Powers of Admimstrator or Recerver

15 The Admimstrator shall have the statutory powers in schedule of the Insolvency Act 1986 The Receiver
shall (subject 10 amy limutations o restrictions expressed in the document appointing hum but
notwithstanding any restriction or imitation binding on the Company under this Debenture or any
wanding-up or dissolution of the Company or any analogous proceedings 1n any junsdiction) have all the
powers (as vaned and extended by this Debenture) conferted on recervers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above in any way) the following powers -

(a) (1) To sell, transfer, assign, convey or grant, accept surrender or vary, lermunate o surrender leases of
or 1n exchange and enter nto or termunate leases of any of the charged property, and
() 10 any other way 1o dispose of, or deal with, all or any of the charged property wn respect of
which the Recerver 15 appoinied (ar agree any of the same) in either case 1n such a way and
gencrally on such terms and conditions as he reasonably thunks fit
Any transaction mentioned above may be for such payment of other consideration as the
Admumnstrator or Recerver shall think fit  This 15 so whether for a lump sum or a consideration
payable in instalments and whether for cash or otherwise In the case of the latier, it shall form part of
the charged praperty and be charged with the payment and discharge of the Debt
Fixtures and plant and machinery may be taken and sold scparately from the premuses to which they
are fixed (or 1n which they are contained) without the consent of the Company beng obtained or
necessary
(&) To take possession of, collect and get 1, all or any of the charged property in respect of which the
Receiver 18 appointed and for that purpose 1o make such demands and take any proccedings as the
Receiver shall reasonably thunk fit
(c) To carry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or
business (in¢huding farming) as has from ume to ume been carmied on the whole or any part of the
fixed charged property
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@
(m)

(n)
{0}

)

() To make any arrangement or compronuse between the Company and any other person which the
Recerver may reasonably think expedient

(1) To take, defend or paricipate 1n any proceedings (nclyding, without hmstation, arbitration
procecdings) as the Recaiver may reasonably think expedient

To make, cffect and complete such improvements, dovelopment and repairs (0 any of the charged

property as the Receiver may reasonably think expedient

"o make calls (and to enforce payment of them) conditionally, or unconditionally, on the members of

the Company in respect of any uncalled capiial with the benefit of all the powers 1n the Arucles of

Assocration of the Company conferred on the Directors

To appoint managers, officers, servants, workmen, nORUNECS and agents for any of the purposes

mentioned 1n tus Clause 18 at such remuneration and for such penods and on such terms as the

Receiver may reasonably determune

If the Recerver thinks fit, but without affecting the indemnity contained 1n Clause 23 below, to effect

wath any wnsurer any policy or pohicies of insurance cither in licu, or sabisfaction of, or 1n addition to,

such indemmty

To delegate by power of attorncy, or 1n arry other way, to any person of persons approved 1n wnling by

the Bank, al! or any of the powers, authontres and discretions which are for the ume being exercisable

by the Receiver under thus Debenture

(1) to promote the formation, or otherwise acqurre the share capital of, any body corporate with a view
to such body corperate becormng a subsidiary of the Company or othermise,

(1) to purchase, lease, or oltherwise acquire any wterest in all or any of the Company's undertaking
and property,

() 10 carry on any busingss 1n suceession to the Company or any subsidiary of the Company,

and 1n each case, as the Recetver may ctherwise reasonably think fit

To apply for, and otherwisc take such sicps as the Receiver may consider reasonably necessary or

desirable to obtain (an the name of a nominec or othcrwise) such Licenices, consents, pernuts and

approvals as the Recetver may reasonably think expedient

To make clectsons for value added tax purposes as the Receiver may reascnably thunk fit

For any of the purposes authonsed by tus Clause, to raise money by barrowing from the Bank or from

any other person on the secunty of all or any of the charged property 1n respect of which the Recesver

i1s appomted

{1) The Recerver may raise money as mentioned above on such terms (including, if the Bank shall
consent, terms under which such security ranks in prienty (o all or any of the secunty creatcd
by ttus Debentute) as the Recerver may reasonably think fit, and

()  the repayment of all such monies and the payment of interest on them and related costs charges
and expenses, shall be treated for all purposes as expenses properly payable by the Receiver

To cxercisc any of the pawers which the Bank would be entitled to exercise under this Debenture

To do all such other acts and 1hings as the Recciver may reasonably cansider to be mcaidental or

necessary (0 any of the matters or powers mentioned above of which the Receiver lawfully may or can

do as agent for the Company

To excrcise any of the above powers on behalf of the Company or on the Recewver's own behalf or, 1n

the case of the powers contaned sn paragraph (f) abave, on behalf of the Directors of the Company

16 Subject to ¢layms having pnonty to the secunty created by this Debenture, all mornes recerved by the
Recerver or {on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall
be apphed in the following order -

(a)

In payment of all reasonable costs, charges and expenses of, and incadental 10, the appaintment of the
Receiver and (o the exercise of all or any of the pawers of the Recerver or the Bank and of any other
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outgoings properly payable by them Thes includes, wathout hmitation, the repayment of monies
borrowed as referred 1o 1n Clause 135(m) ebove and the payment of interest and related costs, charges,
and expenses (1o the extent that the Bank has consented to the same being secured 1n pnionity to the
secunty created by s Debenture) and all amounts payabie by the Bank to the Receiver under any
arder of any court or ctherwise

(®) Inpayment of remuneration to the Recerver at such rate as may from tme 10 lime be agreed between
the Recerver and the Bank

{c) Inpayment to the Bank

Power of Attoroey

17

(a) The Company irrevocably, and by way of secunty, appoints the Bank, any Receiver, and any
Admunsstrator apposnted by the Bank and each of their respective delegates, Jointly and also
indnadually to be the attorney and attomeys of the Company Any atiorncy 15 authonsed by the
Company to do all things which the Company may be required to do under this Debenture This
wmcludes (without limitation) that which the Banik, the Recerver or the Admumstralor {or any such
delegate) may
(1) consider necessary or appropniale for, or tn connection with, the umprovement, perfection or

protection of the secunty intended to be created by ttus Debenture, or
(n)  the exercise of any of the powers authontics and discrctions conferred under 1t

() The Company ratifies and confirms (and agrees (o do 50} whatever any such attomney shall do, or
eticmpt 1o do, 1n the exercise of all or any of the powers, authontes and discretions mentioned above
or under this power of attorney  Thus power of attorney 15 10 secure the performance of obhigauons
owed 1o the donees withun the meamng of the Powers of Attomey Act 1971

Bank has Powers of Admimstrator or Recerver and other powers

20

(1) 'Withon! affecting any other powers, authonties and discretions of the Bank, all or any of the powers,
authonties and discretions conferred upon the Admunistrater or Receiver (whether ansing under this
Debenture or otherwise) may also be exercised by the Bank at any time after this Debenture has
become enforceable  This 1s 50 whether or not an Adsunstrator or Recetver has been appainted

(1) The Bank shall also be entitled to delegate by power of attorney, or 1n any other manner, (o any
person or persons all or any of 115 powers authoriuies and discretions

(a) No such delegation menuoned above shall prevent 1he subsequent exercise of the powers, authonties
and discreuons by the Bank itself or prevent the Bank from malang any subsequent delegauon of them
to some other persen

(v} The Bank may revoke any such delegation at any ume

Al any time afier this Debenture shall have become enforceable, or afler any powers conferred by any
interest having prionty 1o the secunty created by this Debenture shall have become exercisable, the Bank
may redeem such or any other prior inter¢st or avange the transfer of 1t to wself 1t may settle and pass the
accounts of amy thurd party concerned and amy account 50 setrled and passed shall be conclusive and binding
on the Company Al morues pad by the Bank to the thurd party th accordance with such accounts shall as
from such payment be due from the Company to the Bank on current account and shall bear interest and be
secured as part of the Debt

The nghts and remedies of the Bank under (s Debenture are in addstion to, and not 1n substitution for,
any nghts or remedics provided by law
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21 The restnction on the nght of consclidating mongages contained in Section 93 of the Law of Property Act
1925 shall not apply to ttus Debenture
22 (1) 1 the Company at any time fails to perform and observe the terms, and obliganions contemned 1n this
Debenture, the Bank may (but without being under any duty to do 5o} take such steps as mn i3
reasonable opinion may be required to remedy such farlure, and
(1) This includes, without imutation, making any payment, and for the purpose mentioned 1n (1) above,
Ihe Bank and s agents may enter upon any land of the Company without being regarded as having
entered 1nto possession of
Indemmty
23 The Company agrees to fully indemmfy each of the Bank, the Admumstrator and the Recewver from and

against all and any hatility they maght incur 1n the exercise (or apparent exercisc) of any powers,
authontres and discretions under or 1n connection with this Debenture (with the exception of fraud or wilful
default on the part of the Bank, the Adrmnistrater or the Receiver, but only to the extent commtted by any
of them) or any fatlure by the Company to comply with any of its obligations under this Debenture

Protection of Purchasers

28

No purchaser or other person dealing wath the Bank, the Adminstrator of the Receiver {or any of their

tespective delegates)

() shall be bound or entitled to sec or enquire whether any power, authorty or discretion under this
Debenture has ansen or become excraisable,

(n) e concerned with any notice to the contrary or (o see whethier any delegation shall have lapsed for any
reason or been revoked, or

(1} be bound or entitled to concern bumsetl with the proceeds of any sale or other dealing or be answerable
1n any curcumstances for the application of the said proceeds

Payment of costs, charges and expenses

25

The Company shall reimburse 10 the Bank on demand on a full indemmty basss, all costs, charges and
expenses (including, without imatauon, all amounts reasonably determined by the Bank to be necessary to
compensate 3t for inlemal management or administration costs, charges and expenses) properly meurred by
the Bank «

() nensunng thes Debenture is effectve,

(11) 10 connection with the wmprovement, perfection or protection of the secunty created by this

Debenture,

{m) 1n the exercise of any nghts, remedies, powers, authontics and discretions contferred under, or 1n
connection with this Debenture {together wath any value added tax or stmilar tax charged or
chargeable m respect of ut)

All such amounts shall be debited to an account in the name of the Company Unul they are reumbursed

they shall bear mierest al the rate of three per cent per annum over the Bank's Base Rate from tume to ime

calcutated and compounded monthly and/er according 1o the Bank's then current practice and shall be
payable on demand They will be secured as pan of the Debt by ttus Debenture
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Independence of Security

26 {a)
®
()

This Debenture shall be in addiuon to, and independent of, every other secunty which the Bank may
at any uime hold for any of the Debt sequred by thus Debenture

No prior secunty held by the Bank over all or any of the charged property shall merge in the secunty
created by this Debenture

Thus Debenture shall remam in full force and effect as a continuing sccurtty unless and unul the Bank
discharges 1t

Bank's powers to deal with Accounts and Money Recelved

27 @
)

28 @
®)

If the Bank receives notice of any subsequent charge o other interest affecting all or any of the
charged property, the Bank may open a new accounl of accounts for the Company in 1s books

If the Bank does not do so, 11 shall be regarded as having done so undess the Bank gives express
whitten notice to the contrary to the Company Notwithstanding any appropniation by the Company lo
the contrary, as from the tme of receipt of such nonee, all payments made by the Company lo the
Bank (other than those dealt with under Clause 8(n)) shall be treated as having been credited to a new
account of the Campany Such payments wall not be applicd in reduction of the amount due, owing of
incurred from the Company to the Bank at the time when 1t received the notice

All momes recerved, recovered or realised by the Bank under this Debenture (including the proceeds
of any conversion under Clause 30 below) may, in the reasonable discretion of the Bank, be credited Lo
any suspense of 1mpersenal account

‘They may be held in such account for so long as the Bank may think fit pending the applicauion from
time to nme of such monics and all accrued interest (at the rate, if any, agreed tn wiiling between the
Company and the Bank from time to time) 1 or towards the discharge of the Debt

29 The Company waives any nght of sel-off 1t may have now, or al any ume in the future, 1n respect of the
Debt (including sums payable by the Company under thus Debenture}

Currency Conversion

30 (a)

)]
(©)

For the purpose or pending the discharge of the Debt, the Bank may convert any monics recerved,
recovered or realrsed by the Bank under this Debenture (including the proceeds of any previous
conversion under this Clause) from their cxasiing cutrency of denomination inlg such other currency
of denomunation as the Bank may reasonably think fit

Any such conversion shall be made at the Bank's then prevailing spot selhing rate of exchange for such
other currency aganst the exisuing corrency

Each previous refcrence 1n thus Clause to a currency extends to funds of that currency and, for the
avordance of doubt, funds of one currency may be converted into duifferent funds of the same currency

Dealings with you and others

3l The Bank may, 1 1ts discretion, grant ume, or make any other arrangement, vanation of release with any
person or persons not party o tus Debenture (whether or not such person or persons are jointly lrable with
the Company) 1n respect of any of the Debt or of any other secunty for 1t If 1t docs, 1t will not 1n any way
affect either this Debennure or the habibity of the Company for the Debt
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Bank's Right of Set OfT

32

In addruon 1 all nghts of set-off conferred by law, the Bank may set-off any money standing from tume to
time 1o the credit of any account the Company has with the Bank agawnst the Debt

Preservation and Retention of Secunty

33

k]

(2) Any sctilement, dscharge or release between (1) the Company and (1) the Bank, the Administrater or
the Recerver {the "Relevant Person(s)*) shall be conditional upon no secunty given, or payment made,
to the Relevant Person(s) by the Company {or any other person) being avoirded or reduced as a result
of any provisions or enactments relaung to insolvency for the time betng in force 1n any junsdiction

() Inthe event of such secunity or payment being avoided or reduced, the Relevani Person(s) shall be
enutled to recover the value or amount of such sccunty or payment from the Company subsequently as
i such settlement, discharge or release had not occurred

(a) Notwithstanding any other provision of this Debenture, or any release, settiement, discharge or
arrangement given or made by the Bank, the Bank may retain the secunty created by this Debenture
(and 2l docurnients evidencing hnile 10 1he charged property or any pant of 1t deposited with 1t)
following the payment and discharge in full of the Debt for a pened of two years and onc month after
such discharge

() If at any ime dunng that penod, any step 15 taken for the Admunistration or winding-up (whether
voluntary or campulsory) of the Company or any analogous procecdings shall be commenced, the
Bank may continug to retain this security and the documents mentioned above for such further pened
as the Bank may reasonably detertune

(¢) The secunty creatcd by this Debenture and documents relating 10 1t shall be deemed to have continued
to have been held as secuniy for the Debt

Notices Goverming Law and Jurisdiction

35

36

Debenture Dib (1 1/06 Revision) 15 of 20

Without affecting any other lawful method of service, any demand or notice lo be made or given by the
Bank 1o the Company (including without lirtation, a demand for payment of al} or any of the Debt) may
be made or given by any manager or officer of the Bank or of any branch of 1t -

(a) By letier addressed to the Company and delivered to any officer of the Company at any place of sent
by first-class post to, or left a1 the registered office of, the Company or any place of business or activity
of the Company last known to the Bank I seni by post 1t shall be regarded as having been made or
given at noon on the second day following the day the letter was posted

() By fax or olher electronic means (o the fax number or electrome matl address of the Company last
known 10 the Bank 1t shall be regarded as having been made or gaven at the ime of transmission

(a) Ths Debenture will be governed by and construed 1n accordance with English Jaw and all claims and
disputes (including non-contractual claims and disputes) ansing out of or 1n connection with thus
Debenture, 11s subject matter, negohistion or formation wall be determuned in accordance with English
law

() Both the Company and the Bank submut 10 the non-exclusive junsdiction of the courts of England and
Wales 1n relation (o aill clams disputes, differences or other matters (1acluding norn-contractual
claims, disputes, differences or other matters) ansing out of or 1n connection with thus Debenture
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Disclosure of Information

37

The Company consents to the disclosure by the Bank of any information about the Company, this
Debenture, the charged property and the Debt -

(a)

)
©
@

(e}

10 any persen to whom the Bank has transferred, or proposcs o7 may propose to transfer, all or any of
11s nghts under this Debenture and/or the Debt and to any rating agencies and any adwvisers (o the
Bank 1n connection wath such transfer, and/or

1o any person with whom the Bank has entered 110, 0r proposes to eater tnto, any contractual
afrangements 1a connection with this Debenture and/or the Debt, and/or

10 any company within the HSBC Group being HSBC Holdings plc and 1ts assoctated and subsidiary
compames from ume 1o ume, or any of 1s or their agents, and/or

any wnsurer who 15 10, or who proposes to, provide snsurance to the Bank in respect of the charged
property, 1tus Debenture and/or the Debt, and/or

1o any other person to whom, and to the extent that, such mformatton 15 requred to be disclosed by
any applicable law or regulalion

Transfer of Rights

38

(a)
(b}
)

)

©
0

The Bank may transfer all or any of 1is nghts under thus Debenture and/or the Debt to any person at
any tme
If the Bank transfers all o any of 1ts nghts under this Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same
‘The Company will be bound 1e any person to whom the Bank transfers any such nghis That person
will have the Bank's powers and nghts so far as the Bank transfers these to that person  The Bank
will be released automaticalty from s obligations 1o the Company so far as that person assumes the
Bank's obligations
The Company wll at the expense of the Bank or the person to whom the nghts are transferred, do
anyihing reasonably requested by the Bank to effect a transfer of all or any of s nghts under ths
Debenture and/or the Debt
The Company will not transfer all or any pan of 1ts nghts under thas Debenture andfor the Debt
withgut the prior written consent of the Bank
In these Transfer of Roghts provisions and 1n the Disctosure of Informanion provisions above,

(1) the term transfer means sale, assignment and/or transfer,
(1) the term rights means nghts, benefits and/or cbhigattons, and
{un) the term person means any person, irust, fund or other entity

The Bank's written consent and reasonable requirement

39

Debenture D1b (11706 Revision)

(@)

Where the words "without the Bank's wnitlen conscul” appear in any Clause, the Bank will not
unreasonably withhold consent  The Company agrees that 1t1s reasonable for the Bank to refuse to
consent 1o something 1f, 10 the Bank's reasonable opinon, 1t adversely affects or might affect

[0) the Bank's security under this Debenture and 1ts abihty to enforce 1t,

(u}  the valoc of that whch 1s secured to the Bank and its abibty 10 sell the same,

(1)  the Bank's abality to recover the Debt, or

(v)  the assessment of the vaiue of thus Debenture as an assct of the Bank
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®)

Where the words "the Bank reasonably requures™ appear in any clause, the Company agrees that s

reasonable for the Bank o require somettung 1f, i the Bank's reasonable opinion, 1t wall or mught

assIstin

(1) the preservanion of the Bank's secunty under this Debenture or the value of that whch 15 secured
by it, or

{n) the Bank’s ability to recover the Debt

Severance and Modilication - Unenforceability

40  (a)

®

If any of the Clauses (or pari of a Clause) and/or any of the paragraphs (or part of a paragraph)
becomes invalid or unenforceable 1n any way under any law, the vahidity of the remaining Clauses (or
part of a Clause) or paragraph (or part of a paragraph) will not in any way be affected or impaired

if amy 1nvalid or unenforceable Clause or paragraph mentioned above {or part of either) would rot be
wnvahd or unenforceable if its form or effect were mod:fied 1n any way, it shall be deemed to have the
modified form or effect 50 long as the Bank consents

Interpretation

41 (a)

)

()
()

(e}

The expressions -

(1) "the Company” shall include any person from time to ime denving title under the Company

() “the Bank" shall snclude 1ts successors and transferees and 1n both cases (o the extent of their
respective rights and benefits (tncluding, wathout hunutation, any person 1n whom under the
laws of such person's place of incorporation all er substanually all of the asscts and habilities of
the Bank become vested)

(i) "environmental laws® includes af) applicable laws, regulations and directives (and all nouices,
circulars, orders, Judgements and decisions of any court or other compeient authonty 1n any
Junsdiction) concerning the pollution or protecuon of the environment or the healih of humans,
animals or plants  Thus includes, public and workers' health and safety, the generation, use,
treatment, sterage, transportation or disposal, or discharge or relcase into the cnvironment, of
any chermcals or other poliutants or contamunants or industnal, radicacuve, dangerous, toxic
or hazardous substances or wastes (in whatever form and including nose and genetically
modified orgamsms)

(iv) “"environmental permuts® means all permuts, licenscs, consents, approvals, cernficates and other
authorisauons (including all condiiions applicable to them) requared under any environmental
laws

(v) "holding company* "subsidiary” and “subsidiary undenaking® shall have the meanings
respectively set out 1n the Companucs Act 2006 {as the same may be amended, vaned or
replaced from time 10 time)

Any reference to a person shall include any person, company, corporation, body corporaie,

government, siate (0r agency of a state) end any assoc1ation or parnership (whether or not having

legal personality) of any of these

Any reference 10 any statute or any secuion of any statute shall be regarded as including reference to

any statutory modification ot re-enactment of st for the ime being in force

References lo the singular shall inctude the plural and vice versa, the use of the male pronoun shall

include the female and neuter, the ase of the neuter pronoun shall include both the male and the

femate

The headings are used for guidance only
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Company's compliance with Memorandum and Articles of Association

42 The Company confirms that this Debenture docs not contravenc any of the provisions of (1s Memorandum
and Articles of Associalion

IN WTTNESS this Deed has been executed and 15 intended to be and 15 delivered on the date first mentioned above
The First Schedule referved to above
Part ]
(Frechotd and/or teasehold land)
Registered Title

All the property(ics) compnised an the followang title(s) at HM Land Regstry
Unregistered Title

All the property(ies) now vested in the Company and compnised 1n the Deed(s) referred to below

Part 2
(Prior morigages or other matters relatmg 10 the property descrnbed above)

The Second Schedule referred to above
(Chaticls and/or other property)
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This Deed is an important legal document. HSBC Bank plc stroagly recommends that you seek the advice
of your solicitor or other legal adviser before signing this Deed.

Signed as a deed by the Compary acung by

Signature ‘ Durector

Nameamfull  ZL MY S OIS He

(Forusebya
Company without &
Conunon seal)
Stgnature Direcior/Secretary
Name in full M’“d MUAL
(Block letters)
Signed as a deed by the Company acung by
Stgnature Dhrector
Name tn full
(Block letters) (For use where one
dmector 13 suthonzed
to ugn)

In the presence of

Signature of
wilness e Wiiness

Full name of witness Aoy ASHEDG-
(Block letters)
Address
Occupation

For and on behalf of HSBC Bank plc
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only
This Release made the day of two thousand and
BETWEEN (1) HSBC Bank plc ("the Bark")

and (2)
("the Company”)

Witnesses that the Bank hereby releascs to the Company all the property now compnsed 1n or charged by the within
waitten Debenture from all momes secured by and from all claims and demands under the witlun wntten Debenture

In witness whereof this document which 15 intended (0 take effect as a deed has been duly executed the day and year
first before wniten

SIGNED AND DELIVERED

By

(Signature}

as the attorney and on behalf of HSBC Bank plc
in the presence of

Full name of wathess

Signature of witness

Address

Occupauon
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