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In accordance with
Sections BS9A and
859) of the Compames
Act 2006

MRO1

Particulars of a charge

(<)

Companies House

A fee 15 payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

& What this form 1s for

You may use this form to register
a charge created or evidenced by
an instrument

What thus form s NOT for
You may not use this form to
register a charge where there 15 no
mstrument Use form MROS

This form must be delivered to the Registrar for registration wi

21 days beginning with the day after the date of creation of the char

delivered outside of the 21 days 1t will be rejected unless 1t 1s accomp
urt order extending the time for delivery

You must enclose a certified copy of the mstrument with this form T

scanned and placed an the public record

For further information, please
refer to our guidance at
www companteshouse gov uk

T

14/02/2014
COMPANIES HOUSE

Company details

o fafofefifofole

Company number

Company name in full 1L|ghtwater Valley Attractions Limited

|\_Lk|—- ,— l— For ofhoial use

2 Fulling in this form
Please complete In typescript or in
bold black capuals

All fields are mandatory unless
specified or indicated by *

Charge creation date

2 |
Charge creation date E— F—: E'T_ EITJ lT— IE

I Names of persons, security agents or trustees entitled to the charge

Please show the names of 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
tick the statement below

{3 I confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 10



"MRO1

Particulars of a charge

Description

Please give a short description of any land (ncluding bulldings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

A Fixed and Floating Charge over all assets

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or ntangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

Yes
] Neo

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropniate box

Yes Continue
[1 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropniate box

Yes
M No

04/13 Version 1 0




"MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named In Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

[

©This statement may be filed after
the registration of the charge {use
form MR06)

Signature

Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

04/13 Version 10




"MRO1

Particutars of a charge

B Presenter information

mmportant information

We will send the certrficate to the address entered
below All details given here will be avalable on the
public record You do not have to show any detarls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Contact name

et HSBC BANK PLC

[aue SECURITIES PROCESSING
| PO BOX 3924

| SHEFFIELD

| 9™ SOUTH YORKSHIRE

== e[ [ Pl [
i UNITED KINGDOM

[™ 712350 SHEFFIELD 19

e (08456 035 366

u Certificate

'we will send your certificate to the presenter’s address
if given above or to the company’s Registered Office f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
foliowing

0 The company name and number match the
informatnion held on the public Register

You have included a certified copy of the
mstrument with this form

You have entered the date on which the charge
was ¢reated

You have shown the names of persans entitled to
the charge

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

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oo o o O O O

Piease note that ali information on this form will
appear on the public record

EHOW to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
"‘Companies House’

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered In Scotland-

The Reqistrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotiand, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northern Ireland, 8T2 8BG

DX 481 NR Belfast1

EFurther information

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

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

This form has been proveded free of charge by Companies House

04/13 Versign 1 ¢




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4091902

Charge code’ 0409 1902 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th January 2014 and created by LIGHTWATER VALLEY
ATTRACTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Compantes Act 2006 on 14th February 2014.

Given at Companies House, Cardiff on 18th February 2014

F g
& Rearr el
%@E %,
CLang ¥
THE OFFICIAL SEAL OF THE

Companies House eGSR 6 comcsams




Dated 2 7 /L%QUO_'( \\L)\) 20 4 Checker's

! mitial

| Lightwater| Valley Attractions Limited

to

HSBC Bank plc

Debenture

|
Regrstered at the Comparues’ Registry on the
Day of

Save for the material redacted pursuant to
$.859G of the Companies Act 2006,

We hereby certify this is a true and
accurate copy of the orginal document.
For and on behalf of HSBC Bank plc.

’2_‘:).—\-\\_J_r

Form of charge filed at I:{M Land Registry under|reference MD 1012
1

|
Debenture D1b (11/06 R'ev151on) {lof 20 Bank's Ref SC2985288967K




This Debenture by way o:f deed made the Q + day of 60@(_0(\[,) 20 ¥y

Between (1) Lightwater Valley Altractions lelled
Number 04;09]902 (the " Company") and

(2) HSBC Bank plc ("the !Bank") (registered 1n England number 14259)whose address for service for entry on the
register 15 Secunitics Processing Centre PO Box 3‘924, Sheffield, 51 9BD, DX 712350 Sheflicld 19
' i

WITNESSES as follows

Debenture as security for the Debt ‘
|

1 This Debenture s‘;hall be secunty for the pbymcnt and discharge of the Debt mentioned 1n Clause 2 below

2 The Dcbt 15 all rrl:oncy and habilities whatevcr whenever and however incurred whether now or in the
future due, or bccommg due, from the Company to the Bank ("the Debt")

Thas includes, but 15 not limuted 1o,

(a) overdrafts, loans or other facilities and further advances of money,

(b) guarantees land 1indemmitaes to the Bpnk and any of the Company's other contingent habilities,

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

(d) interest in accordance with any agrc%cment between the Company and the Bank and, 1f there 15 no
agreement, 1nterest on any money and liabihies due from the Company at an annual rate of 3% above
the Bank's base rate from time to tu‘pe computed and compounded monthly and/or according to the
Barnk's then current practice lnteresl as above applies before and afier any demand or judgement,

(¢) money agreed to be paid by the Company under Clause 25 below

The Agreement to pay fhe Debt
3 The Company aérees to pay and discharge the Debt when the same 1s due to be paid and discharged It
acknowledges that the Debt shall, in the dbsence of express written agreement by the Bank to the contrary,

be due and payablc to the Bank upon demand

Security given over the Company's Assets

4 The Company, with full title guarantee, and as secunity for the payment and discharge of the Debt,

charges -

(a) By way of legal mortgage all frcehold (including commonhold) and leasehold land now vested 1n the
Company together with all bmldmgs fixtures, fittings and fixed plant and machinery now or at any
time afterwards on 11 This mc}udes (without limitation) the land descnibed or referred to in Part 1 of
the First Schedule below subject only to the other mortgages or matters (if any) mentioned 1n Part 2 of
the First Schedule below E

(b) By way of first fixed charge, the chattels (including all additions and improvements to, and
replacements of, them from time tojtime), securities, intellectual property and/or other property
mentioned 1n the Second Schedule below
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Debenturc D1b (11/06 Revision) 3of 20

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

(1) All the present and future nght, utle and 1nterest of the Company 1n or 1o any frechold
(including commonhold) or leasehold land or other immovable property wherever situated and
all ﬁ\cturcs fitings and fixed lpldnl and machinery now or at any lime afierwards on 1t

() All chattcls now or at any time aftcrwards belonging to the Company This excludes any of them
for the time being forming parl of the stock 1n trade or work-in-progress of the Company or
v»hlch are, for the tme being,jotherwise effectively charged by way of legal mortgage or fined
chargc by this Debenture

(m) The Pencﬁl of all nghts, licences, guarantees, rent deposits, contracts, deeds, undertakings and
wan'anties relating to any land or other property mentioned above and/or to any trade or
busmess from time to time calrncd on by the Company

(v All book debts and other debts and monetary claims and any rents, licence fees or other payments
duc from any lessee, licensee or occupier of any immovable property wherever situated now or
at any ume afterwards due owing or incurred to the Company In addition, the full benefit of
all guarantces and securitigs for them and all licns, reservations of title and other nights
cnab[hng the Company to enforce any such debts or claims (collectively called the "debts")
Th1slc\<cludes such debts and claims (1f any) as the Bank may from time to time have agreed in

wnting with the Company which shall not be subject to this fixed charge and also such debts
and claims as are charged 1n accordancc with paragraph (v) below

(V) Anylcrcdu balance on any account of the Company with the Bank

(v1) Anyicredn balance on any actount of the Company with any bank (other than the Bank) or
othcr person

(vi)  All goodw1ll and uncalled capital for the ime being of the Company

(vin) All stocks shares, debentures, bonds, loan capital and other secunties of any description of any
other person (inciuding, without limitation, any subsidiary or subsidiary undertaking of the
Company) In addition,
() | all nghts to subscribe ta or convert other sccurities 1nto or otherwise acquire any such

securities now or at any time afterwards belonging to the Company,
() | all dividends, interest and other income and all other rights of whatsoever kind dernving
! from or incidental to, any of thesc (together with any secunities mentioned 1n the Sccond
Schedule below, collectlvcly called, the "secunties™)

(1<) All letters patent, trademarks, serwcc marks designs, utihty models, copynights design nights,
applications for registration of any of them and the right to apply for them 1n any part of the
world In addition, meral nghts, 1nventions, confidential information, know-how and nghts of
a stmilar nature ansing or subsisting anywhere 1n the world in relation to ali or any of the
above (whether registered orjunregistered) now or at any time afterwards belonging Lo the
Company (together with any, of the same mentioned 1n the Second Schedule below, collectively
called the "intcllectual propeny")

(x) All pohcms of hfe insurance or assurance and all iights and clauns to which the Company 1s now,
or may at any time afterwards become entitled 1n relation to the proceeds of them or of any
othcr policies of 1nsurance of any description {including, without himitation, the insurances
mentioned 1n Clause 8(a) below)

(xnNAll rtgpts and other property io[whlch the Comparny 15 now, or may al any trme afi¢rwards,
become cntitled as a result of, or 1n connection with any proceedings threatencd or commenced
undcr the Insolvency Act 1986 or any similar legislation 1n any junsdiction

(x11) Thc benefit of all agreements for the provision by the Company to any person of any loan or

credit or other financial accommodation of any description {including, without limutation, any
i
[
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ﬁnance leases and hire or hire-purchase agreements) now, or at any time afterwards, entered
nto by the Company
(xu1) The procecds of sale of any property mentioned above

(d) By wayof ﬂoalmg charge, all the undertaking of the Company and all its property whatsocver and
whercsoever both present and futurel Ths will not include any part of the same which 1s, for the time
being, effectively charged by way of lcgaI morigage or fixed charge by this Debenture and recognised
as effecively so charged under the laws of the jurisdiction in which the same is situated

{

The property referred to 1n paragraphs (a) (b) (c) and (d) above 15 collecuvely called the "charged property

The property referred to 1 paragraphs (a)|(b) and (c) (together with any property for the time being

effectively charged by way of fixed charge by the application of Clause 5 below) 1s collectively called the

"fixed charged prroperly"

Bank's ability to convert Floating Charge i

5 The Bank may, by notice in wniing to thc! Company, convert the floating charge created by Clause 4(d)

above 1nto a ﬁxed charge in respect of such of the property of the Company as may be specified 1n such

not:ice It may do 50, F

(1) 1f on the happening of any of the events mentioned 1n Clause 11 below, or

(1) 1t appears to/the Bank that such properly 18 1n danger of sei1zure, distress, diligence or any other form of
legal process or that the same, and/or the security now created 1n respect of 1t, 1s otherwise in
Jeopardy

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

except to the cxt?m that the Bank may otherwise agree in writing

Restrictions on Companiy
i

6 The Company shall not, except with the prior written consent of the Bank -

(a) create, or attempt (o create, or 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 (1f any)
mentioned 1n Part 2 of the First Schedule below, or

(b) allow any tangibie property, formmg part of the fixed charged propernty, to leave the possession of the
Company (except for the purpose 0f| nccessary repair or maintenance) or to be used by any person
other than lhe Company or for any purpose other than in connection with the business of the
Company, or

(¢) rclease, emchange compound, set off, grant time or agree to any other arrangement tn respect of, or in
any other way deal with, all or any 6f the debts except as expressly allowed by thus Debenture, or

(d) part with, hlI'C lend, sell, assign or id:spc)sc: of all, or any part of (or any right, title or interest 1n), the
fixed chargled property or all, or (e\lcept by a sale or disposal 1n the ordinary course of the Company
business aqd for the purposc of carrying on the same) any part of the remainder of the charged

property |

b

Land Regmstry Restriction

7 In respect of any part of, or interest 1n, lilic fixed charged property tutle to which 15 or becomes registered at
HM Land Regisiry, the Company applies to HM Chief Land Registrar to enter the following restriction on
the Proprietorship Register of the title offall such property -

|
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:
"No disposition of the registered estate by|the proprietor of the regstered cstate 1s to be registered without a

written consent signed by the propnietor for the time bewng of the charge dated 23 Sy etes
1t favour of the HSBC Bank plc referred o 1n the Charges Register * O

Company's Oblhigations to the Bank

8 Untl this chenture 15 discharged the Company will -
(a) (1) Insure, and keep insured, the charged property with such insurer and against such nisks and 1n
such; amounts and otherwise upon such terms as the Bank may reasonably require  If the Bank
makes no requirement, then m accordance with accepted prudent business practice from time to
umc:m respect of property of|the same type
(1) Punctuallly pay all premiums and other monies necessary for keeping up such insurances or any
other insurance referred to in Clause 4(c){(x)
() See that the 1nterest of the Bank 1s noted upon all policies of such insurance or (1f the Bank
reasonably so requires) that tllle policy s held in the joint names of the Company and the Bank
(1v)If the Bank reasonably requires, produce to, or deposit with, the Bank all such policies and the
recexpts for all premium and other payments nccessary for cffecting and keeping up such
pohicies
(v) Promptly notify the Bank of any‘lthmg which may give nsc to a claim under such policy(res) and
ensure that nothing s done or not done as a conscquence of which any such policy might be
advcrscly affected or which may Increase the premium payable
(v1) Noufy Lhc Bank prior 1o taking any steps to open an account with any bank (other than the Bank)
or other person
It 1s 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 :f 1t reasonably considers 1t
necessary to do so) uself eﬁ"cct such mnsurances If it does so, the Company shall be hable to the
Bank for the expenses incurred by the Bank in doing so
(ny  All sums at any time payable‘ under any such policies of 1nsurance shall (subject to any prior
nghts and claims of any thm} party) be paid to the Bank If the same are not paid dircctly 10
the Bank by the msurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank accordingly The 1nsurance monies shall at the option of the
Bank be applied (subject to Clause 28 below) 1 or towards the payment or discharge of the
Debi or 1n making good or recoupmg expenditure in respect of the loss or damage for which
such momies are recetved
b)) (1) Keep a}l buildings on any land charged by this Debenture and all fixtures and plant and machinery
on and 1n them (and all other tangible property comprsed 1n the charged property) in good and
substantial repair and COI’ldltIIOI‘l
(1)  Wheénever any of the said bu1|ldmgs fixtures, fittings or plant and machinery arc destroyed,
damaged or deteriorates, 1mmcdlalciy repair, replace and make good the same  If the Company
sha!l fa1l to do so, then the Bank shall be entitled (but not bound) to do so 1nstead
(c) Not without the prior writien conscm of the Bank -
(1) pull down or remove the whole or any part of any buildings forming part of the land charged by
this|Debenture, I
{11) sever or unfix or remove any of the fixtures or fittings, or
() exccpt for the purpose of cffccting necessary repairs to them or of replacing the same with new
or improved models or subs‘utules remove any of the plant and machinery belonging to, or 1n
use Iby, the Company
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Debenture D1b (11/06 I;{ewsmn)

(d)

(e)

0

(8

(h)

(1)

(1) Carry orll any trade, business or agncultural usc on any land now or afterwards used by the

Company for the purposes of l;rade business or agriculture It shall do so 1n accordance with
the standards of good managemem from time to time current in the trade or business or (in the

case Pf agricultural use) with lhc standards of good husbandry, from tume to tume It shall also

do so in accordance with the zliuthonsed planning use of such land

(1) Obtain, maintain and comply wﬂlh all licences, consents and other authonsations (including,
w1thoul limilation, environmental permuts) and effect all registrations which may be necessary
or de51rablc in relation to all o any part of the charged property or any business or other
acuvuy from time to time can:'led on by the Company

Not without{the prior wntten consent of the Bank -

(1) carry ouit or allow 1o be carned oul on any land charged by this Debenture, any development as
deﬁqed 1n the Town and Coulntry Planning Act 1990,
()  cnter into any agreement under Section 106 of the said Act, or

(1) chan]gc or allow to be changed the use of any such land

() Observé and perform all covenarllts stipulations and conditions which from time to time affect the
use or possession of the charged property whether ansing under any leasc, Commonhold
Corrfmumly Statement, or other agreement under which the charged property 1s held

(i) Punctually pay all rents and other payments becoming due, or to become due, under any lease,
Commonhold Community St'atemem or other agreement mentioned above

(u) If lhe Bank so requires, prodluce to the Bank evidence sufficient to reasonably satisfy 1t that the
requlremenls mentioned above have been complied with

(1) CornplyI with all statutory and otlher regulations affecting the charged property This will include
all environmental laws and elnwronmenlal permmts applicable from time to time to all or any
part, lof the charged property or any business or other activity from time to time carried on by
the Company

(11) Not allow any circumstances to arise which could lead -

{a) . ! to any competent autholnty or other person taking action, or making a claim under any
| environmental laws (m$lud1ng the requirement (o clean up any contaminated land or the
! revocation, suspension, vanation or non-rencwal of any environmental permit), or
() : 10 the Company having|to take action to prevent the possibility of any such action or
claim

() Indci:mmfy each of the Bank, the Administrator or Receiver (and their respective officers,
agcrlus and delegates) agamsl| all costs expenses and habilities properly incurred (directly or
indirectly) as a result of any non-compllancc or alleged non-compliance with any
cnwronmenla] laws 1n relation to all or any part of the charged property or anything done or
not done on 1t

63 Wllhm|7 days after becoming aware of the same, give full particulars to the Bank of any notice,
order direcuion, de51gnauon | resoluton or proposal affecting al} or any part of the charged
propcny of (1n the casc of any land) the locahity in which 1t 1s situated, given or made by any
planmng authonty or other public body or authority whatsoever (including, without limutation,
any [licensing authority)

() If tl‘le Bank reasonably requires, immedhately, and at the cost of the Company, take all
reasonable and necessary steps to comply with any of the matiers mentioned in (h)(1) above and
mallce (or join with the Bank in making) such objections or representations as may reasonably
be available in respect of them

Pernut the Bark, its agents and any person authorised by 1, to enter on any land charged by this

Debenture'or on which any other part of the fixed charged property is situated, at all reasonable times
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M

(m)

and on rcasonable notice (except in case of emergency) for the purpose of inspecting or valuing any of

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

shall be at the expense of the Company

Not without the prior written consenlt of the Bank -

§}] grani or vary, Or agree to grant or vary, any hcence or tenancy affecting any land charged by
this Debenture, 1

(1) exercise the powers of leasing, or agreeing 1o lease, or of acceplting or agreeing to accept
surrenders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925,

(i) 1n any other way, dispose, or [agree to dispose of, or create, any legal or equitable estate or
mtcrlcsl 1n any land charged by this Debenture,

(w)ncgouatc settle or waive any cla11m for loss, damage or other compensation (including without
Ilmuauon compulsory purchase compensation) affecting any land charged by this Debenture, or

(v) apply for an improvement or other grani or do anything which might result 1n any land charged by
this Debenturc bemng subject llo any statutory charge

Ensure thal without the prior wntten consent of the Bank -

(1) no pcrsbn other than the Compainy shall be registered under the Land Registration legislation in
forcE: from time to time as prt')pnctor of any land charged by this Debenture,

(1) no person shall become entitled to any propriciary nght or interest which may adversely affect the
value of such land (unless such entitlement cxists at the date of this Debenture or at the ime of
the acquisition of such land biy the Company) and the Company shall indemmfy the Bank for
all expenses reasonably incurred by the Bank in lodging from time to time cautions or notices
against the registration of mllc to any such land

(1) Permanently keep all tangible moveable property formung part of the fixed charged property at the
premuses (if any) specified 1 ' the Second Schedule below or at such other premises as the Bank
may, from time to time reasonably approve in wnting

(1) Keep such fixed charged proper}y within England and Wales and noufy the Bank upon request of
the location of such fixed ch'clxrgcd property from time 1o time

() qun wnitten notice from lht? Bank, keep such fixed charged property at the premuscs so
notlﬁcd or at such other premuses as may be reasonably authonsed 1n writing by the Bank

(v) Pay| lall costs for the rclocatlon of any of the fixed charged property

See that lhere 15 fixed to all langlble moveable property forming part of the fixed charged property in

a prommcm position a plaque conta'lrung the foliowing words -

| "NOTICE OF CHARGE

This property and accessorics are sub_u:ctI 1o a first fixed charge in favour of HSBC Bank plc "
or 1n such olhcr'form as the Bank may require

(n)

(0)

(1) Get in and realise the debts in the ordinary course of 1s business (which shall not extend 1o selling
or assigning of 1n any other way factonng or discounting them)

(11) Pay the proceeds of such ge:llmgl in and realisation, and all other monies received 1n respect of the
fixed charged property, 1nto such separate and denominated accounts as the Bank shall from
time to me nominate 1n 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 nommaled account for the purpose of this Clause 8(n)

(111) Pendmg such payment, hold such proceeds and other momnies upon trust for the Bank

(v)  Except with the prior writica conscnt of the Bank, not be entitied to withdraw or transfer from
any such account any monies standing to the credrt of such account

Punctually pay all calls, instalments and other monies that may become due 1n respect of the

securitics
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(p) (1) Notexcraise any of the rights and powers attaching to any of the sccunties 1n a manner which, 1n
the reasonable opimion of the lBank may adversely affect the value of the secunity created by

this chentnre and
(1) prior to;this Debenture becoming
attaching 10 the secunties sha
(@) () Take all such necessary steps, an

dppr?pnale fces and pohcmg;

enforceable, and subject to (p){1) above, all nghts and powers
| be exercisable by the Company or as it may direct
d do all such acts (including the prompt payment of any
against any infringement of, or challenge to, the intellectual

property) to maintain the value, subsistence and validity of the intellectual property

(11} Where approprlale use 115 best endeavours to protect and safeguard the intellectual property from

and agamst theft, loss, destruction, unauthonised access, copying or use by third parties

(i) Not usc or allow to be used, or take any step 1n respect of any of the intellectual property in
any way which, in the reasori:ble opimon of the Bank, may adversely affect the value of it

(r) (1) Depositiwith the Bank (and the L
documents constituting or ev
samé are held, or requred to

ank shall be entitled to retain) all deeds, certificates and other
dencing title to the fixed charged property (except insofar as the
be held by any third party in accordance with any obligation

rankmg in prionty to the secunty created by this Debenture)

(u)  On bcmg rcasonably requlred 10 do so by the Bank, and at the cost and cxpense of the
Company - E
(a) Executc, sign, deliver aI!ld do all things necessary (including, without limatation, the
+ assignment of all or any of the debts and the transfer of all or any of the secunties, to the
« Bank or its nominec and the giving of any notices and effecting of any registrations) as
| (and 1n such form as) thlc Bank may reasonably require This 15 to perfect a legal
mortgage, assignment or other fixcd secunty in favour of the Bank of all or such part as
shall be specified 1n such notice of the fixed charged property or otherwise 10 improve,
perfect or protect the security intended to be created by this Debenture or to facilitate the
exercise of any powers, ‘lauthorities and discretions conferred under or 1n accordance with
. this Debenture
{(b) | Endorse, or cause to bejendorsed, on any documents consiituting or evidencing title to the
fixed charge property and give to third parties such notices of the secunty created by this
. Debenture as the Bank may reasonably require

!
Bank's Powers '

9 (a) Without aflfcctmg in any way the Company's obligation under Clause 8(in) above, the Bank shall have
the right ai any time 10 fix plaques or other markings to all tangibic moveable property comprised 1n
the fixed charged property or the prlcmxscs in or on which such property 1s situated

(by The plaques or other markings shalll be 1n such form and with such wording as the Bank may
reasonably; require indicating the Bank's mterest 1n such fixed charged property
(¢) The Company shali not allow any such plaques or markings to be concealed altered or removed

10 (a) At any time before this Debenture is discharged (and whether or not the same shall have become
enforccablc), the Bank may, 1f and Iwhenevcr and so often as 1t shall reasonably think {it, apply the
whole or any part of thc monics from time to time standing to the credit of any account as referred to
in Clause 8(n) 1n or towards the dlslchargc of the Debt

(b It may payI the monies mentioned 10 (a) above to the credit of any eother account nomunated by it
(including' an account opencd by 1t for thus purpose} as secunty for any contingent or future hability of
the Compe:my 10 the Bank

!
!
l
l
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When the Debenture berf:omes enforceable

11

!
|
!

This Debenturc shall become enforceable| -

(a) 1f the Debt Is not patd or dischargedjwhen due (whether on demand, at agreed matunty or earhier as
the casc may be), or

(b) 1fthe Company 15 1n breach of any af the obligations under this Debenture, or

(¢) 1ifthe Company shall enter into any fomposition or arrangement for the benefit of its creditors, or

(d) 1f any step is taken for the admustration or winding-up of the Company (which includes, without
limitation, |1r| each case, the board of directors or the Company 1n general meeting, passing a
resolution for the same) except whege, 1n the case of winding up, the Bank has consented 1in writing
for the purpose of reconstruction or amalgamation, or

(¢) 1fathird party shall take possesston|of, or a receiver shall be appointed over, or any secured creditor
of the Compan} shall seek to enforce his secunty 1n respect of, all or any of the charged property or
any other evem shall happen which Ipuls in jcopardy all or any part of the security created by this
Debenture, or

(D 1if the Bank, 1n 1ts rcasonable dlscretlon considers that any clatm may be made against the Bank
under any bond, guarantce, mdcmmty or other contingent liability 1ssucd or entered 1nto for any
habilities of the Company, or

(g) 1fany O[hCII' event shall occur which! has been agreed by the Company and the Bank as an event upon
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 salc and of appom‘tmg a receiver conferred by Section 101 of the Law of Property
Act 1925 shall immediately arise and become exercisable by the Bank free from the restnictions
contained 1n Sections 103 and 109 of that Act, and
(11} the po vers of leasing, or agreeing to leasc, or of accepting or agreeing Lo 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 to 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 leasc at a premium and for any length of term and,
generally, without the necessity for the Bank to comply with any restrictions imposed by, or other
provisions of, the Sections and legislation mentioned above (and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the expression "mortgagor” shall include any person deriving title
under the Company and Sub-Sections 99;(18) and 100 (12) shall not apply)

Appointment of Administrator or Receiver

12

(a) The ﬂoalmg charge created by this ;chemurc 1s 1ntended to be a qualifying floating charge as defined
by paragraph 14 of schedule B to the Insolvency Act 1986 (inscried by section 248 of and schedule
16 to the Enterprise Act 2002)

(b) Atany time after having been requeslcd to do so by the Company, or after this Debenture has become
cnforccable (and whether or not any of the events mentioned 1n Clause 11 are continuing), the Bank
may appoint by deed or by writing 1‘mder the hand of a duly authonsed ofTicer of the Bank, or
otherwisc,;any one or more persons to be Adminmistrator (" Admunustrator”) or Receiver ("Recerver™)
These eXpICSSIons shall, where necessary, include any person substituted as Administrator or Receiver
of alt or any part of the charged property The Bank may simularly appoint a Receiver at any time
after hawr}g betng requested o do d0 by the Company
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(c) The Bank may (so far as it 1s lawfully able to do so) from time to time by deed or by wrniting under the
hand of a dl:ﬂ)’ authonised officer of the Bank, or otherwise, remove any person appointed to be
Admimistrator or Recerver and may in a similar way appoint another in his place

(d) 1fatany t1n:1e two or more persons shall hold office as Adminmistrator or Receiver of the same property,
each one ofjthem shall be separately|enutled (subject to any contrary directton in the appointment) to
exercise all|the powers, authorities and discretions conferred on them

(¢) The power lo appoint a Recerver shaill be 1n addition to all statutory and other powers of the Bank
under the hllsolvency Act 1986 and tlhe Law of Property Act 1925

(f) The power to appoint an Administrator or Receiver shall be and remain exercisable by the Bank even
though there may be a pnior appomt‘}nem 1n respect of all or any part of the charged property

13 (a) The Bank shall not, nor shall the Ac‘}hmmstralor or Recerver, be liable to account as mortgagee 1n |
possession in respect of all or any ofithe charged property nor be hable for any loss upon rcahsation or ‘
for any neglect or default (unless wilful) of any nature whatsoever in connection with all or any of the
charged prépcrty for which a mortga:lgce in possession nught as such be hable

by All rcasom'lblc costs, charges and expenses properly incurred by the Bank or the Admumistrator or
Recever (1Pclud1ng its internal management and administration costs and the cost of any proceedings
1n relation o this Debenture or the Debt) shall be paid by the Company

14 The Administrator or Receiver shall be the agent of the Company and the Company shall be responsible for
his acts and rem:uncrahon as well as for any defaults commtted by lnm

Powers of Admimstrato:r or Recever
15 The Admlmstra?or shall have the statutory powers in schedule 1 of the Insolvency Act 1986 The Receiver
shall (subject to any limitations or restrictions cxpressed in the document appointing him but
notwithstanding any restriction or himitation binding on the Company under this Debenture or any
winding-up or dllssoluuon of the Compaﬂy or any analogous procecdings in any jurisdiction) have all the
powers (as varlclcl and extended by this dcbenture) conferred on recetvers by the Inselvency Act 1986 and |
the Law of Property Act 1925 and (without affecting the above 1 any way) the following powers -
(@ (1) To sell! transfer, assign, conveyior grant, accept surrender or vary, terminate or surrendcr leases of |
or 1r;1 exchange and enter 1t or terminate leases of any of the charged property, and
(1) 1n any other way to dispose °|f’ or deal with, all or any of the charged property 1n respect of
which the Receiver 1s appointed (ot agree any of the same) in either case 1n such a way and
gcnc;:rally on such terms and IEondmons as he reasonably thinks fit
Any transaction mentioned above may be for such payment or other consideration as the
Admunistrator or Receiver shall think fit  This 18 so whether for a lump sum or a consideration
payable 1njinstalments and whether for cash or otherwise [n the case of the latter, 1t shall form part of
the charge;d property and be charged with the payment and discharge of the Debt
Fixtures ar|1d plant and machinery may be taken and sold separately from the premises to which they
are fixed (or m which they are contained) without the consent of the Company being obtained or
necessary
(b) To take possession of, collect and get in, all or any of the charged property n respect of which the
Receiver i appointed and for that iirpose to make such demands and take any proceedings as the
Recerver shall reasonably think fit
(c) To carry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or
business (lincludmg farmung) as has from ume to time been carned on the whole or any part of the
fixed charged property
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(d}

(e)

O

(8

()

()

th

(k)

¢)]
(m)

{n)
(0)

P

(n To make any arrangement or compromuse between the Company and any other person which the
Recelver may reasonably think expedient

(1) To lakc,l defend or participate in any proceedings (1ncluding, withowt Limitation, arbitration
proce'edmgs) as the Recerver may reasonably think expedient

To make, effect and complete such lmprovements development and repairs to any of the charged

property as the Reccrver may reason;ably think expedient

To make calls {and to enforce payment of them) conditionally, or unconditionally, on the members of

the Company in respect of any uncailed capital with the benefit of all the powers 1n the Articles of

Assoctation of {he Company conferred on the Dircctors

To appoint 'managers, officers, scrvants, workmen, nominees and agents for any of the purposes

mentioned 1n this Clause 15 at suchjremuncration and for such periods and on such terms as the

Recerver m:ay reasonably delermine

If the Receiver thinks fit, but without affecting the indemmity contained in Clause 23 below, 1o effect

with any 1nsurer any policy or pollc#cs of insurance erther 1n licu, or satisfaction of, or 1n addition to,

such mdcmmt)

To dclcgate by power of attorney, of 1n any other way, (o any person or persons approved 1n wnung by

the Bank, all or any of the powers, aulhonucs and discretions which arc for the ime being exercisable

by the Rccclver under this chcnturle

{1) 10 promote the formation, or othlermse acquire the share capital of, any body corporate with a view
10 51|1ch body corporate beconllmg a subsidiary of the Company or otherwise, |

(1) to purchase, lease, or otherwise acquire any 1nterest 1n all or any of the Company's undertaking
and property,

(m1) 1o carry on any business 1n successton to the Company or any subsidtary of the Company,

and 1n eacﬁ case, as the Recerver may otherwise reasonably think fit

To apply for and otherwise take such steps as the Recerver may consider reasonably necessary or

desirable to obtain (in the name of zf nominee or otherwise) such licences, consents, permits and

approvals 53 the Recerver may reasqnably think expedient

To make ciccuons for value added tax purposcs as the Receiver may reasonably think fit

For any ofithe purposes authonsed by this Clause, 1o raise money by borrowing from the Bank or from

any other person on the security of all or any of the charged property 1n respect of which the Recerver

15 appointed

(1) The Rcccwer may raise moncy as mentioned above on such terms (1including, f the Bank shall |
conscm terms under which 5uch securily ranks in prionty lo all or any of the security created
by this Debenture) as the Receiver may reasonably think fii, and

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

To eacrcise any of the powers which the Bank would be entitled to exercise under this Debenture

To do all sluch other acts and things as the Receiver may reasonably consider to be incidental or

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

do as agent for the Company

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

the case of'the powers contained 1n paragraph (f) above, on behalf of the Directors of the Company

16 Subject to clmm’s having pnonty to the secunty created by this Debenture, all monigs received by the
Recerver or (on any exercise by the Bank of 1ts enforcement powers under this Debenture) the Bank, shall
be apphicd 1n the following order -

(a)

In payment of all rcasonable costs, charges and expenses of, and 1incidental to, the appointment of the
Receiver and to the exercise of all ar any of the powers of the Recesver or the Bank and of any other
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Power of Attorney

17

|
|
i
3
outgoings piroperly payable by them [This includes, without imitation, the repayment of monies
borrowed as referred 1o 1n Clause 15(m) above and the payment of interest and related costs, charges,
and cxpcns%s (to the extent that the I|3ank has consented to the same being secured in prionty to the
security created by this Debenture) and all amounts payable by the Bank to the Receiver under any
order of any court or otherwise
(b) In payment of remuncratton to the Receiver at such rate as may from iume to time be agreed between
the Recerver and the Bank
(c) !n paymentto the Bank
I

(a) The Company trrevocably, and by way of security, appoints the Bank, any Receiver, and any
Admnmslra‘lor appointed by the Ban.k and cach of their respective delegates, jointly and also
mdwzdual}y 1o be the attorney and anomcys of the Company Any attorney 1s authonsed by the
Company 10 do all things which lhe'Company may be required to do under this Debenture  This
includes (vs"xthout limiation) that which the Bank, the Recewver or the Administrator (or any such
delegate) nrllay
(1) consider necessary or appropnatlc for, or 1n connection with, the improvement, perfection or

prolccnon of the securnity intended to be created by this Debenture, or
() the e\crmsc of any of the pov{»crs authorities and discretions conferred under it

(b) The Company ratifies and confirms (and agrees to do so) whatcver any such attorney shall do, or
atternpt to do, 1n the exercise of all or any of the powers, authorities and discretions mentioncd above
or under lhlS power of attorney ThIJS power of attorney 1s to secure the performance of obligations
owed to thé donces within the meanng of the Powers of Attorney Act 1971

Bank has Powers of Adminstrator or Receiver, and other powers

18

20

(1)  Without aﬁecimg any other powers, authonties and discretions of the Bank, all or any of the powers,
authorities and discretions conferred upon the Administrator or Recerver (whether ansing under this
Debenture or otherwise) may also bc ¢xercised by the Bank at any time after this Debenture has
become enforceable  This 1s so whether or not an Admunistrator or Recetver has been appointed

(11) The Bank shall also be enuitled to delegate by power of atiorney, or in any other manner, to any
person or persons all or any of 11s powers authontics and discretions

(1) No such delegation mentioned above shall prevent the subsequent exercise of the powers, authonties
and discrenions by the Bank 1tself or prevent the Bank from making any subscquent delegation of them
10 some other person

(tv) The Bank|may revoke any such delegation at any time

At any ume aftér this Debenturc shall have become enforceable, or after any powers conferred by any
interest having pnont) to the secunty crealcd by this Debenturce shall have become eaercisable, the Bank
may redeem such or any other prior mtcrcst or arrange the transfer of 1t to itself [t may settle and pass the
accounts of any,third party concerned and any account so settled and passed shall be conclusive and binding
on the Company All momes paid by lhe Bank to the third party 1n accordance with such accounts shall as
from such payment be duc from the Company to the Bank on current account and shall bear interest and be
securcd as part of the Debt |

The rights and remedies of the Bank under this Debenture are 1n addition to, and not in subsuitution for,
any rights or remedies provided by law l

'
1
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The restriction on the right of consolidating mortgages contained 1n Section 93 of the Law of Property Act

21
1925 shall not apply 1o this Debenture
22 (1) Ifthe Company at any ume fails to perform and observe the terms, and obligations contained 1n this
Debenture, the Bank may (but without being under any duty to do so) take such steps as 1n 1ts
reasonable cl)pmlon may be required to remedy such fatlure, and
(1) This mcludes without limitation, making any payment, and for the purpose mentioned in (1) above,
the Bank ar}d its agents may enter upon any land of the Company without bemng regarded as having
entered 1nto possession of 1t
Indemmity
23 The Company agrees to fully indemnify each of the Bank, the Administraior and the Recerver from and

against all and any Liability they mught incur 1n the exercise (or apparent exercise) of any powers,
authoritics and dlscrcuons under or 1n connecuon with this Debenture (with the exceptron of fraud or wilful
default on the pan of the Bank, the Admlplstrator or the Recerver, but only to the extent commutted by any
of them) or any falure by the Company to comply with any of 1ts obligations under this Debenture

Protection of Pu rchaser:s

24

Payment of costs, charg;es and expenses

25

No purchaser or folher person dealing with the Bank, the Admurustrator or the Receiver (or any of their
respective delegatcs)
(1) shall be bound or entitled to see or enquire whether any power, authonty or discretion under this
Debenturc pas arisen or become cxclrmsablc,
(1) be concerned with any notice to the contrary or to see whether any delegation shall have lapsed for any
reason or been revoked, or
(1) be bound or entitled to concern himself with the proceeds of any sale or other dealing or be answerable
1n any circumnstances for the application of the said proceeds
1

The Company sl:lali reumburse to the Bank on demand on a full indemmaty basis, all costs, charges and
expenses (including, wathout limitation, e}ll amounts reasonably determined by the Bank to be necessary to
compensate 1t for internal management or admimstration costs, charges and expenses) properly incurred by
the Bank -

(1) 1n ensuring this Debenture s effective,

(11) tn conneclion with the inprovement, perfection or protection of the secunty created by thus

Debenture,

(1) 1n the exercise of any rights, remedies, powers, authontics and discretions conferred under, or 1n
connccuon with this Debenture (together with any value added tax or sumular tax charged or
chargcable 1n respect of 1t)

All such amounts shall be debited to an account 1n the name of the Company Until they are reimbursed

they shall bear 1nterest at the rate of lhrcé per cent per annum over the Bank's Base Rate from time to tume

calculated and compounded monthly and/or according to the Bank’s then current practice and shall be
payable on dcmz'md They wall be secured as part of the Debt by this Debenture
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Independence of Security

26

(a)
b
(c)

This Deben!ture shall be 1n addition to, and 1ndependent of, every other sccunty which the Bank may
at any time hold for any of the Debt secured by this Debenture

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

This Debcnture shal! remain 1n full force and effect as a contimuing secunty unless and until the Bank
discharges 1t

Bank's powers to deal with Accounts and Money Received

27

28

29

Currency Conversion

30

Dealings with you and others

31

(a)
(®)

()

®

If the Bank!'receives notice of any suLsequcnt charge or other interest affecting all or any of the
charged property, the Bank may open a new account or accounts for the Company 1n 1ts books

If the Bank!does not do so, 1t shall ch regarded as having done so unless the Bank gives express
wntten notice 10 the contrary to the Fompany Notwithstanding any appropriation by the Company to
the contrary, as from the tume 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 apphed in reductron of the amount duc, owing or

incurred from the Company to the Bank at the time when 1t recerved the notice

All momf.:sI received, recovered or rtiallscd by the Bank under this Debenture (including the proceeds
of any conyersion under Clause 30 lT:low) may, 1n the reasonable discretion of the Bank, be credited to
any suSpensc or impersonal account

They may be held 1in such account for so long as the Bank may think fit pending the application from
time to time of such monies and all Iaccx‘ueo:i interest (at the rate, 1f any, agreed 1in wnting between the
Company and the Bank from time o time) tn or towards the discharge of the Debt

The Company w;awes any right of set-ol‘[fllu may have now, or at any time 1n the future, tn respect of the

Dbt (including sums payable by the Co

(a)

()
(©)

pany under this Debenture)

For the purpose or pending the discharge of the Debt, the Bank may convert any monies recerved,
recovered or realised by the Bank under this Debenture (1ncluding the proceeds of any previous
conversnon! under this Clause) from their existing currency of denomination into such other currency
of denommauon as the Bank may r¢asonably think fit

Any such conversmn shall be made|at the Bank's then prevalling spot selling rate of exchange for such
other currency agatnst the existing ¢urrency

Each prcvfous reference 1n this Claise to a currency extends to funds of that currency and, for the
avoidance of doubt, funds of onc cu]trcncy may be converted nto different funds of the same currency

The Bank may, 1n 1ts discretion, grant llll’l’lG, or make any other arrangement, vanation or release with any

person or persons not party 1o this Debenture (whether or not such person or persons arc jorntly liable with
the Company) 1n respect of any of the Delbt or of any other security for it If 1t does, 1t will not 1n any way

affect either this Debenture or the llablllty of the Company for the Debt
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Bank's Rught of Set Off ;

32

Preservation and Retention of Secunity

33

34

Notices Governing Law;and Jurisdiction

35

1]
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In addition to all|nghts of set-off conferrcd by law, the Bank may sct-off any money standing from time to
tme to the credit of any account the Company has with the Bank against the Debt

(a)

®)

(a)

(b)

©

Any settlement, discharge or release between (1) the Company and (n) the Bank, the Administrator or
the Recerver (the "Relevant Person(s)") shall be conditional upon no security given, or payment made,
to the Rcle\'ram Person(s) by the Cor'npany (or any other person) being avoided or reduced as a result
of any provllsmns or enactments relallmg to wtsolvency for the ume being 1n force 1n any junisdiction
In the event of such sccunty or payment being avoided or reduced, the Relevant Person(s) shall be
entitled to recover the value or amounl of such secunty or payment from the Company subsequently as
if such scttlement, discharge or release had not occurred

Notwithstanding any other provision of thus Debenture, or any release, settlement, discharge or
arrangement given or made by the Bank the Bank may retain the security created by this Debenture
{and all documents evidencang title lo the charged property or any part of 1t deposited wath 1t)
following the payment and dlscharge 1n full of the Debt for a period of two years and onc month after
such dlscha!rgc

If at any ume during that period, any step 1s taken for the Admimistration or winding-up (whether
voluntary or compulsory) of the Company or any analogous procecdings shall be commenced, the
Bank may continue to retain this sc(:unly and the documents mentioned above for such further period
as the Bank may reasonably determine

The security created by this chcnturc and documenis relating to 1t shall be decmed to have continued
10 have beqn held as secunty for the Debt

Without aﬂ'ccunig any other lawful method of service, any demand or notice to be made or given by the
Bank 1o the Company (including without hmnauon, a demand for payment of all or any of the Debt) may
be made or given by any manager or offi¢er of the Bank or of any branchof 1t -

(a)

(©)

(a)

{®)

By letter ac‘idrcssed to the Company|and delivered to any officer of the Company at any place or sent
by ﬁrsl-class post 1o, or left at the registered office of, the Company or any place of business or activity
of the Company last known to the Bank If sent by post 1t shall be regarded as having been made or
given at noon on the second day folllowmg the day the letter was posted

By fax or other electronic means to lhc fax number or electronic mai address of the Company last
known to the Bank It shall be regarded as having been made or given al the time of transmission

This Debenture will be governed by and construed 1n accordance with English law and all claims and
disputes (mciudmg non-contractual|claims and dispules) ansing out of or in connection with this
Df:benmrc:i 1ts subject matter, negotiation or formation will be determined 1n accordance with English
law i

Both the Company and the Bank submll t0 the non-exclusive jurnisdiction of the courts of England and
Wales 1n r?lalton Lo all claims, dlspules differences or other matters (1ncluding non-contractual
claims, disputes, differences or other matters) ansing out of or 1n connection with this Debenture
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Disclosure of lnformatm!n
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37 The Company consents to the disclosure by the Bank of any information about the Company, this
Debenture, the charged property and the Bebt -
(a) to any person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of
us nghts uridcr this Debenture and!cir the Debt and to any rating agencies and any advisers to the
Bank 1n connection with such transfpr, and/or
(b) to any person with whom the Bank has entered 1nto, or proposcs (o ¢nier into, any contractual
arrangcmcrllts 1n connection with th}s Debenture and/or the Debt, and/or
(c) to any company within the HSBC Group being HSBC Heldings ple and :ts associated and subsidiary
companies from tme to time, or an)J of its or their agents, and/or
(d) any insurer, who 1s to, or who proposcs to, provide 1nsurance to the Bank 1n respect of the charged
property, this Debenture and/or the Debt, and/or
(¢) to any othef person to whom, and tojthe extent that, such information 1s required to be disclosed by
any appllcalble law or regulation
Transfer of Rights
38 (a) Thec Bank may transfer all or any of 1ts rights under this Debenture and/or the Debt to any person at
any ime
(b) 1f the Bank transfers all or any of it rights under this Debenture andfor the Debt, the Company's
rights under this Debenture and/or the Debt (as the case may be) will stay exactly the same
() The Compziny wil] be bound 1o any person to whom the Bank transfers any such nghts  That person
will have the Bank's powers and nghts so far as the Bank transfers these to that person  The Bank
will be rcleiased automatically from s obligations to the Company so far as that person assumes the
Bank's obligations
(d) The Company will at the expense ol} the Bank or the person to whom the rights are transferred, do
anything rcasonably requested by the Bank to cffect a transfer of all or any of its nghts under this
Debenture and/or the Debt
(e) The Compény will not transfer all or any part of 1ts rights under this Debenture and/or the Debt
without the prior written consent ofjthe Bank
{f) Inthesc Transfer of Raghts provisions and in the Disclosure of Information provisions above,

(), the term transfer means sale, assignment and/or transfer,
(1) the term rights means |rlghts, benefits and/or obligations, and
(111) the term person means any person, trust, fund or other entity

The Bank's written consent and reasonable rej]ulremcnt

39

(a)

Where the :words "without the Bank's wnitten consent” appear 1n any Clause, the Bank will not
unreasonably withhold consent The Company agrees that1t1s reasonable for the Bank to refuse to
consent to!somclhmg if, in the Ban}c's reasonable opimion, it adversely affects or might affect

)] the Bank's sccunty under this Debenture and 1ts ability to enforce it,

(1) the Evaluc of that which 1s sctL:ured to the Bank and 1ts ability to sell the same,

(i) the Bank's ability 1o recover the Dcbt, or

{rv}  the assessmcenl of the value (?f thus Debenture as an assct of the Bank

1
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(b) Where the words “the Bank reasonably requires” appear 1n any clause, the Company agrees that 1s
reasonable for the Bank 1o require somethuing 1f, 1n the Bank's reasonable opinion, 1t will or might
assist in
(1) the preservation of the Bank's sccunty under this Debenture or the value of that which 1s sccured

by 1t, or
(11) the Bank's ability to recover the Debt

Severance and Modification - Unenforccability

40 (a) If any of the Clauses (or part of a Clause) and/or any of the paragraphs (or part of a paragraph)
becomes inyalid or unenforceable in any way under any law the validity of the remaining Clauscs (or
part of a Clausc) or paragraph (or part of a paragraph) will not in any way be affected or impaired

(by I[fany 1nvahd or unenforceable Clausc or paragraph menttoned above (or part of either) would not be
invalid or unenforceable 1f its form or effect were modified 1n any way, 1t shall be decmed to have the
modificd form or effect so long as {He Bank consents

Interpretation

41 (a) The expressions -

(1) "the Company" shall inctude any person from ume to time deriving title under the Company

{11) "the Bank" shall include 1ts sucdessors and transferees and 1n both cases to the extent of their
resplectwc rights and bcncﬁts (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 habiliues of
the IBank become vested)

() “"environmental laws" includes all applicable laws, regulations and directives (and all notices,
circulars, orders, Judgcmem§ and decisions of any court or other competent authority 1n any
junISdlCllOll) concerning the |pollutnon or protection of the environment or the health of humans,
amimals or plants  This inchides, public and workers' health and safety, the generation use,
trcalmem storage, transportation or disposal, or discharge or release 1nto the environment, of
any chemucals or other pollutants or contaminants or indusinal, radioactive, dangerous, onic
or hasardous substances or wastes (1n whatever form and including neisc and gencucally
modificd organisms)

(iv)  "cnvironmental permuts” means all permuts, Licenses, consents, approvals, certificates and other
authonsations (including all conditions applicable to them) required under any environmental
laws

(v) "holdmg company” "subsidiary] and "subsidiary undertaking” shall have the mcanings
respecuveiy sct out 1n the Companies Act 2006 (as the same may be amended, vaned or
replaced from time 10 time)

(by Any referqncc to a person shall include any person, company, corporation, body corporate,
government, state (or agency of a state) and any association or partnership (whether or not having
legal personality) of any of these

{(c) Any reference to any statute or any|section of any statute shall be regarded as including reference to
any slatulory modification or re-enactment of it for the ime being in force

(d) References to the singular shall include the plural and vice versa, the usc of the male pronoun 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

"non
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Company's comphance \lvrth Memorandum and Articles of Association

42 The Company colnﬁrms that this Debenwre docs not contravene any of the provisions of 1ts Memorandum
and Arucles of Association

IN WITNESS this Deed has been exccuted and 15 intended Lo be and 15 delivered on the date first mentioned above
{
: The First Schedule referred to above
i

Part 1

(Frechold and/or leaschold land)

Registered Title

All the property(ics) com'pnscd in the following uile(s) at HM Land Registry

Unregistered Title |

All the property(1es) now: vested 1n the Company and compnsed 1n the Deed(s) referred 1o below

| Part 2
(Prior morigages or other matters relating to the property described above)

The Second Schedule referred to above
(Chattels and/or other property)

|
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This Deed 1s an important legal document. H:SBC Bank plc strongly recommends that you seek the advice
of your sohcitor or other legal adviser before signing this Deed

|
Signed as a deed by the Company acing by

!

Signature

irector

Name 1n full @fkfb:f&f@ﬂl - [12erceNe

. (Block letters)
Signature | Barester/Secrelary
Name 1o full “ Shanson
. (Block letters)
[
Signed as a deed by the Company acling by
Signature ' Director
|
Namc 1n full l
1 (Block letters,
|
In the presence of |
Signature of |
wilness ; Witness
I
Full name of witness
I (Block letters
Address i
Qccupation '
For and on behalf of HSBC Bank plc
== -
—_— ——"'—'-\“&-‘\— 1
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NOTE: Receipt not #o be used for registered charges.

For Bank Use Only

This Release madc the

BETWEEN (1) HSBC Balnk plc ("the Bank")

H
and (2) '

day of two thousand and

("the Company™"}

Witnesses that the Bank l:1ereby relcases 1o the Company all the property now comprnised 1n or charged by the within
wntten Debenture from all monies secured by and|from all claims and demands under the within wntten Debenture

In witness whereof thus document which 15 intended 1o take effect as a deed has been duly executed the day and ycar

first before written

SIGNED AND DELIVERED

By

I
; (Signature)

1
as the attorney and on behalf of HSBC Bank plc
in the presence of '

Full name of wiinecss

Signature of witness '

Address

Occupation

|

t
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