2,5 ooe);g

in accordance with
Segeons BS9A and
859) of the Compames
Ac, 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

J What this form s for
You may use this form to register
& charge created or evidenced by
an instrument

What this form 1s NOT for

You may not use this form to
register a charge where thereis no
instrument Use form MRC

For further information, please
refer 10 our guidance at
www comnanischmies nnv uk

This form must be delivered to the Registrar for reqistration v %

21 days beginning with the day after the date of creation of the ch Q

dehvered cutside of the 21 days it will be rejected unless 1t 15 accor [li=]

cgurt order extending the time for delvery E *A39ZZROI*

#29
B/Y;: must endlose a certified copy of the instrument with this form AOB 1::3?ézsol|i)u SE

scanned and placed on the public record comP

Company details / | 3 r—[_ Fo oSl e
Company number 04 (1 |7 17 12 |4 18 - Fifling n this form

l_ I_I_l_l_rrr— Please complete in typescnpt or in
Company name in full |Synergy Property Design Consultants Limited N botd black capitals.

Ali frelds are mandatory unless
specilied or indicated by *

E Charge creation date

/

Charge creation date F:F;__ |_'_5 E mgrr['-;
u .

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

Pleasa show the names of each of the persons, secunty agents or trustees

entitied to the charge
Mame HSBC BANK PLC e
Name
Name
Name

tsck the statement below

trustees entitled to the charge.

If there are more than four names, please supply any four of these names then

{71 1 confirm that there are more than four persons, security agants or
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MRO1

Particulars of a charge

Description

Please give a short descrption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed securnity.

Descnption

A Fixed and Floating Charge over all assets

Continuation page
Please yse a conbinuation page if
you need ta enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge of fixed security over any langible
or intangible (of in Scotland) corpareal or incorporeat property not described
above? Please tick the appropriate box

Yes /

T

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
{1 WMo GotoSection?

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

Yes

Negative Pledge

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

Yes

0 ne

0413 Version 1 0



MRO1

Particulars of a charge

Trustee statement @

You may uck the box if the company named in Secuon 115 acung as trustee of
the praperty or undertaking which 1s the subject of the charge

a

OThis siatement may be filed after
the registration of the charge (use
form MROS)

Signature

[ Please sign the form here

Signature

Sugta e

X —

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

0443 Version 1 0




MRO1

Particulars of a charge

B Presenter information

“ Important information

We will send the certtficate to the address entered
below All details grven 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 Registered Office address.

l Cohlac mame

| e HSBC BANK PLC

|

|“=  SECURITIES PROCESSING
| PO BOX 3924

|™=  SHEFFIELD

[ SOUTH YORKSHIRE

== B[ pEPI

<= UNITED KINGDOM
{® 712350 SHEFFIELD 19
[ =" 08456 035 366

Certificate

We will send your cerificate to the presenter’s address
if given above or to the company's Registered Office if
you have [eft the presenter’s information blank

Checklist

We may return forms completed incerrectly or
with information missing

Please make sure you have remembered the

following.

[ the company name and number match the
informaton held on the public Register

L1 You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitied to

the charge,

You have ticked any appropriate boxes in Sections

3,56,7&8

You have given a descripion in Section 4, 1f

appropriate

Yau have signed the farm

You have enclosed the correct fee

Please do not send the enginal mstrument, 1t must

be a certified copy

ocoo oo o oag

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each morigage o1 charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

You may return this form te any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate address below

For compames registered in England and Wales
The Registrar of Companies Companies House,
Crown Way, Carchif, Wales, CF14 3U2

DX 33050 Cardiff

For compantes registered in Scotland,

The Registrar of Compamies, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Founta:nbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand
The Registrer of Compames, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 88G

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companeshouse gov uk of
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

Thes form has been provided free of charge by Companies Housa,

04113 Version 190




1 accordance with
Sectrons B59A and
859) of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short descnption of any land {including buiidings}, ship, arrcraft or
intellectual property registered {or required to be registered) in the UK which 1
subject to this fixed charge or fixed secunty

Descniplion

04113 Version 1 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4177249
Charge code: 0417 7249 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2014 and created by SYNERGY PROPERTY
DESIGN CONSULTANTS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th June 2014

Given at Companes House, Cardiff on 19th June 2014
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Dated 1206 2014

ttinl

Synergy Property Design Consultants Limuted

to

HSBC Bank plc

Debenture

Regstered at the Comparrey’ Registry on the
Day of

Save for the material redacted pursuant to
5.859G of the Companies Act 2006,

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

- WEW ALY

Form of charge filed at HM Land Regisiry under reference MD 1012
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This Debenture by way of deed made the | day of Tur\e 2014

Between (1) Synergy Property Design Consultants Lirmated
Numbeyr 04177249  (the " Company”) and

{2) HSBC Bank pic ("the Bank"} (registered 1n England number 14259)whose address for service for entry on the
regster 1s Securities Processing Centre, PO Box 3924, Sheffield, St 9BD, DX712350 Sheffield 19

WITNESSES as follows
Debenture as security for the Debt

1 This Debenture shall be secunty for the payment and discharge of the Debt menttoned 1n Clause 2 below

2 The Debt 15 all money and habilites whatever, whenever and however incurred whether now or in the
future due, or becoming due, from the Company to the Bank ("the Debt™)

Thes includes, but 15 not lumted to,

(2) ovordrafts, loans or other facthties and further advances of money,

(b) guarantees and indemmiies le the Bank and any of lhz'Cumpany‘s other contingent hiabilities,

(c) discount, commission and other lawful charpes and expenses,

{d) intcrest in accordance with any agreement between the Company and the Bank and, if’ there 15 no
agreetuent, interest on any money and hatihies due from the Company at an annual rate of 3% above
the Bank's base rate from time to tume computed and compounded monthly and/or according to the
Bank's then current practice Interest as above apphies before and afier any demand or judgement,

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

The Agreement to pay the Debt ‘

3 TthompanyagrmlopayanddxschargeﬂxeDebtwhmtl{esam:smwbepmdanddlschmged. It
acknowledges that the Debt shall, m the absence of express written agresment by the Bank to the contrary,
be duc and payable to the Bank upon demand.

3

Sccurity given over the Company's Assets

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

charges -

(a) By way of legal mortgage all frechold (aincluding commonhold) and leaschold land now vested in the
Company 1ogether with all buildings fixtures, fitings and fixed plant and machinery now or ai any
ume aftcrwards on 1t Ttus includes (without limitatton) the land descnbed or referred to in Pant 1 of
the Farst Schedule below subject only to the other morigages or matters (il any) mentioned in Pant 2 of
the First Schedule below

(b) By way of first fixed charge, the chattels (inclading all addstions and improvements lo, and
replacements of, them from ume to time), secunties, mntellecmal property and/or other property
mentioned 1n the Second Schedule below f
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By way of first fixed charge (except as already charped above) -

(1) All the present and future nght, utle and intercstiof the Company 1o or 10 any frechold
(including commonheld) or leasehold land or other immovable property wherever sitnated and
all fixtures, fitings and fixed plant and machinery now or at any ume afterwards on 11

{n) All chatiels now or at any tunc aficrwards belonging to the Company This excludes any of them
for the time bewng formung pan of the stock 1n trade or work-1n-progress of the Company or
which are, for the ume being, otherwise effectively charged by way of legal morigage or fixed
charge by this Debenture

(112)  The benefit of all rights, hicences, guarantees, rent deposits, contracts, deeds, underlakings and
warranlies relanng to any land or other property ruenuoned above and/or to any trade or
busieess from tme to ume carned on by the Company

{1v)All book debts and other debts and monetary clanm:.: and any rents, licence fees or other paymenis
due from any lessee, licensee or occupier of any ymmovable property wherever situated now or
at any ume aflerwards due owing or incurred to the Company In pddition, the full benefit of
all guarantees and secuniies for them and all liens, reservauons of utle and other nghts
enabling the Company to enforce any such debis or clasms (collectively called the "debis™)
Thas excludes such debts and claims (if any) as me Bank may from ume to time have agreed
wnting with the Company which shall not be subject 10 this fixed charge and also such debts
and claims as are charged 1n accordance with paragxaph {v) below

(v)  Any credit balance 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

(viy) All goodwill and uncalled capital for the time bemg of the Company

{(vin) All stocks, shares, debentures, bonds, loan capﬂal and other securities of any description of any
other person (including, without hmtation, any subs:dmry or subsidiary undertaking of the
Company} In addtion,

(a) all nghts 1o subscribe to or convert other secunues into or oltherwase acquure any such
securtties now or at any hme afterwards belonging to the Company,

(b) all dinndends, interest and other income and a!l other nghis of whatsoever kind derving
from or incidental to, any of thess (logethcr with any secuniies menuoned in the Second
Schedule below, collectively called, the secunhes ")

{1x)All letters patent, trademarks, service marks, dcsigns utility models, copynghts, design nghts,
apphications for registration of any of them and the nght to apply for them n any part of the
world In addition, moral nghts, inventions, confidenual information, know-how and nights of
a sumlar nature ansing or subsisiing amywhere 1n the world in relation to all or amy of the
above (whether registered or unregistered) now br at any tume afterwards belonging to the
Company (together with any of the same menticned n the Second Schedule below, collectively
called the “intellectual property™)

(x) All policies of life insurance or assurance and ali nights and claims to wiuch the Company 1s now,
or may al any tme afterwards, become cntitled 1n relation 10 the proceeds of them or of any
other policies of msurance of any descniption (includimg, without limnation, the msurances
mentioned in Clanse 8(a) below).

{x1)All nghts and other property to which the Company 15 now, or may al any tmge afterwands,
become entitled as a resnlt of, or 1n connection waith, any proceedings threatened or commenced
under the Insolvency Act 1986 or any sumlar lagislation in any unsdiction

(x11)  The benefit of all agreements for the provision by the Company to any person of any loan or
credit or other financial accommeodation of any description (including, without limitation, any
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finance leases and hure or hare-purchase agrecmems) now, or al amy tme afterwards, eniered
mte by the Company
(xat1) The proceeds of sale of any property mentioned above

(d) By way of floaung charge, all the undertaking of the Company and all iis property whatsoever and
wheresocver both present and future  This wali not include any part of the same which 1s, for the hme
being, effecuvely charged by way of legal mortgage or fixed charge by this Debentore and recognised
as effecuvely so charged under the laws of the junisdiction in whach the same 1s situated

The property referred to in paragraphs {a) (b) (c) and (d) ebove 15 collecuvely called the "charged property”
The property referred to 1n paragraphs (a) (b) and (¢) (together with any propenty for the tme beinp
effecuvely charged by way of fixed charge by the application|of Clause 5 below) 1s collectrvely called the

“fixed charged property”
Bank's ability to convert Floating Charge

5 The Bank may, by notice in wnting to the Company, convert the Hoating charge created by Clause 4(d)
abave o 4 fixed charge in respect of such of the property of the Company as muy be specified in such
notice [t may do so,

(1) fon the happemng of any of the events mentioned 1n Clause 11 below, or
{11) 11 appears to the Bank that such property 1s 1n danger of serzure, distress, diligence or any other form of
legal process or that the same, and/or the security now created 1 respect of 11, 15 otherwise in
jeopardy
In exther event, the ability of the Company to deal 1n any way with such property shall cease
except to Lhe extent that the Bank may otherwise agree in writing
|

Restrictions on Company

6 The Company shall not, except with the prior wniten consem of the Bank. -

{a) create, or attempt 10 create, of allow (o subsist over all or any of the charged property, any mortgage,
charge, lien, pledge or other secunty other than this Debenture and the mortgages or matters (if any)
mentioned 11 Part 2 of the First Schedule below, or |

(b) allow any tangible property, forrung part of the fixed charged property, to leave the posscssion of the
Company (except for the purpose of necessary repatr or maintenance) or to be used by any person
other than the Company or for any purpose other than i :n connection with the business of the
Comgpany; or

(c) release, cxchange, compound, set off, grant time or agree to any other armangement 1n respect of, or m
any cther way deal with, all or mryofmcdcbiscxccptascxpmss!y allowed by this Debenture, or

(d) part with, lure, lend, sell, asogn or dispose of ail, or any part of {or any nght, utle or interest in), the
fixed charged preperty or all, or {(except by a sale or dlsposal 1n the ordinary course of the Company
business andforthcwrposeofcanymgunlhcsamc)mwpanof&w remainder of the charged

property.
Land Registry Restriction

7 Inmpwcfanypanoﬂor:memimﬂmﬂxedcha:gedpn::peny utle to which s or becomes registersd at
HM Land Regastry, the Company apphes to HM Chief umd Regstrar to enter the following restriction on

{he Propnietorshup Register of the title of all such property d

i
|
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"No dispostuon of the registered estate by the propnetor of uic registered estate 15 10 be registered wrthout a
writlen consent signed by the propnetor for the tume being ofjthe charge dated 2. 10 bliv
in favour of the HSBC Bank pl¢ referred to 1n the Charges Rémster

Company's Obligations to the Bank

8 Unul this Debenture 15 discharged the Company will -

(@) (1) Insurc, and keep insured, the charged property with/such insurer and aganst such nsks and 1n
such amounis and otherwise upon such terms as the Bank may reasonably require I the Bank
makes ao requirement, then in accordance with accepted prudent business practice from ume to
time 1a respect of property of the same type.

(11) Punctually pay all premiums and other monies necessary for keeping up such insurances or any
other insurance referred to 1n Clause 4{c¥x)

{n1)  See that the interest of the Bank 1s noted upon aii pohcies of such insurance or (if the Bank
reasonably so requires) that the pohey is heid in mc Jomnt names of the Company and the Bank.

(iv)If the Bank reasonabty requires, produce to, or dqaosn with, the Bank all such policies and the
receipts for all premium and other payments ncccssmy for effecting and keeping up such
policies

(v) Promptly nonfy the Bank of anything which may grve rise to a claym under such policy(ies) and
ensure that nothung 1s done or not done as a oonsequcnanofwhxch any such policy might be
adversely affected or which may increase the ptemmm payable.

{1} Notfy the Bank pnor to taking any steps 1o open an account with any bank {other than the Bank)
or other person

it 15 agreed (whether or not this Debenture shall have bewme enforceable) that -

Q)] TheBankmay(bmmthombcmgundctanydutymdosoandtfu reasonably considers 1t
necessary to do s0) itself effect such nsurances |If 1t does so, the Company shall be liable to the
Bank for the expenses incurred by the Bank in doing so

(1)  All sums at any me payable under any such pohicies of insurance shall (subject 10 any prior
nghis and clasms of any third party) be pawd to the Bank If the same are not paid directly to
the Bank by the insurers then the Company slmllbe trusiee of them for the benefit of the Bank
and shall account to the Bank accordingly. mummnocmnmwshallauhcopuonot‘thc
Bank be applied (subject to Clause 28 below) n or towards the paymemt or discharge of the
Debt or in malang pood or recoaping expcndmnc m respect of the loss or damage for which
such rmomes are recesved

® O Kecpallbmldmgsonanylandchargndbytlusbebmﬂucandall fixtures and plant and machinery
on and 1n them (andallcthcrlanglblepropcnywmprmd in the charged property) 1n good and
substantial repair and condiiion

(1)  Whenever any of the said buildings, fixtures, ﬁmngs or plant and machinery are destroyed,
damaged or deteniorates, immedhatety repaar, replaccandmakegoodthesame If the Company
shall fa1l to do so, tbentlmBmlkshallbcennlloﬂ(but not bound) 1o do s0 instead.

(¢} Not without the prior written consent of the Bapk -

(1) pull down or remove the whole or any part of any bmidings formung pari of the land charged by
thus Debenture,

{1) sever or unfix or remove anyofmeﬁxm:esmﬁml}gs or

(m2)  except for the purpose of effecing necessary FOPAITs to them or of replacing the same with new
or umproved mxiels or substitotes, remove any ofthe plant and machmery belonging 1o, or mn
use by, the Comparny
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(&)

(4]

(8
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(1) Carry 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 [t shall do so 1n accordance with
the standards of pood management from ttme to urnc current in the trade or busmess or (in the
case of agncultural use) with the standards of’good husbandry, from nme to trmse [t shall also
do so 1n accordance with the authonsed planmng use of such land

{11) Obtaim, maintain and comply with 2ll hicences, conscms and other authorisations {including,
without limutation, environmental permuts) and cﬁ"ec: all registrations which may be necessary
or desarable tn relation to all or any pant oflhechargcd property or any bustness or other
actrvity from time to time carned on by the Company

Not without the pnor wmiten consent of the Bank - |

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

(1)  enter walo any agreement under Section 106 oftl?e said Act, or

(tn)  change, or allow to be changed, the use of any snch land

(1) Observe and perform all covenants, supulations and conditions which from time to ime affect the
use or possession of the charged property whethcr ansing under any fease, Commonhold
Community Statement, or other agreement under which the charged property 1s held

(1) Punctually pay all rmlsandothnrpaymmnsbwommgdm, or to become due, under any lease,
Commonhaold Commumty Statement or other agmcmcm mentioned above

(u)  If the Bank so requires, produce to the Bank evidence sufficient to reasonably sausfy it that the
requirements mentioned above have been comphcd with

(1) Comply with all statwtory and other regulanons aﬁ'ectmg the charged property This will include
all emvironmental laws and environmental pcrnms applicable from tume to tume to afl or any

panofthechargodpropenyoranybm:nmormhcracuwtyfmmtxmetoumccamodonby
the Company

(1) Not allow any curcumstances (o anse which could lead -

(8) to any competent authority or other persan, takmg action, or making a ¢laum under any
enwmmnemallaws(mlndmgthemqmmnemtoclmnupmywmammmw land or the
revocation, suspension, variation or non- mn:wal of any euvironmental perrut), or

{b) to the Company having to take action lo prevem the possibility of any such action or
claim

(iu)  Indemnify each of the Bank, the Admimstrator Im’ Recerver (and thewr respective officers,
agents and delegates) aganst all costs CXPENSES and liabilmies property mcurred (divectly or
indirectly) as a result of any non-compliance or al!eged non-compliance with any
environmental laws 1n relation to all or any pari of the charged property or anything done or
not done on il

()] thm7daysaﬁcrbeoouungawarcofﬂmsamc.gwcﬁxllpamcu!arslolthankofanynouee
order, direction, designation, resclution or pmposal affecting all or any part of the charged
property or (in the case of any land) the lommylm whuch 1t 15 situated, given or made by any
planning authonty or other public body or amhomy whatsoever (includmg, without limitation,
any licensing authonty)

(n} If the Bank reasonably requres, immedhately, alnd at the cost of the Company, take all
reasonable and necessary steps to comply with any of the matiers mentioned in (h)(i) above and
make (or yoin with the Bank 1n making) such objections or representations as may reasonably
be avaiiable 1 regpect of them. |

Permut the Bank, its agents and any person auﬂxonsediby it, to enter on any land charged by this

Drebenture or on which any other part of the fixed charged property 1s situated, at all reasonable tuncs
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and on reasonable notice (excepl in case of emergency) for the purpose of inspecting or valuing any of

the fixed charged property and of the Bank calls for such a valuauon (whuch 1t 1s entiled to do) that

shall be at the expense of the Company |
()  Not without the prior wnitten consent of the Bank - i

) grant Or vary, or agree {o grant or vary, any lictnce or tenancy affecting any land charged by
this Debenture, |

(11) exercise the powers of leasing, or agreeing to lease,|
surrenders of leases, conferved by Sections 99 or; 100 of the Law of Property Act 1925,

(xu) n any other way, dispose, or agree to dispose of, or create, any legal or equntable estate or
interest 1 any land charged by this Debenture, |

{1v)negotiale, seitle or warve any claim for loss, damage or other compensation (including without
lumitation compulsory purchase compensation) a.ﬂ’wnng any land charged by this Debenture, or

{v) apply for an improvement or other grant or do anytlnng which nught result tn any land charged by
this Debenture being subject to any siatutory cha'rgc

(k} Ensure that, without the prior written conscnt of the Bank ink -

(1) no person other than the Company shall be regxstemd under the Land Registration legislation in
force from time to ume as proprietor of any land charged by this Debenture;

(u) no person shall become entitled to any proprictary l"lght or interest which may adversely affect the
value ofmchland(mﬂssmchcrmﬂmncmexxs:satﬂwdale of thas Debenture or at the time of
the acquisition of such land by the Company) and the Company shall indemnify the Bank for
all expenses reasonably incurred by the Bank mjlodging from tme 10 ime cautions or notices
against the regstration of title (o any such land

() (s) Permanently keep ail tangible moveable property fortmug part of the fixed charged property at the
pmtmses(dany)spectﬁedmtheSecondSchzdmcbcloworalsmhomerptmsscsasﬂwBank
may from tme 10 time reasonably approve in wnuug

(n) Keep such fixed charged property withhn England and Wales and notify the Bank ypon roquest of
the locanon of such fixed charged property from time to time

{1m1)  Upon written notice from the Bank, keep such ﬂxed charged propenty at the premuses so
notified or at such other premises as may be msonably authorised 1n wnting by the Bank

(xv)  Pay all costs for the relocation of any of the fixed charped property

{m) See that there is fixed o all tangible moveable property formung part of the fixed charged property 1n

a prominent position a plaque contaiming the following words' -

"NOTICE OF CHA.RGI'
This property mxdamsonesmsubmxoaﬁmﬁxedchargcmfavourof HSBC Bank pic "
or 10 such other form as the Bank may require
{n) {1) Getn 2nd rcahsc the debts in the ordinary course of 1ts buaness (which shall not extend to selling
or assigning or 1n any other way factonng or dlscounung them)

{n) Pay the proceeds of such getting 1n and realisation] and all other morues rocerved tn respect of the
fixed charged property, into such separate and dcnommmad accounts as the Bank shall from
tune to time nomunate 1n writing for such purposc or as the Bank may otherwise from Lime to
usme require I the Baok shall not nomtnate any such account, the Company's current account
with the Bank shall be the nominated account for the purpose of this Clause 8(n)

(1i1) Pending such paymeni, hold such proceeds and other mones upon trust for the Bank,

(:v)  Except with the pnor written consent of the Bank, not be entitled to withdraw or transfer from
any such accoumt any momes standing to the credit of such account,

(0) Panciually pay all calls, instalments and other monies/that may become due 1n respect of the
secuntics
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{t) Not exercise any of the nghis and powers attaching 10 any of the secunties 1n a manner whach, 1n
the reasonable opimon of the Bank, may adverscly affect the value of the secunty created by
this Debenture, and

{:i) prior 10 this Debenture becoming enforceable, and subject o (p)(1) above, all rights and powers
aitachung to the sccuntics shall be exercisable by the Company or as 1t may direct

(1) Take alt such necessary steps, and do all such acts (including the prompt payment of any
appropriate fees and pohicing against any infnngement of, or challenge to, the inteliectual
property) to maintain the value, subsistence and validity of the intellectual property

{(11) Where appropniate, use its best endeavours to protect and safeguard the intellectual property from
and against thefl, loss, destruction, unauthonsed access, copying or use by third parties

Not use, or allow to be used, or take any step tn respect of any of the inteliectual property 1n
any way which, in the reasonable opinion of the Bank, may adversely affect the value of it.

(1) Deposit wath the Bank (and the Bank shall be enttied to retain) all deeds, ceruficates and other
documents constriuting or evidencing l1tle to the fixed charged property (except wnsofar as the
same are held, or required to be held by any third party in accordance with any obligation
ranking 1n prionty to the secunty created by thus Debenre)

On being reasonably required to do so by the Bank, and at the cost and expense of the
Company -

(n} Excoutle, sign, dehiver and do all things necessary (including, wathout himtatson, the

{i)

()

Bank's Powers

9
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®)

assignment of all or any of the debts and the transfer of all or any of the secunties, 10 the
Bank or 1ts nomunee and the giving of any:notices and effecting of any registrations) as
(and 1n such form as) the Bank may reasonably require  This 15 to perfect a legal
moﬂgagc,ass:gnmemoroﬂwrﬁxedsecmty n favour of the Bank of all or such part as
shall be specified 10 such notice of the fixed charged property or otherwise to improve,
perfect or protect the secunty ntended 1o bc created by this Debenture or to faciinate the
exercise of any powers, authonities and dascreuons conferred under or in accordance with
this Debenture

Endorse, or cause to be endorsed, on any doczunems conshtuing or evidencng utle to the
fixed charge property and give to third pamw such notices of the security created by thus
Debenture as the Bank may reasonably roqun'c

(a) Without affecting 1n any way the Company's obhgauon under Clause 83(m) above, the Bank shall have
the nght at any ume to fix plagues or other markings to all tangible moveable property compnsed in
the fixed charged property or the premises inor on wh:ch such property 15 situated

The plagues or other markings shall be in such form and with such wording as the Bank may
reasonably regiure indicating the Bank's interest in such fixed charged property

The Company shall not allow any such plaques or marhngs to be concealed aliered or removed

(b
©
(@)

)

At any time before this Debenture 1s discharged (and whethcr or not the same shall have beoome
enforceable), the Bank may, if and whenever, and so oﬂen as it shall reasonably think fit, apply the
whole or any part of the monies from time to ime standmg to the credst of amy accoum as referred to
1n Clause 8(n) in or towards the discharge of the Debt

It may pay the momes mentioned 1n {(a) above to the credit of any other account nomunated by it
(including an account opened by it for this purpese) as securnty for any contingent or future hablity of
the Company to the Bank.

1

1
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When the Debenture becomes enforceable l

11

Thus Debenture shal! become enforceable . -

(a) 1f the Debt 15 not pard or discharged when due (whethcr on demand, at agreed matunty or earlier as
the case may be), or

() 1f the Company 15 1n breach of agy of the obligations under tlus Debenture, or

{¢) i the Company shall enter into any composition or armngemcm for the benefit of its creditors, or

(d) 1f any step is taken for the adesimistration or wmdmg—up of the Company (which inchades, wathout
limutation, in each case, the board of directors or the Company in general meeting, passing a
resolution for the same) excopt where, 1n the case of winding up, the Bank has consented in writing
for the purpose of reconstruction or amalgamation, oF |

() 1f a third party shall take possession of, ora recewashal.lbcappounoduver or any secured creditor
of the Company shall seek to enforce his secunty mrcq)ectef, all or any of the charged property or

anymherevcmshallhappcnwmchpmsmjeopardyalloranypanofme secunty created by this
Debenture, or

(f) 1f the Bank, 1n tts reasonable chscretion, considers that [any claim may be made against the Bank
under any bond, guarames, indemnity or other contingent hability sssued or entered nto for any
habihties of the Company, or '
(g) if any other event shall occur which has been agreed by the Company and the Bank as an event upon
lhcocc:l:trrcnceof\r‘f'hmhthlsormtyolhcrsecumyforﬂilcl)ebtshaﬂbcenfomeablc
If any of the above should occur - i
(1) the powers of sale and of appointng a recerver confenedby Section 101 of the Lew of Property
Act 1925 shall immediately anse and become msab!c by the Bank free from the restnictions
contained 1n Sections 103 and 109 of that Act, and

{11) the powers of leasing, or agresing to lease, or ofacoepungor agreeing to accept surrenders of
leases (conferred by Sections 99 and 100 ofthe[TawofPtopeﬂy Act 1925) shall immediately
becorne exercisable

ﬂmcpownmamavmlahletotthankwbntherornmtthankshallLhcnbcmpossmonofallorany
part of the charged property Tthankmaygrama!mscaﬁaprcuuumandforanylengthoﬂcnnand.
generally, without the necessity for the Bank to comply wilhauy restnictions imposed by, or other
pmws:onsof,tthccUonsandlchslauonmnuonedabovc(andsothm for the purposes of Sectrons 99 and
100 of the Law of Property Act 19235, the expression * mongagor shall include any person derving title
under the Company and Sub-Sections 99 {18) and 100 (12) sha.ll not apply)

Appointment of Administrator or Receiver i

12

{8) The floating charge created by this Debenture 15 mtemlied to be a quahifying floating charge as defined
by paragraph 14 of schedule B1 to the Insolvency Act I986 {(inserted by soction 248 of and schedule
6 10 the Enterprise Act 2002)

(b} At any tme afler having becn requested lodosobylheCompany or after thig Debenture has become
enforceable (and whether or not any of the events mentioned m Clause 11 are continming), the Bank
may appoiit by deed or by wniting under the hand of a;duly authorised officer of the Bank, or
otherwaise, any onc or more persons to be Adrmmslmtcr (" Admmnistrator”) or Recerver ("Receiver”)
Thesc expressions shall, where necessary, include any pcmon substituted a3 Admunstrater or Recerver
of all or any part of the charged property The Bank may simmlarly appoint a Recerver at any me
afier having bemng requested to do so by the Companyl

I
|
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13 (a)

®

The Bank may (so far as it 1s lawfully able to do s0) from time to ume by deed or by wnung under the
hand of a duly authorised officer of the Bank, or mhmsc FEIMIOVE any person appointed to be
Admunsstrator or Receiver and may 1n a sinular way appomt another 10 his place

If at any ume two or more persons shall hold office as Admunustrator or Recerver of the same property,
each one of them shall be separately entitled (subject to [any contrary direction 10 the appointment) (o
exercise all the powers, authoriies and discretions conferrcd on them

The power to appomnt a Recerver shall be in addition toall statutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property| Act 1925

The power to appoint an Admimstrator or Recerver shall be and remain exercisable by the Bank even
though there may be a prior appointment 1 mspecxot‘ill or any parl of the charged property

The Bank shall not, nor shall the Adminstrator or Receavcr be liable to account as mortgagee in
possession 1n respect of all or any of the charged pmpe:ty ner be hable for any loss upon realisation or
for any neglect or default (unless walful) of any nature v‘vhatsocvcr n connection with ail or any of the
charged property for winch a morigagee 1n possession mnghl as such be liable

All reaspnable costs, charges and expenses properly mumed by the Bank or the Administrator or
Receiver (including 1ts internal management and adrmmslmuon costs and the cost of any proceedings
in relation to this Debenture or the Debt) shall be paid by the Comparny

14 The Admumstrator or Recesver shall be the agent of the Company and the Company shall be responsible for
his atts and remunemtion as well as for any defaults comnut!ed by lum

Powers of Administrator or Receiver '

15 ThcAmmmsumorshaﬂhavemcaammypowsmschﬂlclofthclnsohemyAm1986 The Recerver
shall (subject to any hmitations or restrictions expressed in thc document appoiaing him bui
notwithstanding any restniction or limitation bindng on the ‘Company under this Debenture or any
winding-up or dissolution of the Company or any analogous proceedings 1o any junisdiction) have alf the
powers (as vaned and extended by this Debeniure) confem:d on recervers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (wnthout affecting the abave 1n any way) the followmg powers: -

(a)

®

(<)
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(1) To sell, transfer, assign, convtyorgram,wceptsurrcndcrorvary termanate or surrender leases of
or in exchange and enater 1nto or terminate lmses of any of the charged property, and

(u) o any other way o dispose of, or deal wath, all or any of the charged property in respect of
which the Recerver 15 appotnted (or agree any of the same) 1n either case in such a way and
generally on such terms and conditions as he reason.ably thinks fit

Any transaction mentuonead above may be for soch pay!rmm or other consideration as the

Admunistrator or Recetver shall think it Thas 1s so whether for a lump sum or a consideration

payable 1n instalments and whether for cash or otherwise, In the case of the latter, 1t shall form pan of

the charged property and be charged with the payment|and discharge of the Debt

F’lx!urcsandplamandmachmu‘ymaybe(akcnmldsoldscpamtdyfmmIkwpmmsesmwluchﬂwy

are fixed (or in which they are contained) without the olwns:m of the Company being obtained or

RECESSary

To take possesston of, collect and get i, all or any ofthc charged property in respect of which the

Receiver :sappomtedandforthatpurposewmakcsmh demands and take any proceedings as the

Recerver shall reasonably think fit.

To carry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or

business (1ncluding farming) as has from time w fime been carned on the whole or any part of the

fixed charged property
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(d)

(e

0]

e

(h)

(1)

()

(k)

M
(m)

{n)
(0)

1)

{1} To make any arrangement or compromuse between the Company and any other person whuch the
Recerver may reasonably think expedient. '

{11) To take, defend or participate 1n any proceedings (mcludmg, without lnutatson, arbitraton
proceedings) as the Recerver may reasonably !hmk expedient

To make, effect and complete such improvements, dzvelopmcm and repairs 1o any of the charged

property as the Recerver may reasonably thank expedmnt

To make calls (and to enforce payment of them) ocmdmoual!y or unconditionaily, on the members of

the Company in respect of any uncalled captal with the benefit of all the powers in the Articles of

Association of the Company conferred on the Directors

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes
mentioned 1n thos Clause 15 at such remuneration and for such penods and on such terms as the

Recerver may reasonably deternunc

1f the Receiver thinks fit, but withowt affecting the indemnity contained m Clause 23 below, to effect

with any msurer any policy or policies of insurance eititer 1n heu, or satisfaction of, or in addinon to,

such mdemnity

To delegate by power of attomey, or in any other way, {o any person or persons approved 1 wnting by

the Bank, all or any of the powers, authortihies and discretions which are for the time being cxercisable

by the Recerver under this Debenture

(1) to promote the formation, or otherwise acquiie the share catal of, any body corporate with a view
to such body corporate becommg a subsidiary of the Company or otherwase,

(n) to purchase, lease, or otherwrse acquure any 1naterest in all or any of the Company's undentaking
and property,

{in) tocary op any business m succession 10 the Company or any subsidiary of the Company,

and 1n cach case, as the Recerver may otherwise reasomably think fit,

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

desarable to obtain (in the name of a nomnee or otherwase) such licences, consents, permts and

approvals as the Rooerver may reasonably think expedient.

To make elections for value added tax purposes as the Reoewcr may reasongbly thunk fit

For any of the purposes authonsed by thus Clause, tomxscmoneybybonmngﬁ'omtheBankwﬁom

any other person on the secunty of all oranyofthechargedpmpcnymrwpect of which the Receiver

15 appointed.

(1) The Recerver may raisc moncy as mentioned above on such terms (nchucing, if the Bank shall
consent, terms under which such sccumymnksm prionty to all or any of the secunty created
by thus Debenture) as the Receiver may msonably think fit; and

{u) the repayment of all such momes and the paymenl of interest on them and related costs charges
and expenses, shall betreatcdforallpnrposcsascxpcnscspmpcﬂy payable by the Receiver

To excrcise any of the powers which the Bank wmlldbccnmled to exercise under thus Debenture

To do all such other acts and thmgsastlmReocwermay reasonably consider to be incidental or

necessary 10 any of the matiers or powers muamdabuvcurwmchﬁmkmverlawfunymyorm

do as agem for the Company

To exertse any of the above powers on behalf of the Companyoronlhc Receiver's own behalf or, m

the case of the powers contained :nwagaph(ﬂaMonbduﬂfofﬂmD:Mcmof!he Company

16 Subject to claims having pnionty to the secunty created by thzs Debenture, all monies recerved by the
Receiver or (on any cxercese by the Bank of its enforceraent| \pmrs ungder this Debenture) the Bank, shall
be applied 1n the following order; -

(a)

In payment of all reasomable costs, chargmandmcpemjmof.andmcxdem,al to, the appomtment of the
Rmetvcrmdlothecxcmscofalioranyofthcpowemofﬂwkmveroﬂhemmdofanvomcr
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outgoings properly payable by them This includes, w:lhmn limutatron, the repayment of monies
borrowed as referred to in Clause 15(im) above and the paymcm of interest and related costs, charges,
and expenses (1o Lhe extent that the Bank has conscntad to the same being secured 1n prionty 10 the
secunty created by Lhis Debentore) and all amonnts payablc by the Bank to the Recerver under any
order of any court or otherwise

(v} In payment of rernuneration 10 the Recerver at such ratc as may from tune to time be agreed between
the Receiver and the Bank. |

{¢) In paymeni to the Bank.

+

Power of Attorney '

17 (a) The Company irevocably, and by way of secunty, apponts the Bank, any Recerver, and any
Administrator appoinied by the Bank and each of thewr remnve delegates, jomtly and also
indmndually to be the attorney and attorneys of the Cmqpany Any attorney 15 authorised by the
Company to do all things which the Company may be requured 1o do under this Debenture  This
includes {(without limitation) that which the Bank, the Receiver or the Adminsstrator (or any such
delegate) may |
(+) consider necessary or appropniaie for, or 1n connection with, the improvement, perfection or

protecuon of the security intended to be created by thus Debenture, or
(it}  the excrcise of any of the powers authontues and‘dxsctmans conferred under it
() The Company ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or
attempt to do, 1n the exercise of all or any of the pcwcxs. authonties and discretions mentioned above
or under this power of attorney, Tluspewofattomey 15 10 secure the performance of obligations
owed to the donges wathun the meaming ufthePommo{Annrney Act 1971,

Bank has Powers of Administrator or Receiver and other powersr

12 1) Withowut aﬁ‘emmanyotherpowers.amlwﬂu.sanddlscrctmns of the Bank, all or any of the powers,
authonues and discretions conferred upon the Admunsmator or Receiver {(whether ansing under this
chenmmorolhcste)mayalsobemrciscdbytthankataIUUBwaﬁcrmnst)enmmhas
become enforceable  Thus 1s so whether or not an Adminstrator or Recewver has been appomted

(1) The Bank shall also be entitled to delegate by power of attorney, or 1n any other manner, to any
person or persons all or any of its powers authorities aﬁd chscretions

(1) No such delegation mentioned above shall prevent thesubmqucm exerase of the powers, authonties
and discrenions by the Bank stself or prevent the Bank from making any subsequent delegation of them
o some other person

(iv) The Bank may revoke any such delegation at any time.I

I
19 Al any time after this Debenture shall have become enforceable, or after any powers conferred by any

interest having priomty 1o the security created by this Debenture shall have become exercisable, the Bank
may redeem such or any other prior interest or arrange the transfer of ot to itself 1t may settle and pass the
sccounts of any third party concerned and any account so settled and passed shall be conclusive and bunding
on the Company All mones paid by the Bank to the third party in accordance with sech accounts shall as
from such payment be due from the Company 1o the Bank on current account and shall bear interest and be
secured as pan of the Debt |

20 ThenghtsandrmnedxxcftthankundaLhJsDebcmuremlnaddxuonlo and not 1n substitution for,
amy nghts or remedies provided by law |
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21 The restncuon on the nght of consohidating morngages contained 1 Section 93 of the Law of Property Act
1925 shall not apply to this Debenture

22 (U the Company at any tume fais to perform and observe the terms, and obligations contatned 1n this
Debenture, the Bank may (but without being under any duty to do so) take such steps as1n its
reasonable optnion may be required 10 remedy such fmlure, and

(1) Ths includes, without hmitation, making any paymcm,'and for the purpose mennoned 10 (1) above,

the Bank and its agents may enter upon any land of the Company without being regarded as having
entered 1nto possession of it

Indemnity

23 The Company agrees 1o fully indemnify each of the Bank, thé Adminstrator and the Recerver from and
aganst all and any habihty they mught mcur 1n the exercise {or apparent exercise) of any powers,
authonitics and discretions under or in connection with thus Debenture (with the exception of fraud or wilful
defauit on the part of the Bank, the Admunistrator or the Recerver, but only to the extent commutted by any
of them) or any farlure by the Company to comply with any of 1ts obligations under this Debenture

Protection of Purchasers

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

respective delegates)

(1) shall be bound or entrtied to see or enquire whether any power, authonty or ciscretion under this
Debenture has arisen or become exercisable,

(1) be concerned wath any notice to the contrary or to sec whctlwr any delegation shall have lapsed for any
reason or been reveked, or

(1) be bound or eutitled to concern hanself wath the pmds of any sale or other dealing or be answerable
1n any circumstances for the application of the said proceeds.

Payment of costs, charges amd expenses

25 The Company shall reimburse to the Bank on demand on a full indemmity basis, all costs, charges and
expenses (including, without hnutation, all amounts reasonably determined by the Bank to be necessary 10
compensate 1t for internat management or admimistration costs, charges and expenses) properly incurred by
the Bank -

(1) m ensuring thus Debenture 15 effective, '

(1) 1n conneciton with the improvement, perfection or protecuon of the security created by tus

Debenture,

(i) in the exercise of any rights, remedies, powers, amhormcs and discretions conferred under, or in
connection with this Debenture (together with any value added tax or stmilar tax charged or
chargeable in respect of 11} ‘

All such amounts shall be debited to an account in the na.me of the Company Unul they are retmbursed

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

calculated and compounded monthly and/or acoording to the Bank's then current practice and shall be
payable on demand They will be secured as part of the Debt by this Debenture

|
Debenture D1b (11/06 Revision) 13 of 20 | Bank's Ref SC1463613587K




Independence of Secanty

26 (a)
)]
©

This Debenture shall be wn addition 10, and mdependent of, every other secunity which the Bank may
at any ttme hold for any of the Debt secured by thlstmnure

No pnor sccunty held by the Bank over ail or any of the charged property shall merge 1n the secumty
created by thas Debenture

This Debenture shall remain 1n ﬂﬂlforoeandcﬁ'ectasaoonunmngsecumyunlessandunm the Bank
discharges ut

+

Bank's powers to deal with Accounts and Money Received i

27 (a)

(®)

28 {a)

®)

If the Bank recerves notice of any subsequent charge orlother nterest affecting all or any of the
charged property, the Bank may open a new account orjaccounts for the Company wn 1ts books,

If the Bank does not do so, nsha!lbe:egnrdednshmngdnmsmmlesstheBankngexpmss
written notice to the contrary to the Company. Notwnhstandmg any appropnaton by the Company to
the contrary, as from the tume of receipt of such notnce,alipaymemsnmdehythe(:ompanytoﬂm
Bank(olhcrmanthosedmhmthmmdchlm:seS(n))shallbetrcamdashav:ngbemcredxtedloanew
account of the Company Such payments will notbcapphed i reduction of the amount due, owing or
ncurred from iheCompanytoLheBankatlhenmcwhm it recegved the nouice

All momes recerved, recovered or mahsedbytthankEmdutlns Debenture (inchuding the procesds
of any conversion under Clause 30 below) may, in the reasonable discretion of the Bank, be credited to
any suspense or unpersonal account
They may be keld in such acoount for so longastthankmaytlnnkﬁl pending the appheation from
ume 1o hme of such momes and all accrued 1aterest (atlthc rate, 1f any, agreed 1in writing between the
Company and the Bank from tume to time) 1n or towards the discharge of the Debt

|

29 ’icCompanywmmmynghlofsa-oﬂ'umayhavcmw.o:rslanyumcmthcfumrc,mmspeclorm
Debt (including sums payable by the Company under this Debenture)

Currency Conversion

30 (@)

G)]
{c)

Dealings with you and others

For the purpose or pending the discharge of the Debt, thc Bank may convert any monics receaved,
recovered or realised by the Bank under thus Debenture (mchldmg the proceeds of any previcas
conversion under this Clause) from their cxusting cuncncy of denomination 1nto such other currency
of denomunaton as the Baok may reasonably think fit i

Any such conversion shall be made at the Bank's then prevailing spot selling rate of exchange for such
other currency against the exasting currency
Each previous reference 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 different funds of the same cuwrrency

il The Bank may, i 1ts discretion, grant ume, or make any other arrangement, vanation or refease with any
personorpcrsonsnotpanytolhlsDebemm(whethcrornoimchpcmouorpcrsomam;mmly!mblemth
lthcmpany}mrwpectofanyof!hebeblorufanyomcrseamtyfunl if it does, 1t wall not in any way
affect esther this Debenture or the isbility of the Company f?rlthebt
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Bank's Right of Set Off

32

In addition to all nghts of set-off conferred by law, the Bank may sct-off any money standing from lme to
ums to the cred:t of any account the Company has with lheBankagamsl the Debt

Preservation and Retention of Security

33

34

(2}

®)

(a)

®

()]

Aty setilement, discharge or relcase between (1) the Company and (n) the Bank, thc Admimstrator ot
the Recerver (the "Refevant Person(s)") shall be condiional upon no secunty given, or payment made,
to the Relevam Person(s) by the Company (or any other;person) being avoided or reduced as a result
of any provisions or enactments relating to insolvency for the ume being in force tn any junsdiction
In the event of such sccunity or payment beang avoaded or reduced, the Relevant Person(s) shall be
entitied 10 recover the value or amount of such secunty or payment from the Company subsequently as
if such settiement, discharge or release had not occurred.

Notwithstanding any other provision of thus Debenture, lor any release, settlement, discharge or
arrangement given or made by the Bank, the Bank may retain the secunity created by this Debenture
(and all documents evidencing titie to the charged property or any part of 1t deposited wath 1)
follomnglhcpaywwmanddischargemful]oftthcbt!forapmodofhmyursandoncmoni.haﬁcr
such discharge.

If at any ume dunng that penod, any slep 15 taken for thc Admuaistration or winding-up (whether
voluntary or compuisory) of the Companyoranyam!ogmxspmmdm@s!mﬂbecom!wmd. the
Rank may contimue to retain this secunty and the documents mentioned above for such further penod
as the Bank may reasonably determine
Thesec:mtyaeatedbythzsbebennmanddoamentsmlauugwnshaﬂbcdwnedtohavcmnunmd
to have been held as secunty for the Debt

Notices Governing Law and Jurisdiction

35

36
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Wmmutaﬁ'ccunganyodmlawﬁ:lnmhodcfscmcc,anydumandornoucctobenmdcorgwenbythe
Bank 10 the Company (uv:ludmgml.!mmhnumlmn,ademandfhrpaymemofaﬂoranyofﬂml)ebl) may
bcmdcorgwmbyanymamgrnroiﬁcerof!heBankorofanybmnchoﬁl -

(a)

)

(a)

®)

Byleucraddnsscdtotthompanyanddclwcmdtoanyofﬁceroftthonqmnyatanyplaccorscm
by first-class post to, or left at the remstered office of, theCompanyoranyplaocofbus:moractmty
of the Company last known to the Bank If‘scnthoﬁntshallberegaxdedashawngbeenmadeor
glwnalnoononmem\ddayfollowmgthcdaythctcnawaspoaed

By fax or other clectrouc means to the fax number or electronic mat address of the Company last
known to the Bank llshailbcregardcdashavmgbecqmadeorgrvenatuwtimcoftranmss:om

msDebcmmewxllbegavemdbyandconsmmdmmrdamc with English law and all claims and
disputes (incluchng non-contractual claims and dlsplnes) ansing ot of or 1t connection with ths
Debenture, its subject matter, negotiaton or formation wm be determuined 10 accordance with Enghish
law

Both the Company and the Bank mbnntlothenon—cxclusweﬂmsmmonofthcoounsofﬁngiandand
Wales in relation to all ciaims, dhsputes, differences or other matters (including non-contractual
claims, disputes, differences or other matiers) ansing orn of or i connection with this Debenture.

|
b
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Disclosure of Informatron '

37

Transfer of Rights

38

The Company consernts to thedmclomrebylheaankofanyllnformuon about the Company, this
Debenture, the charged property and the Debt -

(a)

®
(<)
G
(@

(a) The Bank may transfer all or any of its nghts under thes

®

©

@

©
ity

1o any person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of
its nghts under this Debenture and/or the Debt andtoanymung agencies and any advisers {0 the
Bank 1n connection with such transfer; and/or

to ary person with whom the Bank has entered into, or proposs to enter into, any contractual
arrangements tn connection with this Debenture and/orjthe Debt, and/or

to any compary withun the HSBC Group being HSBC Holdings ple and uts associated and subsidary
companes from time to time, or any of its or their agents, and/or

any insurer who 15 to, or who proposes to, provide insurance to the Bank in respect of the charged
property, this Debenture and/or the Debt, and/or

10 any other person to whom, and to the extent that, such tnformateon 15 requured to be disclosed by
any applicable law or regulation

I
EDebe:muc and/or the Debt (o any person at
any nme.
thcBankhansfersaBoranyof:tsnngundcrﬂnsD@cmmandlonthebLlthompany‘s
rights under this Debenture and/or the Debt (as the case may be) will stay exactly the same
T'thompanywxubebmmdtoanypcrsonwwhomanankuansfcrsanymbnghm That person
wxl]havedeankspnmmandnghtssofaraslthankumsfeﬁm&mthalpcm The Bank
wxllbcrelcasedautomatwallyﬁomusobhpnonstothc@mpanysofarnsthatpezmnassumesthe
Bank's obligations,
‘l‘heCompanywxllauhecxpcnscoftheBankoruwpcmntowhomu;enghtsmmmfmed,do
anythmgrcasonablqumwdbylthaxﬂcmcﬂ‘ectaUansferofaﬂoranyofusnghtsmdcnlus
Debenture and/or the Debt
'I‘thompanyw:llnmuansfcraﬂoranypanofitsngmsunderthzsmbmumandlormebebt
without the prior wnitten conseat of the Bank.

In these Transfer of Raghts provisions and m the Disclosure of Information provisions above,

() the term transfer means sale, asagnment and/or transfer,
(1) the term rights means nghts, benefits and/or obligauons, and
{at1) the term person means any person, trust, fund or other eanty

The Bank's written consent 2nd reasonable requirement

39

Debenture D1b (11/06 Revision) I60of 20

(a)

Where the words "without the Bank's written consent” appear 1n any Clause, the Bank will not
unreasonably withhold consent  The Company agrmtlmnlsrmsonableforlhcmnkto refuse to
consent to somettung if, i the Bank's reasonable op:mon, 1t adversely affects or might affect

(1)  the Bank's secunty under this Debenture and ltslablllf.y to cnforce #,

(i}  the value of that which 1s secured to the Bank and its ability to sell the game,

(iit) the Bank’s abihty to recover the Debt, or '

() iheammsnwmofthcvalmofﬂusncbemureasanamalhemuk

i
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(b)

]

!
Where the words "the Bank reasonably requires” appem:' 1n any clause, the Company agrees that 15
reasonable for the Bank to require something if, 10 the Bank’s reasonable opinion, 1t wall or aught
assist 1a
(1) the preservauon of the Bank's secunity pnder thas Dﬁbcnlum or the value of that which s secured

by 1t, or

(11) the Bank's ability to recover the Debt

Severance and Modification - Unenforceability

40 (a)

o

If ary of the Clanses {or part of a Clause) and/or any of!l.hc paragraphs (or part of a paragraph)
becomes 1nvalid or onenforceable 1n any way under amy, law, the vahidity of the remaimng Clauses {(or
part of a Clause) or paragraph (or part of a pamgmph)mll not in any way be affected or smparred.

If any invahd or unenforceabie Clause or paragraph mentioncd above (or part of eather) would not be
nvalid or unenforceable if its form or effect were modified tn any way, 1t shall be deemed to have the
modified form or effect so long as the Baak consents.

Interpretation

41 (8) The expressions -

®)

()
(d)

{e)

Debenture D1b (11/06 Revision) 170f 20

{1) "the Company” shall wnclude any person from time to ume denving title under the Company

(1) "the Bank” shall include its successors and !mnsferéas and 1n both cases to the extent of thear
respectrve rights and benefits (including, walhcul Limitation, any person 1n whom under the
laws of such person’s place of mcorporation all ur substantially all of the assets and habilities of
the Bank become vested)

(uni) “environmental laws” includes all apphicable hws, regulations and directives (and all notices,
circulars, orders, judgements and decisioas of any courl or other competent authority 1n any
Junsdiction} concerning the pollution or prowcuon of the environment or the health of humans,
ammals or plants This includes, pubhe and workers' health and safety, the generation, use,
treatient, storage, transportation or disposal, or discharge or release mto the environment, of
any chemicals or other poliutants or contaminants or 1ndustnal, radioactive, dangerous, toxic
or hazardous sebstances or wastes (in whatever form and including noise and geneucally
modified orgamsms).

(+v) "environmental permuis” means all permits, hocnms, consents, approvals, cenificates and other
authonsations (inclading all conditions apphcablc 10 thern) required under any environmental
laws

(v) “holding company™ "subsidiary” and "subsidiary undertaking™ shall have the meanings
respectively sct out in the Companies Act 2006 (as the same may be amended, vaned or
replaced from tume to tume)

Any reference to a person shall include amy person, commpany, corporation, body corporate,

povernment, state (or agency of a stale) and any assomauun or partmersiup (whether or not having

legal personahty) of any of these

Any reference to any statute or any scction of any slmntc shall be regarded as incleding reference to

any statutory modification or re-cnactment of it for tiwrumc beng 1n force

References to the singular shall include the plural and vice versa, the use of the male pronoun shall

include the female and neuter; the use of the neuter pronocun shall inctude both the male and the

female

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

42 The Company confirms 1hat this Debenture does not contravenc ary of the provisions of 1ts Memorandum

and Artcles of Association

IN WITNESS this Deed has been executed and 1s intended 1o be and 15 delivered on the date first mentioned above

(Frechold and/or leaschold land)

Registered Title

All the property(ies) comprised m the following title(s) at HM Land chlsuy

Unregistered Title

The First Scheduaie referred to above

Part 1

AH the property(1es) now vested in the Company and compnised in the Deed(s) referred to below

{Pnor mortgages or other matters relating to the property described above)

Debenture D1b (1 1/06 Revision)

Part2

The Second Schedule referved to above
{Chaticls and/or other property)

18 of 20
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of your solicitor or other legal adviser before signing this Deed, j
|

This Deed is an important legal document. HSBC Bank plc stmhgiy recommends that you seek the advice

1
1

Signed as a deed by the Company acting by

Signature Durector

Name 1n full MWM ’ 4’\57/‘-/-. !

(Bloch letters)
|

!
!

Signature Director/Secretary
|

Name 1n full Q\ év-—w‘h.) (ctecan Evnw)

(Block fetters)

Signed as a deed by the Company acung by

Signaturce Durector

Name 1a full

{Block letters) '

In the presence of
Signature of '
witness Winess |

Full name of wnness

(Block letters) |
||
Occupation .
For and on behalf of HSBC Bank plc :
o ——— TTT—
== —

Debenture D1b (11/06 Revision) 19 of 20

(foruscbys
Covnpany withost a
Cormmmon seal)
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release made the day of

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

and (2)

two thousand and

("the Company™)

Whitnesses that the Bank herelsy releases to the Corpany all the pmpmy now compnsed 1n or charged by the within
wnitten Debenture from all monies secured by and from all clmmsand demands under the wathin written Debenture

In witness whereof this document which 1s intended to 1ake effect as a decd has been duly executed the day and year

first before wntten

SIGNED AND DELIVERED

By

(Signature)

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

Full name of witness

Signature of witness

Address

Occupanion

Debenture Dib {11/06 Revision) 20 of 20
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