. In accordance with
Sections 859A and M R O 1
P 859 of the Campanies

Act 2006 Particulars of a charge

”

LJ/O[

Lo

Companies House

0%>

A fee 1s payable with this form You can use the WebFiling service to file this form online,
Please see "How to pay’ on the Please go to www companieshause gov uk
last page

 What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use for

This form must be delivered to the Registrar for registra
21 days beginning with the day after the date of creation of t
delivered outside of the 21 days 1t will be rejected unless t1s &
court arder extending the time for delivery

d You must enclose a certified copy of the instrument with this {

scanned and placed on the public record

17/01/2014
COMPANIES HOUSE

T

Company details

|
conpaymarr [0 ¢ [3 [0 [0 [5 [6 T8

T .

+ Filling in this form

Company name n full ‘M & R Goodman Limited

Please cornplete in typescript or in
bold btack capitals

All fields are mandatory unless
specified or indicated by *

|
2_

Charge creation date

Charge creation date ’T IT ln&T ’T l‘y; %‘ ITF:_..—

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

Please show the names of each of the persons, security 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

[} I confirm that there are more than four persons, secunity 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 (including buildings), 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 continuation 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 intangible {or in Scotland) corporeat or incarporeal property not described
above? Please tick the appropniate box

Yes

0 nNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
] 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 security that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
] Ne

04/13 Version 1 @
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Particulars of a charge

Trustee statement @

You may tick the box if the company named i Section 1 is acting as trustee of
the praperty or undertaking which ts the subject of the charge

0

O This statement may be filed after
the registration of the charge {use
form MRO6}

Signature

Please sign the form here

Signature

Signature

X X

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

04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

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

I Contact name

cemernt HSBC BANK PLC

|"=  SECURITIES PROCESSING
| PO BOX 3924

|
‘ Feteen - SHEFFIELD

‘ oyt SOUTH YORKSHIRE

i A A A
“m - UNITED KINGDOM

‘D" 712350 SHEFFIELD 19

e 08456 035 366

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
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
following

00 The company name and number match the
information held on the public Register

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 entitled to
the charge

You have ticked any appropnate boxes i Sections
3,5,6,7&38

You have given a description in Section 4, i
appropriate

You have signed the form

You have enclosed the correct fee

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

Oooo o o o o o

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

E How to pay

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

Make cheques or postal orders payable to
‘Compantes House’

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Lega! Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@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 prowided free of charge by Companies House

04/13 Version 1 0




In accordance with
+Sections 8594 and
s 859) of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

<

Description

Please gwve a short descniption 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 security

Description

04/13 Version 1 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4900968
Charge code' 0490 0968 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th January 2014 and created by M & R GOODMAN LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Compames Act 2006 on

17th January 2014.

Given at Companies House, Cardiff on 20th January 2014

R OF Co,
o Uy,
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& C"-*‘-Nn a0
THE OFFICIAL SEAL OF THE
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Dated /é).\_wd !1:
\ LD?—\ _ 20 l C
R hecker's

initial

M & R Goodman Lumited

1o

HSBC Bank plc

Debenture

Registered at the Compames' Registry on the
Day of

Qave for the material redacted pursuant 10
5.859G of the Compani&s Act 2006,

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

Wb / VN

Fo H
rm of charge filed at HM Land Registry under reference MD 10123
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This Debenture by way of deed made the \L’ﬂ day of /é»vatu 20 1y

Between (1) M & R Goodman Limited
Number 04900968  (the " Company") and

(2) HSBC Bank plc ("the Bank") (registered in England number 14259)whose aqdrcss for service for entry on the

register 1s Secuntics Processing Centre, PO Box 3924, Sheffield, S1 9BD, DX712350 Sheffield 19
[

WITNESSES as follows

Debenture as security for the Debt
! This Debenture shall be secunty for the payment and discharge of the D;ebt mentioned 1n Clause 2 below

2 The Debt 1s all money and Liabilines whatever, whenever and hewever incurred whether now or in the
future dug, or becoruung due, from the Company to the Bank ("the Debt")

This includes, but 1s not limuted to,

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

(b) guarantees and indemmnities to the Bank and any of the Company's other contingent habilities,

(¢} discount, commission and other fawful charges and expenses,

(dy nterest 1n accordance with any agreement between the Company and the Bank and, if there 15 no
agreement, interest on any money and habilities duc from the Company at an annual rate of 3% above
the Bank's base rale from hme 10 ume computed and compounded manthly and/or according 1o the
Bank's then current practice Intercst 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 the Debt

3 The Company agrees to pay and discharge the Debt when the same 1s due to be paid and discharged It
acknowledges that the Debt shall, in the absence of express wrilten agre:emcm by the Bank 1o the contrary,
be due and payable to the Bank upon demand [

Security given over the Company's Assets |

4 The Company, with full title guarantee, and as sccunty for the payment‘and discharge of the Dcbt,

charges -

(a) By way of legal mortgage all frechold {including commonheld) and leaschold land now vested in the
Company together with all bwmldings fixtures, fittings and fixed planl and machinery now or at any
ume afterwards on 1t This includes (without hmitation) the land described or referred to 1n Part 1 of
the First Schedule below subject only 1o the other mortgages or matiers (1f any) mentioned 1n Part 2 of
the First Schedule below

(b} By way of first fixed charge, the chattels (including all addiuons and improvements te, and
replacements of, them from ume to time), securities, intellectual property and/or other property
mentioned n the Second Schedule below
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{©)

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

()] All the present and future nght, utle and intercst of the Company m or 1o any frechold
{including commonhold) or leaschold land or other immovable property wherever situated and
all fixtures, fitings and fixed plant and machinery now or at any tme afterwards on 1t

(11) All chaticls now or at any ume afterwards belonging to the Company Ths excludes any of them
for the ime being forming part 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 mortgage or fixed
charge by this Debenture

(1)  The benefit of all nghts, licences, guarantees, rent deposits, fcomracts, deeds, undertakings and
warrantics relaung 10 any land or other property mentioned above and/or 10 any trade or
business from tme to ime carmed on by the Company

(rv) All book debts and other debts and monetary claims and any rents, hicence fecs or other payments
duc from any lessee, hcensee or occupier of any 1mmovable property wherever siiuated now or
at any ume afterwards duc owing or incurred to the Companly In addition, the full benefit of
all guarantees and secunities for them and all liens, reservatlons of title and other rights
enabling the Company to enforce any such debts or claims (collectwely called the "debts™)
Thus excludes such debts and claims (if any) as the Bank may from time to ime have agreed in
wntng with the Company which shall not be subject to this fined charge and also such debts
and claims as are charged 1n accordance with paragraph (v) below

(v)  Any credit balance on any account of the Company with the Bank

(vi)  Any credit balance on any account of the Company wath any bank (other than the Bank) or
other person

(v} All goodwill and uncalled capital for the ime being of the Company

(vin} All stocks, shares, debentures, bonds, loan capital and cther securities of any description of any
other person (including, without hmitation, any subsidiary or subsidiary undertaking of the
Company} In addition,

(a) all nghts to subscribe to or convert other securnties into or otherwise acquire any such
sccuriics now or at any tume afierwards belonging Lo thc Company,

(b) all dividends, 1nterest and other income and all other qghls of whatsocver kind deriving
from or incxdental to, any of these (together with any sccuniies mentioned 1n the Second
Schedule below, collectively called, the "securtics™ !

(rx)All letters patent, trademarks, service marks, designs, utihity mc{:dcls copynglis, design rights,
apphications for registration of any of them and the right to apply for them in any part of the
world In addition, moral nghts, inventions, confidential information, know-how and nghts of
a simular nature ansing or subsisting anywhere in the world}m rclation to all or any of the
above (whether registered or unregistered) now or at any tume afterwards belonging o the
Company (together with any of the same mentioned in the Sccond Schedule below, collecuvely
called the "intellectual property™)

{x) All polictes of life insurance or assurance and all nghts and clalms to which the Company 1s now,
or may at any ume aflerwards, become entitled 1n relation lq the proceeds of them or of any
other pohicies of isurance of any description (including, without irmitation, the insurances
mentioned 1n Clause 8(a) below) :

(x1)All nights and other property to which the Company is now, or may at any tume aflerwards,
become entitled as a result of, or tn connection with, any procecdings threatened or commenced
under the Insolvency Act 1986 or any similar legislation in any junisdiction

(xn) The benefit of all agreements for the provision by the Company to any person of any toan or
credit or other financial accommeodation of any description {including, without imitation, any
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finance leases and hire or hire-purchase agreements) now, or at any time afterwards, entered
into by the Company
(xm) The proceeds of sale of any property mentioned above

(d) By way of floating charge, all the undertaking of the Company and all 11s property whatsoever and
wheresocver both present and future  This will not tnclude any part of the same which 1s, for the time
being, effecuively charged by way of legal mortgage or fixed charge by this Debenture and recogmused
as cffectively so charged under the laws of the junsdiction 1n which the same 1s situated

The property referred to in paragraphs (a) (b) (¢) and (d) above 1s collectively calied the "charged property”
The property referred to 1n paragraphs (a) (b) and (¢} {together with any ‘propcrly for the time being
effectively charged by way of fixed charge by the application of Clause Stbelow) 1s collectively called the
"fixed charged property”

Bank's ability to convert Floating Charge

5

The Bank may, by notice 1n wrniting to the Company, convert the floatmg charge created by Clause 4(d)
above nto a fixed charge 1n respect of such of the property of the Company as may be specified 1n such
notice It may do so,
(1) 1l on the happening of any of the events mentioned 1n Clause 11 below, or
(1) 1t appears to the Bank that such property 1s 1n danger of se1zure, distress, diligence or any other form of
legal process or that the same, and/or the security now created in respect of 11, ts otherwise in
Jeopardy
In either event, the abihty of the Company to deal in any way with such property shall cease
creepl to the extent that the Bank may otherwise agree in wnting

Restrictions on Company

&

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

(a) create, or attempt Lo create, or allow to subsist over all or any of the charged property, any mortgage,
charge, lien, pledge or other sccunty other than this Debenture and the mortgages or maticrs (1f any)
menitoned 1n Part 2 of the First Schedule below, or

(b) allow any tangible property, forming part of the fixed charged property, to lcave the possession of the
Company (exeept for the purpose of necessary repair or matntenance} or to be used by any person
other than the Company or for any purpose other than 1n connection with the business of the
Company, or

(c) releasc, exchange, compound, set off, grant time or agree to any other arrangement 1n respect of, or in
any othcr way dcal with, all or any of the debts except as expressly allowed by this Debenture, or

{d) part with, hire, lend, scll, assign or dispose of all, or any part of (or any nght, title or interest 1n), the
fixed charged property or all, or (except by a sale or disposal in the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remainder of the charged
property |

[

Land Registry Restriction '

.

Debenture D1b (11/06 Revision) 4 of 20

In respect of any part of, or interest 1n, the fixed charged property utle 0 which 1s or becomes regisiered at
HM Land Regustry, the Company applies to HM Chuef Land Registrar to enter the following restricion on
the Propnetorship Register of the title of all such property -
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"WNo disposition of the registered estate by the proprietor of the registered estate s to be regrstered without a
written consent signed by the propretor for the time being of the charge'dated | (L NUARLY 201y
in favour of the HSBC Bank plc referred to 1n the Charges Register "

Company's Obhgations to the Bank

8 Until this Debenture 1s discharged the Company witl -

{a) (1) Insure, and keep 1nsured, the charged property with such 1nsurer and against such nsks and n
such amounts and otherwise upon such terms as the Bank m’ay reasonably requare  If the Bank
makes no requirement, then in accordance wath accepied pradent business practice from tme (o
time 1n respect of property of the same type

(1t) Punctually pay all premuums and other monies necessary for keeping up such imsurances or any
other insurance referred to in Clause 4(c)(\)

(i) Sce that the interest of the Bank 1s noted upon all policies of such insurance or (if the Bank
reasonably so requires) that the policy 1s held in the joint names of the Company and the Bank

(v)If the Bank reasonably requires, produce to, or deposit with, the Bank all such pohcies and the
receipts for all premium and other payments necessary for cffecting and keeping up such
policics !

(v) Promptly noufy the Bank of anything which may give nse to a claim under such pohicy(ics) and
ensure that nothing 1s done or not done as a consequence of :whlch any such pohicy might be
adversely affecied or which may increase the premium payable

(vi)Noufy the Bank pror to taking any steps to open an account with any bank (other than the Bank)
or other person

It 15 agreed (whether or not this Debenture shall have become enforceable) that -

(1) The Bank may (but without being under any duty to do so and 1f 1t reasonably considers 1l
necessary 10 do so) 1tself effect such insurances If 1t does so, the Company shall be hable to the
Bank for the expenses incurred by the Bank 1n doing so

(1)  All sums at any time payable under any such policies of insurance shall (subject to any prier
nghts and claims of any third party) be paid to the Bank If the same are not paid directly to
the Bank by the 1nsurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank accordingly The insurance monies shall at the option of the
Bank be applied (subject to Clause 28 below) n or towards the payment or discharge of the
Debt or in making good or recouping expenditure 1n respect: of the loss or damage for which
such monies are recerved '

(b) (1) Keep all buildings on any land charged by this Debenture and all fixtures and plant and machinery
on and in them (and all other tangible property compnised 1n the charged property) in good and
substantial repair and condition

(1)  Whencver any of the said buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or deteriorates, immediately repair, replace and make good the same  If the Company
shali fail to do so, then the Bank shall be enutled (but not bound) to do so instead

{¢) Not without the prior written consent 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, '

(11) sever or unfix or remove any of the fixtures or fitungs, or :

{11)  except for the purpose of effecting necessary repairs to thcm: or of replacing the same with new
or improved models or substitutes, remove any of the plant and machinery belonging e, or in
use by, the Company I

|
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(d)

(e

0

(&)

(h)

(1)

(1) Carry on any trade, business or agncultural use on any land now or aflerwards used by the
Company for the purposes of trade, business or agriculture 1t shall do so 1n accordance with
the standards of good management from time to tume current :n the trade or business or (1n the
case of agncultural use) with the standards of good husbandyy, from tume to tume It shall also
do so tn accordance with the authonsed planning use of such land

(n) Obtain, maintan and comply with all licences, consents and othcr authorisauons (including,
without limitation, environmental permits) and effect all rcglslrallons which may be necessary
or desirable 1n relation to all or any part of the charged property or any business or other
activity from time to time carned on by the Company

Not without the pnior wnitten consent of the Bank -

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

{n)  enternto any agreement ynder Section 106 of the said Act,or

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

(1) Observe and perform all covenants, stipulations and conditions which from time to tme afTect the
usc or possession of the charged property whether arising under any lease, Commonhold
Community Statement, or other agreement under which thelcharged property 1s held
(1) Punctually pay all rents and other payments becoming due, or to become due, under any lease,
Commonhold Commumty Statement or other agreement mefnuoncd above
(11)  If the Bank se requires, produce to the Bank evidence sufficient to reasonably satisfy 1t that the
requirements mentioned above have been comphed with
(1) Comply with all statutory and other regulations affecting the charged property Thus will include
all environmental laws and environmental permius apphcablc from tume to time to all or any
part of the charged property or any business or other activity from time to ume carried on by
the Company
{(11) Not allow any circumstances to arisc which could lead -
(a) to any competent authonty or other person taking action, or making a claim under any
environmental laws (including the requirement to clean up any contaminated land or the
revocalion, suspension, variation or non-renewal of any environmental permut), or

(b) tothe Company having to take action to prevent the possibility of any such action or
claam

(i)  Indemnufy cach of the Bank, the Admumstrator or Recerver 1(and their respective officers,
agents and delegates) against al! costs expenses and liabilities properly incurred (directly or
indirectly) as a result of any non-comphance or alleged non-comphance with any
environmental laws 1n relation to all or any parnt of the chargcd property or anything dong or
not done on 1t

(1) Within 7 days after becom:ng aware of the same, give [ull particulars (o the Bank of any notice,
order, direction, designation, resolution or proposal affecting all or any part of the charged
properly or (1n the case of any land) the locality 1n which 1t 1s situated, given or made by any
planmng authonty or other public body or authority whatsoever (including, without limutation,
any licensing authonity)

(n)  If the Bank rcasonably requires, immediately, and at the cost of the Company, take all
reasonable and necessary steps to comply with any of the matters mentioned in (h)(1) above and
madke (ot Join with the Bank 1n making) such objcctions or rcprcsenlauons as may reasonably
be available 1n respect of them l

Permut the Bank, 1ts agents and any person authonsed by 1t, to emcr on any land charged by this

Debenture or on which any other pant of the fixed charged propcrty 15 siluated, at all reasonable times

!

]
1
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0}

%)

0}

(m)

and on reasonable notice (except 1n case of emergency) for the pur;')ose of inspecting or valuing any of

the fixed charged property and if the Bank calis for such a valuauon {which 1t 15 entitled to do) that

shall be at the expensc of the Company

Not without the pnor wntten consent of the Bank -

(1)  grant or vary, or agree to grant or vary, any licence or tcnancy affecting any land charged by
thus Debenture,

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

(1) 1 any other way, dispose, or agree to dispose of, or creale, any legal or equitable estate or
interest 1n any land charged by this Debenture,

(rv)negotiate, scttle or warve any claim for loss, damage or other compenSduon {including without
limitation compulsory purchase compensation) affecting any land charged by thus Debenture, or

(v) apply for an improvement or other grant or do anything which Imlghl result 1in any land charged by
this Debenture being subject to any statutory charge

Ensure that, without the pnor wnitien consent of the Bank -

(t) no person other than the Company shall be registered under the Land Registration legislation 1n
force from time to me as propnictor of any land charged by this Debenture,

{(11) no person shall become enuitled to any propnictary night or interest which may adverscly aflect the
value of such land (unless such entitlement cxists at the datc of this Debenture or at the ime of
the acqwsttion of such land by the Company) and the Company shall indemnify the Bank for
all expensces reasonably incurred by the Bank 1n lodging from time to time cautions or notices
against the registration of utle to any such land

(1) Permanently keep all tangible moveable property forming part of the fixed charged property at the
prenuses (if any) specified in the Second Schedule below orat such other premises as the Bank
may from time 1o tine reéasonably approve in wnting

(1) Keep such fixed charged property within England and Wales and notify the Bank upen request of
the location of such fixed charged property from tume to ume

(1)  Upon written notice from the Bank, keep such fixed chargec'i property at the premises so
notified or at such other prenuses as may be reasonably authorised 1n writing by the Bank

(1tv)  Pay all costs for the relocation of any of the {ixed charged property

See that there 15 fixed 1o all tangible moveable property forming part of the fixed charged property in

a prormunent position a plaque contaiming the following words -

"NOTICE OF CHARGE

This property and accessones are subject to a first fixed charge 1n favour of HSBC Bank plc "
or 10 such other form as the Bank may require

(n}

()

(1) Get 1n and realise the debts in the ordinary course of 1ts busmc$s (which shall not cxtend to sclling
or assigning or 1 any other way factoring or discounting lh‘em)

{(11) Pay the proceeds of such getting 1n and realisation and all othcr momes recerved 1n respect of the
fixed charged property, 1nto such scparate and denommdlcd accounts as the Bank shall from
time to tume nomunate 1n writing for such purpose or as the Bank may otherwise from tume 1o
time require  If the Bank shall not nominate any such account, the Company's current account
with the Bank shall be the nominated account for the purpose of this Clause 8(n)

(1) Pending such payment, hold such proceeds and other montes upon trust for the Bank

(1v)  Except with the prior wnitten consent of the Bank, not be entitled to withdraw or transfer from
any such account any monies standing to the credit of such account

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

securities

b
I
'
I
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(p)

(Q)

(r)

(1) Not exercise any of the nghts and powers attaching to any of the sccurites 1n a manner which, 1n
the reasonable opinion of the Bank, may adversely affect thc value of the securty credted by
this Debenture, and .
(1) pnior to thus Debenture becoming enforceable, and subject to (p)(1) above, all nghts and powers
attaching 1o the securities shall be exercisable by the Company or as 1t may direct
(1) Take all such nccessary steps, and do all such acts (including the prompt payment of any
appropnate fees and policing aganst any infringement of, or challenge 1o, the inictlectual
property) to maintain the value, subsistence and validity of Llhc imtellectual property
{1} Where appropriate, use 1ts best endeavours to protect and safeguard the intellectual property from
and against theft, loss, destruction, unauthonsed access, copying or usc by third parties
(i1} Not use, or allow to be used, or take any step 1n respect of any of the intellectual property 1n
any way which, 1n the reasonable opimon of the Bank, may ladversely aflect the value of it
(1) Deposit with the Bank (and the Bank shall be entitled to retain) all deeds, certificates and other
documents constituting or evidencing title to the fixed charged property (except insofar as the
same are held, or required to be held by any third party in ac::cordancc with any obligation
ranking 1n prionity to the security created by this Debenture)
(1)  On being reasonably required to do so by the Bank, and at the cost and expense of the
Company -
(a) Execute, sign, deliver and do all things necessary (including, without himutation, the
asstgnment of all or any of the debts and the transfer of all or any of the sccurities, to the
Bank or 1ts nomince and the giving of any notices and effecting of any registrations) as
(and 1n such form as) the Bank may rcasenably require  This 15 10 perfect a legal
mortgage, assignment or other fixed seccunty m favour of the Bank of all or such part as
shall be specified 1n such notice of the fixed charged property or otherwise 1o mprove,
perfect or protect the security intended to be created by, this Debenture or to facilitate the
exercisc of any powers, authorities and discretions conferred under or in accordance with
this Debenture ~
{b) Endorse, or cause to be endorsed, on any documents consmutmg or evidencing title to the
fixed charge property and give to third parties such notices of the sccurity created by this
Debenture as the Bank may reasonably require |

Bank's Powers

9 (@
()
(c)
10 ()
()]

Without affecting 1n any way the Company's obligation under Clause 8{m) above, the Bank shall have
the right at any time to fix plaques or other markings to all tangible moveable property comprised in
the fined charged property or the premuses 1n or on which such property 1s situated
The plaques or other markings shall be 1n such form and with such wording as the Bank may
reasonably require indicating the Bank's interest n such fixed charged property
The Company shall not allow any such plaques or markings to be concealed altered or removed

[
At any time before this Debenture 1s discharged (and whether or nol the same shall have becomc
cnforceable), the Bank may, 1if and whencver, and so often as it shall reasonably think fit, apply the
whole or any part of the monics from time to time standing o the credit of any account as referred 1o
1n Clause 8(n) 1n or towards the discharge of the Debt .
It may pay thc momes mentioned 1n {a) above to the credil of any other account nominated by 1t

(including an account opened by it for this purpose) as security for any contingent or future hability of
thc Company to the Bank
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When the Debenture becomes enforceable

This Debenture shall become enforceable -

(a) 1f the Debt 15 not paid or discharged when duc (whether on demand, at agreed matunty or carlier as
the case may be), or

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

(c) 1if the Company shall enter 1nto any composition or arrangement for the benefit of its creditors, or

(d} 1f any step 1s taken for the administration or winding-up of the Company (which includes, without
limitation, 1n each case, the board of directors or the Company 1n gcncra] meeting, passmg a
resolution for the same) except where, 1n the case of winding up, the Bank has consented 1n wnung
for the purpose of reconstruction or amalgamation, or

(¢) 1f a third party shall take possession of, or a recerver shall be appointed over, or any secured creditor
of the Company shall seck 1o ¢nforce his secunty n respect of, all or any of the charged property or
any other event shall happen which puts in jeopardy all or any part of the secunty created by this
Debenture, or

() 1fthe Bank, 1n 1ts reasonable discretion, considers that any claim may be made against the Bank
under any bond, guarantee, indemmnity or other contingent llabllltyllssued or entcred nto for any
liabilities of the Company, or

(g) 1f any cther event shall occur which has been agreed by the Compziny and the Bank as an event upon
the occurrence of which this or any other securnity for the Debt shall be enforceable

If any of the above should occur -
(1) the powers of sale and of appointing a recerver conferred by Section 101 of the Law of Property
Act 1925 shall immediately anse and become exercisable by the Bank free from the restnictions
contamed 1n Sections 103 and 109 of that Act, and
{11) the powers of leasing, or agreeing to lease, or of accepting or agrecing 10 accept surrenders of
leases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immedialely
become exercisable i

These powers are available to the Bank whether or not the Bank shall then be in possession of all or any
part of the charged property The Bank may grant a lease at a premium [and 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 legislaion mentioned above (and so that!for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the cxpression "mortgagor” shall mcludc any person deriving title
under the Company and Sub-Sections 99 (18) and 100 (12) shall not app]y)

Appomntment of Admimistrator or Receiver

12

(a) The floaung charge created by this Debenture 1s intended to be a quahfymg floating charge as defined
by paragraph 14 of schedule B] to the Insolvency Act 1986 (msencd by section 248 of and schedule
16 to the Enterprise Act 2002) I

(b} At any ume after having been requested to do so by the Company, :or after this Debenturc has become
enforceable (and whether or not any of the events mentioned 1n Clause 11 are continuing), the Bank
may appomnt by deed or by wnting under the hand of a duly author}sed officer of the Bank, or
otherwise, any one or more persons 1o be Adrumstrator ("Admmlsltraior") or Receiver ("Recerver”)
These expressions shall, where necessary, include any person substituied as Admunistrator or Receiver
of all or any part of the charged property  The Bank may similarly appoint a Receiver at any time
after having being requested to do so by the Company
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{c)

(d)

(c)
H

I3 (a)

The Bank may (so far as 1t 15 lawfutlly able 10 do so) from tume to time by deed or by wnting under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any person appointed to be
Admmstrator or Receiver and may 1n a ssimilar way appoint another 1n his place

If at any tunc two or more persons shall hold office as Admunistrator or Recerver of the same property,
each one of them shall be separately entrtled (subject to any contrary direction in the appointment} Lo
excrcise all the powers, authorties and discretions conferred on them

The power to appoint a Recerver shall be 1n addition to all 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 remnain exercisable by the Bank even
though there may be a prior appointment 1n respect of all or any part of the charged property

The Bank shall not, nor shall the Admimstrator or Receiver, be llablc 10 account as mortgagee 1n
possesston 1n respect of alt or any of the charged property nor be liable for any loss upon realisation or
for any neglect or default (unless wilful) of any nature whatsoever tn connection with all or any of the
charged property for which a mortgagee tn possession might as such be Liable

(b)  All rcasonable costs, charges and expenses properly incurred by thF Bank or the Administrator or
Recerver (including 1ts internal management and administration cosls and the cost of any proceedings
1n relation to this Debenture or the Debt) shall be paid by the Company

14 The Administrator or Receiver shall be the agent of the Company and lHe Company shall be responsible for

hus acts and remuneration as well as for any defaults comnutted by him |

Powers of Administrator or Receiver |

!

15 The Admymistrator shall have the statutery powers 1n scheduie | of the Insolvency Act 1986 The Recerver
shall (subject 1o any hrmitations or restrictions expressed 1n the document appointing him but
notwithstanding any restriction or limutatton binding on the Company under thus Debenture or any
winding-up or dissolution of the Company or any analogous proceedings in any junisdiction) have all the
powers (as vaned and extended by this Debenture) conferred on receivers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (withcut affecting the above 1n any way) the following powers -

(a)

(b}

(©)
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(1) To scll, transfer, assign, convey or grant, accept surrender Or vary, lermuinate or surrender leases of
or 1n exchange and enter 1nto of terminate leases of any of the charged property, and

(1) 10 any other way (o dispose of, or deal with, all or any of 1he‘chargcd property 1n respect of
which the Recewver 15 appointed (or agree any of the same) 1n cither case n such a way and
generally on such terms and conditions as he reasonably thifiks fit

Any transactign mentioned above may be for such payment or othc!r considcration as the

Admunistrator or Receiver shall think fit  This 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 part of

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

Fintures and plant and machinery may be taken and sold separately from the premises 1o which they

are fixed (or 1in which they are contained) without the consent of lhe Company being obtained or

necessary

To take possession of, collect and get 1n, all or any of the ¢charged propeﬂy in respect of which the

Recerver 1s appointed and for that purpose to make such demands and take any procecdings as the

Recerver shall reasonably think fit

To carty on, manage, develop, reconstruct, amalgamate or diversify {or agree the same) any trade or

business (including farming) as has from time to me been carned on the whole or any part of the

fixed charged property '
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(d)

(c)

ity

(8

(h)

(1)

W

)

(I
(m)

(n)
(0)

(p

(1) To make any arrangement or compromisc between the Compariy and any other person which the
Recerver may reasonably think expedient

{(11) To take, defend or partxcipate 1n any proceedings (including, w1lh0ut lrmitation, arbitration
procecdings) as the Recerver may reasonably thunk expcdlen}

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

property as the Recciver may rcasonably think expedient |

To make calls (and 1o enforce paymeni of them) conditionally, or uncondmonally on the members of

the Company mn respect of any uncalled capital with the benefit of akl the powers 1 the Arucles of

Association of the Company conferred on the Directors

To appoint managers, officers, servants, workmen, nominecs and d:gems for any of the purposes

mentioned 1n this Clause 135 at such remuneration and for such periods and on such terms as the

Recelver may reasonably determine ‘

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

with any insurer any policy or policies of insurance either 1n leu, or satisfaction of, or in addition to,

such indemnity f

To delegate by power of attorney, or in any other way, to any persdn or persons approved 1n writing by

the Bank, all or any of the powers, authonties and discretions Whl(i:h arc for the ume being cxercisable

by the Recerver under this Debenture

(1) to promote the formation, or otherwise acquire the share capital of, any body corporate with a view
1o such body corporate becoming a subsidiary of the Company or otherwisc,

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

(111)  to carry on any business in succession to the Company or any subsidiary of the Company,

and 1n each case, as the Recerver may otherwise reasonably think f’n

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

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

approvals as the Receiver may reasonably think expedient |

To make elections for value added tax purposes as the Receiver may reasonably think fit

For any of the purposes authorised by this Clause, to raise money by borrowing {rom the Bank or from

any other person on the secunty of all or any of the charged property in respect of which the Receiver

15 appownted

(1) The Receiver may raise money as mentioned above on such tcr{ns (including, 1f the Bank shall
consent, terms under which such security ranks 1n pnionty to all or any of the sccunty created
by this Debenture) as the Recerver may reasonably think fit, and

(i)  the repayment of all such monies and the payment of mtcres;l on them and related costs charges
and expenses, shall be treated for all purposes as expenses properly payable by the Recerver

To exercisc any of the powers which the Bank would be entitled lo exercise under this Debenture

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

necessary to any of the matters or powers mentioned above or whxch 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 Recerver's own behalf or, 1n

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

16 Subject to claims having prionty to the securnity created by this Debenture, all monies recerved by the
Recerver or {on any exercise by the Bank of 1its enforcement powers under this Debenture) the Bank, shall

be applied in the following order -

(a)

In payment of all reasonable costs, charges and expenses of, and 1ncidental to, the appointment of the
Receiver and to the exercise of all or any of the powers of the Recever or the Bank and of any other
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(b)
(€}

outgoings properly payable by them This includes, without llmllaqon, the repayment of monies
borrowed as referred to in Clause 15(m) above and the payment of interest and related costs, charges,
and expenses (to the extent that the Bank has consented to the same being secured 1n prionty to the
sccunty created by this Debenture) and all amounts payable by the:Bank to the Receiver under any
order of any court or otherwisc

In payment of remuneration 1o the Recerver at such rate as may from time to time be agreed between
the Recerver and the Bank

In payment to the Bank

Power of Attorney

17

(a)

(b

The Company irrevocably, and by way of secunty, appoints the Bank, any Receiver, and any

Adrunistrator appointed by the Bank and each of their respective delegates, jointly and also

imndividually to be the attorney and attorneys of the Company Any; atterney 1s authonised by the

Company (o do all things which the Company may be required to clio under this Debenture  This

includes (without himitation) that which the Bank, the Recerver or the Administrator (or any such

delegate) may i

(1) consider nccessary or appropriate for, or in connection with, the improvement, perfection or
protection of the secunty intended to be created by this Debenture, or

(1)  the exercise of any of the powers authorities and discretions!conferred under 1t

The Company raufies and confirms (and agrees to do so) whatever any such atiorney shall do, or

attempt to do, 1n the exercise of all or any of the powers, authontics and discretions menuoncd above

or under this power of attorney Thus power of attorney 1s to sccure the performance of obhigations

owed to the donees withun the meaming of the Powers of Attorney Acl 1971

Bank has Powers of Admimstrator or Receiver and other powers '

18

19

20
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(1)
()

()

Without affecting any other powers, authonties and discretions of i;he Bank, all or any of the powers,
authonties and discretions conferred upon the Administrator or Reccwer (whether ansing under this
Debenture or otherwise) may also be excrcised by the Bank at any | time after this Debenture has
become enforceable  This 1s so whether or not an Admimistrator or Receiver has been appointed

The Bank shall also be entitled to delegate by power of attorney, or in any other manner, to any
person or persons all or any of 1ts powers autherities and dlscrcuons

No such delegation mentioned above shall prevent the subsequcm exercisc of the powers, authorilies
and discretions by the Bank itself or prevent the Bank from making any subsequent delegation of them
lo some other person

The Bank may revoke any such delegation at any time

At any ume after this Debenture shall have become enforceable, or after any powers conferred by any
interest having prionty to the security created by this Debenture shall have become exercisable, the Bank
may redecm such or any other prior interest or arrange the transfer of 1t|to itself 1t may settle and pass the
accounts of any third party concerned and any account so settled and passcd shall be conclusive and binding
on the Company All momes paiwd by the Bank 1o the third party 1n accordancc with such accounts shall as
from such payment be due from the Company te the Bank on curremt account and shall bear 1ntercst and be
securcd as part of the Debt

The nghts and remedies of the Bank under thus Debenture are 1n additien to, and not 1n substitution for,
any rights or remedics provided by law
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21

The restriction on the nght of consohidating mortgages contained 1n Scctlon 93 of the Law of Property Act
1925 shall not apply to this Debenture -

22 (1) Ifthe Company at any time fa:ls to perform and observe the terms! and obligations contained in thig
Debenture, the Bank may (but without being under any duty to do éo) take such sieps as in 1ts
reasonable opinion may be required to remedy such failure, and |

(1) This includes, without limutation, making any payment, and for the purpose meniioned 1n (1) above,
the Bank and 1ts agents may enicr upon any land of the Company wuhoui being regarded as having
enterced into possession of 1
l
Indemnity
23 The Company agrees to fully indemnify each of the Bank the Admimstrator and the Recetver from and

aganst all and any hability they might incur 1n the exercise (or apparen'l cxercise) of any powers,
authoriues and discretions under or in connection with this Debenture (with the exception of fraud or wilful
default on the part of the Bank, the Admuinistrator or the Recever, but only 1o the extent commutted by any
of them) or any faiture 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 Administrator or the Recever (or any of their

respective delegates) |

(1) shall be bound or entitled to sce or enguire whether any power, aulhonly or duscretion under this
Debenture has arisen or become excrcisable, I

(1) be concerned with any notice 1o the contrary or to sec whether any dclcgallon shall have lapsed for any
reason or been revoked, or

(1) be bound or entitled to concern humself with the proceeds of any sale or other dealing or be answerable
in any circumstances for the application of the said proceeds

Payment of costs, charges and expenses

25
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The Company shall reimburse to the Bank on demand on a full mdemnfty basis, all costs, charges and

cypenses (including, wathout limitation, all amounts reasonably determined by the Bank (o be necessary (o

compensate 1t for internal management or adminisiration costs, charges and expenses) properly incurred by

thc Bank -

(1) ncnsunng this Debenture 1s cffective,

(1) 0 connection with the improvement, perfection or protection of the sccunty created by this

Debenture,

(1) 1n the exercise of any rights, remedies, powers, authonues and discretions conferred under, or 1n
connection with this Debenture (logether with any value edded tax or smular tax charged or
chargeable tn respect of 1t)

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

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

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

20

(a)
®
(<)

Thus Debenture shall be 1n addition to, and independent of, every other sccunty which the Bank may
at any ume hold for any of the Debt secured by this Debenture

No pnor secunty held by the Bank over all or any of the charged property shall merge 1n the secunty
crcated by this Debenture :

This Debenture shall remain 1n {full force and effect as a contimung security unless and until the Bank
discharges 1t

Bank's powers to deal with Accounts and Money Received

27

28

29

(a)
(b)

(2)

)

If the Bank recerves notice of any subsequent charge or other mterest affecting all or any of the
charged property, thc Bank may opcn a new account or accounts for the Company 1n 11s books

If the Bank does not do so, 1l shall be regarded as having done so unless the Bank gives express
written notice to the contrary 10 the Company Notwithstanding any appropriation by the Company to
the contrary, as from the ume of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt with under Clause 8(n)) shail be treated as having been credited 10 a new
account of the Company  Such payments will not be apphed 1n reduction of the amount due, owing or
incurred from the Company to the Bank at the tume when 1t recerved the nolice

All monies recerved, recovered or realised by the Bank under thuis Debenture (including the proceeds
of any conversior under Clause 30 below) may, in the rcasonable discretion of the Bank, be credited 10
any suspense or impersonal account

They may be held 1n such account for so fong as the Bank may thifk fit pending the apphcation from
time to tune of such momies and all accrued nterest (at the rate, 1f'any, agreed 1n wnting between the
Company and the Bank from tume to time) in or towards the discharge of the Dehi

The Company waives any right of set-off 1t may have now, or at any time 1n the future, 1n respect of the
Debt (including sums payable by the Company under this Debenture)

Currency Conversion

30

(a) For the purposc or pending the discharge of the Debt, the Bank may convert any monies recetved,

®)
©

recovered or realised by the Bank under this Debenture (including ,the proceeds of any previous
converston under this Clause) from their existing currency of denomination into such other currency
of denomuination as the Bank may reasonably think fit

Any such conversion shall be made at the Bank's then prevailing spol sclling rate of exchange for such
other currency against the existing currcncy

Each previous reference in this 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 currency

Dealings with you and others

31

The Bank may, 1n 1ts discretion, grant time, or make any other arrangement, vanation or release with any
person or persons not party to this Debenture (whether or not such person or persons arc jormtly hable with
the Company) in respect of any of the Debt or of any other secunty for lt If 1t does, 11 will not 1n any way

affect either this Debenture or the hability of the Company for the Debt !
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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 time to
time to the credit of any account the Company has with the Bank against the Debt

Preservation and Retention of Security

33

34

(a)

®)

(@)

(®)

(¢

Any sctilement, discharge or release between (1) the Company and (1) the Bank, the Admunistrator or
the Recerver (the "Relevant Person(s)") shall be conditional upon no security given, or paymeni made,
1o the Relevant Person(s) by the Company (or any other person) belng avoided or reduced as a result
of any provisions or enactments relating 1o solvency for the umc[ bemg 1n force 1n any jurisdiction

In the event of such security or payment being avoided or reduced ' the Relevant Person(s) shall be
entitled to recover the value or amount of such securily or paymcm from the Company subsequently as
1f such settlement, discharge or release had not occurred

Notwithstanding any other provision of this Debenture, or any reléasc seitlement, discharge or
arrangement given or made by the Bank, the Bank may retain the security created by this Debenture
(and all documents evidencing title to the charged property or any parl of 1t deposited with 1t)
following the payment and discharge in full of the Debt for a penod of two years and one month after
such discharge

If at any ime dunng that penod, any step 1s taken for the Adrrunlstratlon or winding-up (whether
voluntary or compulsory) of the Company or any analogous proccedmgs shall be commenced, the
Bank may continue to retam this secunty and the documents mentioned above for such further period
as the Bank may reasonably determine

The sceurnty created by this Debenture and documents relating to i shall be deemed to have continued
1o have been held as secunity for the Debt

Notices Geoverning Law and Jurisdiction

35

36
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Without affecting any other lawful method of service, any demand or noncc to be made or given by the
Bank to the Company (including without limitation, a demand for paymcm of all or any of the Debt) may
be made or given by any manager or officer of the Bank or of any branch ofit -

(a)

(b)

(a)

(b)

By letter addressed to the Company and delivered to any officer of the Company at any place or sent
by first-class post to, 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 following the day the letter was pc')slcd

By fax or other electronic means to the fax number or electronic mall address of the Company last
known to the Bank It shall be regarded as having been made or gllven at the time of transmission

This Debenture will be governed by and construed 1o accordance wlmh Englhish [aw and all ¢laims and
disputes {including non-contractual claims and disputes) ansing out of or 1n connecuion with this
Debenture, its subject matter, negotiation or formation will be determned 1n accordance with English
law

Both the Company and the Bank submt to the non-exclusive jurisdiction of the courts of England and
Wales in relation to all claims, disputes, differences or other matters (including non-contractual
claims, disputes, differences or other matters) ansing out of or m cbnnccllon with this Debenture

|
|
1
:
i
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Disclosure of Information

37 The Company consents to the disclosure by the Bank of any information about the Company, this
Debenture the charged property and the Debt -
(a) toany person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of
its rights under this Debenture and/or the Debt and to any rating agcnc:es and any advisers 1o the
Bank in connectton with such transfer, and/or
(b} to any person with whom the Bank has entered 1nto, or proposes to enter (nto, any contractual
arrangements m connection with this Debenture and/or the Debt, and/or
(c) toany company within the HSBC Group being HSBC Holdings plc and 1ts associated and subsichary
companies from time to iime, or any of #s or their agents, and/or
(d) any insurcr who 1s to, or who proposes to, provide msurance 1o LhelBank In respect of the charged
property, this Debenture and/or the Debt, and/or
{¢) toany other person to whom, and to the extent that, such mformanon 15 required to be disclosed by
any applicable law or regulation
Transfer of Rights
38 (@) The Bank may transfer all or any of 1ts nghts under this Bebenture, and/or the Debt to any person at
any ume
(b) If the Bank transfers all or any of 1ts nghts under this Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) w111 stay ¢xactly the same
{c) The Company will be bound to any person to whom the Bank translfers any such nghts That person
will have the Bank's powers and nights so far as the Bank 1ransferslthese to that person The Bank
will be released automatically from 1ts obligations to the Company so far as that person assumes the
Bank's obhgations '
(d) The Company will at the expense of the Bank or the person to whom the nights are transferred, do
anything reasonably requested by the Bank 1o effect a transfer of all or any of its nghts under this
Debenture and/or the Debt
(e) The Company will not transfer all or any part of its rights under this Debenture and/or the Debt
without the prior wnitten consent of the Bank
() In these Transfer of Rights provisions and in the Disclosure of Information provisions above,

(1) the term transfer means sale, assignment and/or transfer,
(1) the term mghts means rights, benefils and/or obhgaue:ns, and
{1 the term person means any person, irust, fund or other entity

The Bank's written consent and reasonable requirement

39
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(a)

+
Where the words "without the Bank's written consent” appear 1n anfy Clause, the Bank wll not
unreascenably withheld consent  The Company agrees that it 1s reasonable for the Bank to refuse to
consent o something 1f, 1n the Bank's reasonablc opinion, 1t adversely affects or mught affect
() the Bank's secunty under this Debenture and 1is abihity to eriforce 11,
(n}  the value of that which 1s sceured to the Bank and s ability to sell the same,
(1) the Bank's ablility 1o recover the Debt, or
(1v)  the asscssment of the valuc of this Debenture as an assct of the Bank
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Where the words "the Bank reasonably requires” appear 1n any cla?.lsc, the Company agrees that 15

reasonable for the Bank to require something 1if, 1n the Bank's reaStI:\nablc opmion, 1t will or mght

assist n |

(1) the preservation of the Bank's secunity under this Debenture or the value of that which 1s secured
by it, or )

{11} the Bank's ability to recover the Debt

Severance and Modification - Unenforceability

40 (a)

(b)

If any of the Clauses (or part of a Clause) and/or any of the paragnixphs {or part of a paragraph)
becomes invalid or uncnforceable in any way under any law, the vahiduy of the remaiing Clauses (or
part of a Clause) or paragraph (or part of 4 paragraph) will nol 1n any way be affected or impaired

If any invalid or unenforceable Clause or paragraph mentioned above (or part of either) would not be
invahd or unenforceable if 1ts form or effect were modified 1n any way, it shall be deemed to have the
modified form or effect so long as the Bank consents

I
Interpretation l

41 (@)

(b

(©
(d)

(e)

The expressions -

(1) "the Company" shatl include any person from time to time deriving utic under the Company

(1) "the Bank" shall include 1ts successors and transferees and 1n both cases 1o the extent of thetr
respective rights and benefits (including, without himitation; any person in whom under the
laws of such person’s place of tncorporation all or substantially all of the assets and hiabihiies of
the Bank become vested)

(m) “"cnvironmental laws" includes all applicable laws, rcgulauolns and drrectives (and all notices,
circulars, orders, judgements and decisions of any court or other competent authonity in any
jurisdiction) concerning the pollution or protection of the enwronmcm or the health of humans,
arumals or plants  Thus includes, public and workers' heaith and safety, the gencration, use,
treatment, storage, transportation or disposal, or discharge or releasc into the environment, of
any chemicals or other pollutants or contaminants or :ndusgrnal, radioactive, dangerous, toxic
or harardous substances or wastes (1n whatever form and tncluding noise and genctically
modified orgamsms)

(1v)  "environmental permits” means all permits, heenses, consents, approvals, certiftcates and other
authonsauons (including all conditions applicable to them) required under any environmental
laws

(v} "holding company” "subsidiary” and "subsidiary undertaking” shall have the meanings
respectively set out 1n the Companies Act 2006 (as the same may be amended, vaned or
replaced from time to time)

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

government, state (or agency of a state} and any association or parinership (whether or not having

legal personality) of any of these

Any reference (o any statute or any section of any statute shall be regarded as including reference o

any statutory modsfication or re-enactment of it for the ime being in force

References 1o the singular shalt include the plural and vice versa, the usc of the male pronoun shall

include the female and neuter, the use of the neuter proncun shall include both the male and the

female

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

42 The Company confirms that this Pebenture does not contravene any of the provisions of 1ts Memorandum
and Articles of Association ‘

r
y
IN WITNESS this Decd has been executed and 1s intended to be and 15 dellvcred: on the date first mentioned above
The First Schedule referred to above !
Part 1
(Frechold andfor leaschold land)
Registered Title

All the property(ics) compriscd 1n the following title(s) at HM Land Registry

t

Unremstered Title E

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

Part 2
(Prior mortgages or other matiers relating to the property described above)

The Second Schedule referred to above '
{Chattels and/or other property) |
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This Deed is an important legal document, HSBC Bank plc strongly recommends that you seck the advice
of your sohicitor or other legal adviser before sigming this Deed.

Signed as a deed by the Company acting by

Signature Director

Name 1n full EUT"@ 'ANA/% 4 OW

(Block letters) /

Signaturc

Name 1n full #A‘C“{ lé'A'J %QKHAA

{Block letters)

Signed as a deed by the Company acting by

Signature Director

Name 1n full

(Block letters)

In the presence of

Signature of
WIIness Witness

PR
Full name of winess X \jx:;?\;_t, __.L;D}D_b}.)
Block

etiers)
Address

)

For and on behall of HSBC Bank plc

Dcbenture D1b (11/06 Revision) 19 of 20

Director/Secretary

{borusc by ¢
Comnpany without a
C.ommon seab)

(For use where onc
dircctor 1s authorised
10 s1pn)
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release made the day of two thousand and

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

and (2}
("the Company™)

Witnesses that the Bank hereby reteases 1o the Company all the property now compnised 1n or charged by the within
wruicn Debenture from all monies secured by and from all claims and demands under the within wntten Debenture

In witness whercof this document which 1s intended to take cffect as a deed has becn duly executed the day and year
first before written

SIGNED AND DELIVERED

By

(Signature) ,

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

Full name of witness

Signaturc of witness

Address

o

QOccupation

EEN
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