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In accordance with
Sectans 8594 and M R O 1
859 of the Compantes

\
Act 1006 Particulars of a Charge k/

Companies House

A fee is 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 companieshouse gov uk
last page
< What this form s for ¥ What this form is NOT for For further information, please
You may use this form 1o regster You may not use this form to refer to our gudance at
a charge created or evidenced by register a charge where ther|
an instrument instrument Use form MRO3
This forin must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creatron of the char || |' |~| M || || Ilm m"
dehvered outside of the 21 days it wilt be rejected unfess rt 15 accomp *AZMFDKO.*
ourt order extending the time for delivery A03 03/12/2013 #87

You must enclose a certified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record

r Company details l"-:,; 1'—{—[—' Tor TG i
Company number ]0 ’S_EIT—FEFIS‘ =+ Filling 1 this form

Please complete m lypescnipt o m
Company name in full IE"CQ 222 Limited bold Back capitals

‘ All frelds are mandatery unless
specified or indicated by *

I Charge creation date
Charge creaton date E {E ['T [T (5_ F@_ W@ r
H Names of persons, security agents or trustees entitled to the charge

Please shaw the names of each of the persons, secursty agents or trustees
entitled to the charge

Name HSBC BANK PLC

Name

Name

Name

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

{3 1 confirm that there are more than four persons, secursty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including buldings), ship, aircraft 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 yse a continuation page if
you need to enter mare details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descabed
above? Please tick the appropnate box

[¥] Yes
7 Ne

Floating charge

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

Yes Conunue
{1 No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge protubit 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

(] No
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MRO1

Paruculars of a charge

Trustee statement ©

You may tick the box if the company named in Section | 15 acting as trustee of

the property or undertaking which s the subject of the charge

g

O This statement may be liled after
the registiation of the charge {use
form MROG)

Signature

! Please stgn the form !!erel
|

Signature

Sighate

X
/1

/_

This torm must beyé)b,

rsan with aninterest in the charge

=
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MRO1

Particulars of a charge

EPresenter 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 qiven, we will send the certificate
to the company’s Registered Office address

ICmmm

e HSBC BANK PLC

[“  SECURITIES PROCESSING

| PO BOX 3924

-

[ SHEFFIELD

[ SOUTH YORKSHIRE

™ s kP[]
[ UNITED KINGDOM

B 712350 SHEFFIELD 19

[T 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

O The company name and number match the
information hefd on the public Register

You have tncluded a certified copy of the
mstrument 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 in Sections
3,56,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have endosed the correct {ee

Please do not send the anginal instrument, it muyst
be a certified copy

oo D 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 is payable to Companies House
in respect of each mortgage or charge filed

on paper.

Make cheques or postal orders payable 10
‘Companies House ’

@ Where to send

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

For compantes registered th England and Wales
The Registrar of Compames, Companies ilouse
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantas registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 YFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companses House,
Second Fioor, The Linenhall, 32-38 Linenhal? Street
Belfast, Narthem freland, BT2 8BG

DX 481 NR Belfast

n Further information

For turther information, please see the guidance notes
on the website at www.companieshouse gov uk ar
email enquines@companieshouse gov uk

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

This form has been provided free of charge by Companies House

04/13 Version 10




In accorgance with
Sectians 859A and
859) of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land {including burldings), ship, arcraft or
intellectual property regisiered {or required to be registered) in the UK which is
subject to this fixed charge or frxed secunty

Descniption
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5677878
Charge code: 0567 7878 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th November 2013 and created by ELLCO 222 LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd December 2013

Given at Companies House, Cardiff on 6th December 2013
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Dated o (L /\OW 20 (3

Save for the material redacted pursuant to  £y10 225 Limsted
5.859G of the Companies Act 2006,

We hereby certify this 1s a true and

accurate copy of the original document. 1©

For and on behalf of HSBC Bank ple.

Crofrse  Oalul|g HSBC Bank plc

Debenture

Registered at the Companies' Regivtry on the
Day of

Form of charge filed at HM Land Registry under reference MD 1012]

Debenture D1b (11/06 Revision) 1of 20
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This Debenture by way of deed made the = &1 (L dayof Noventev 20173

Between (1)

Ellco 222 Limted
Number 05677878  (the " Company™) and

(2) HSBC Bank plc ("the Bank™) (registered in England number 1425%)whose address for senice for entry on the
regasicr 15 Secunties Processing Centre, PO Box 3924, ShefTield, S 9BD, DX712350 Shefficid 19

WITNESSES as follows

Debenture as sccurity for the Debt

1

2

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

The Debt 1s all money and habilmies whatever, whenever and howeser tncurred whether now or in the
future due, or becomuing due, from the Company to the Bank ("the Debt")

Thus 1ncludes, but is not bnuted to,

(a)
(®)
(c)
@)

(c)

overdrafls, loans or other facilities and further advances of money,

guarantees and indemmities 10 the Bank and any of the Company's other conungent habihties
discount, commssion and other lawful charges and expenses,

nterest 10 accordance with any agreement between the Company and the Bank and, 1f there 1sno
agreement, interest on any money and habiliies due from the Company at an annual ratc of 3% above
the Bank's basc rate from time to tme computed and compounded monthly and/or according 10 the
Bank's then current pracuce Interest as above applies before and afier any demand or judgement
mongey 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 writen agreement by the Bank to the contrary.
be due and payable to the Bank upon demand

Secunity given over the Company's Assets

A

The Company, with fuil tile guarantee, and as secunty for the payment and discharge of the Debn,
charges -

(a)

(®)

By way of legal mortgage all frechold (including commeonhold) and teasehold land now vested in the
Company together with all buildings fistures, fitings and fixed plant and machinery now or at any
ume afierwards on it Thus includes (without limitation) the land described or referred to 0 Part 1 of
the First Schedule below subject only o the other mortgages oF matters {(if any) menuoned 1n Part 2 of
the First Schedule below

By way of first fixed charge, the chattels (including all additions and improvements to, and

replacenments of, them from time to tme), securities, intellectual property and/or other property
mentioned 1n the Second Scheduie below
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(c) By way of first fixed charge (except as already charged above) -
(1 All the present and future night, utle and ntcrest of the Company in or to any freehold
(tncluding commonhold) or leasehold land or other immovable property wherever situated and
all fixtures, fitungs and fixed plant and machinery now or at any time afterwards on it
(1) All chattels now or at any ume afterwards betonging to the Company This excludes any of them
for the tume being formung part of the stock w trade or work-in-progress of the Cempany or
which are, for the time being, otherwise effectively charged by way of legal mortgage or fixed
charge by this Debenture
(1) The benefit of all nghts, licenees, guarantess, rent deposits coniracts deeds undertahings and
warranties relating 1o any land or other property mentioned above and/or o amy rade or
business from ume 1o tme carmed on by the Company
(1v) All book debts and other debis and monctary claims and any rents, hicence fees or other payments
due from any lessee, licensec or occupier of apy immovabie properly wherever sulualed now or
at any tume afterwards due owing or incurred to the Company 1o addition, the full benefit of
all guaraniecs and secunities for them and all hiens, reservations of title and other nghts
enabling the Company to enforce any such debts or claims {collectuvely called the "debts™)
Ths excludes such debis and ctaims (if any) as the Bank may from time to Ume have agreed n
wriltng with the Company which shall not be subject to thus fixed charge and also such debts
and claims as are charged 10 accordance with paragraph (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
(vi1)  All goodwill and uncalled capnal for the ime being of the Company
(vann) All stocks shares, debentures, bonds, loan caprial and other secunties of any description of any
other person (inctuding, without hmnatson, any subsidiary or subsidiary undertaking of the
Company) In addiuon
(a) all nghts to subscnbe to or convertl other securitics 1Mo or otherw1se aCQINTe am such
securities now or at any time aflerwards belonging to the Company

{b) all dividends, inicrest and other income and alt other nghts of whatsocver kund denving
from or incidental to, any of these (together with any securities mentioned n the Second
Schedule below, collecuvely caltled. the “secunties™)

(<) All letters patent, trademarks, service marks, designs, utility models copyrights. design rights,
apphicanons for registranon of any of them and the nght to apply for themn 1n any pant of the
world In addition, moral nghts, inventions, confidential snformation, know-how and nights of
a sumiar natare ansing or subsisting anywhere tn the workd 1n relauon 1o all or any of the
above (whether registered or unregistered) now or at any tune aficrwards belonging to the
Company (together with any of the same mentioned 1n the Second Schedule below, collectively
called the “ntellectual propeny™)

{x) All policies of e insurance or assurarce and all nghts and claims 10 whaich the Company 15 now
or may at any ttme aflerwards, become entitied 1n relation to the proceeds of them or of any
other policies of insurance of any descnption (including, withowt himtanon, the insurances
menuoned in Clause 8{a) below)

{x1)All nghts and other property to which the Company 15 now, or may at any time afierwards,
become entitled as a result of, or tn connecuon with, any proceedings threatened or commenced
under the Insolvency Act 1986 or any similar legislation 1n any junsdiction

(x11) The benefit of all agreements for the provision by the Company o any person of any loan or
credit or otber financial accommodation of any descnption (1ncluding, wathout limitation any
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finance lcases and hure or hire-purchase agreements) now, of at any ume aflerwards, entered

1nto by the Company
(xn) The proceeds of sale of any property mentioned above

{d) By way of floating charge, all the undertaking of the Company and all 1ts property whatsoever and
wheresoever both present and future  This witl not include any pan of the same which 1s for the bime
being, cffectively charged by way of legal mortgage or fixed charge by ttus Debenture and recognised
as cffectively so charged under the [aws of the junsdictton 1n which the same 1s siuated

The propeny referred 1o 1n paragraphs (a) () (¢) and (d} above 1s collecuvely cailed the "charged property”
The property referred to 1n paragraphs (a) (b) and () (together with any property [or the time being
effectively charged by way of fixed charge by the application of Clause 5 below) 1s collectively called the
"fixed charged property”

Bank’s atnlity to convert Floating Charge

5 The Bank may, by notice in wniting (o the Company, convert the floating charge created by Clause 4(d}
above 1nto a fined charge 1n respect of such of the property of the Company as may be specified 1n such
notice It may do so
(1) fon the bapperang of any of the events mentioned 1n Clause 11 below, or
{u) 1t appears to thc Bank thai such property 15 in danger of serzure, distress diligence or any other form of

legal process or that the same and/or the sccunty now crealed in respect of i 15 otherwase in
Jeopardy
In enther cvent, the ability of the Company 1o deal 1n any way with such propeny shall cease
except to the extent that the Bank may otherwise agree in wnting

Restrictions on Company

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

{a) creale, or atteinpt to create. or allow to subsist over all or any of the charged property any mongage
charge, fren, pledge or other secunty other than ttus Debenture and the mortgages or matters (WM am)
mentioned 1n Part 2 of the First Schedule below or

(b} allow any langiblc property forming parnt of the fixed charged propenty 1o ieave the possession of the
Company (except for the purpose of necessary repair or mantenance) or 10 be used by am person
other than the Company or for any purpose other than in connection with the business of the
Company, or

(c) release, exchange, compound, set off, grant tume or agree to any other arrangement 1n respect of. or 1n
any other way deal wath, all or any of the debits except as expressly allowed by thus Debenture, or

(d} pan wath, hre, lend, sell, assipn or dispose of all, or any part of {or any right, ttle or 1nterest 1), 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
propeny

Land Registry Restriction
7 In respect of any part of or interest tn, the fixed charged property tile 10 which 1s or becomes regisicred a

HM Land Regstry. the Company applies to HM Chief Land Registrar to enter the following restnction on
the Propriclorship Register of the utle of all such property -
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"No disposition of the registered cstate by the propretor of the registered estate 1s o be registered without 4
writlen consent signed by the proprietor for the ime being of the charge dated @71\ Y| \3
i favour of the HSBC Bank plc referred to 1n the Charges Register *

Company's Obhgations to the Bank

8

Unuit this Debenture 1s discharged the Company will -
(1) insure, and kecp nsured, the charged property with such insurer and against such nsks and 1n

{a)

(b)

(c)

such amounts and otherwise upon such terms as the Bank may reasonably require  [f the Bank
makes no requirement, then 1n accordance with accepted prudent business practice from time to

time tn respect of property of the same type

(13) Punciually pay all premiums and other monies necessary for keeping up such insurances or any

(1}

other insurance referred to 1in Clause 4(c){x)
See 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

(1} If the Bank reasonably requires produce 10, or deposit with, the Bank all such policies and the

receipts for all premum and other payments necessary for effecung and keeping up such
policies

{v) Promptly notify the Bank of anything which may grve nse 1o a claim under such policy (1cs) and

ensure that nothing 1s done or not donc as a consequence of which any such pohicy might be
adversely affected or which may increase the premuum payable

(vi)Notfy the Bank prior to taking any sieps (o open an account with any bank (other than the Bank)

or other person

It 1s agreed (whether or not this Debenture shail have become enforceabie) that -
(1) The Bank may (but without being under any duty to do so and 1f 1t reasonably considers 1t

(1}

necessan to do s0) itself effect such insurances  If 1 does so, the Company shali be hable to the
Bank for the expenses incurred by the Bank 1n doing so

All sums at any time pavablc under any such policies of insurance shall (subject 1o anv prior
rnghts and claims of any third party) be paid to the Bank [f the same are nol paid directiv to
the Bank by the insurers then the Company shall be trustee of them for the bencfit of the Bank
and shall account to the Bank accordingly The tnsurance moruces shall af the option of the
Bank be applied (subject 10 Clause 28 below) tn or towards the payment or discharge of the
Debt or tn making good or recouping expenditure 1n respect of the loss or damage for which
such momnues ar¢ received

(1) Keep all bmldings on any land charged by this Debenture and all fixtures and plant and machinery

(11)

on and 1n them (and all other 1angible property compnsed n the charged property) in good and
substantial repair and condition

Whenever any of the smid buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or detcnorates, immediately reparr, replace and make good the same  If the Company
shall fail 1o do s0, then the Bank shall be enutled (but not bound) to do so insiead

Not without the prior wnticn consend of the Bank -
(1) pull down or remove the wholc or any part of any butldings forming pan of the land charged by

this Debenture,

(13) sever or unfix or remove amy of the fixtures or fitungs, or

{11t)
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except for the purpose of effecting necessary repairs to them or of replacing the same with new
or improved models or substitutes remaove any of the plant and machinery belonging to, or tn
use by the Company
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{d} (1) Carry on any trade, bustaess or agricultural usc on any land now or allerwards used by the
Company for the purposes of trade. business or agriculture It shall do so 1n accordance with
the siandards of good management from time 1o time current 15 the tride or business or (in the
case of agncultural use) with the standards of good husbandry, from time to tune 1t shail aiso
do s0 1n accordance with the authonsed planming use of such land

(11) Obtain maintain and comply with all licences, consents and other authonsations (including
without himitation, environmental permuis) and effect all regastrations wluch may be necessary
or desirable n relation to all or any part of the charged property or any business or other
activity from time to ume carmed on by the Company

() Not withowt the prior written consent of the Bank -

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

(1)  enter into any agreement under Section 106 of the said Act, or

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

(D (1) Observe and perform all covenants, stipulations and conditions which from time te ume alfect the
use or possesston of the charged property whether ansing under any tease, Commonhold
Commumty Statement, or other agreement under which the charged property 1s held

(1) Punctually pay all rents and eiber payments becoming due, or 10 become due, under any lease,
Commonhold Community Statement or other agreement mentioned above

{11} if the Bank so requres, produce to the Bank evidence sufficient to reasonably satisfy o that the
requirements mentioned above have been complied with

(g} (1) Comply with al! statutory and other regulatons affecting the charged property  This wall include
all environmental laws and cnvironmental permits appheable from time to ume to all or am

part of the charged property or any business or other activily from ume to tme carned on by
the Company

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

(a) 1o any competemt authority or other person taking action, or making a claum under any
cnvironmental laws (including the requiremeni to clean up any contamnated land or the
ey 0Calion, suspension, vanaton or non-rencwal of any environmental perrmut), or

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

(1)  indemnify each of the Bank, the Adminustrator or Recerver {(and their respective officers,
agents and dclecgates) against all costs expenses and liabilies properly incurred (directly or
indirectly) as a result of any non-compliance or alleged non-comphiance with any
environmenial laws n reiation (o all or any part of the charged property or anytlung done or
not donc on it

() (1) Witlun 7 days after becorming aware of the same, give full paruiculars 10 the Bank of any notice
order, direction, designation, resolution or proposal affecting all or anv pari of the charged
property or (1n the case of any land) the locality 1o which 1t 1s siuated, given or made by any
planning authonty or other pubiic body or authority whatsoever (including, withou linutation
4any licensing authority)

{1 If the Bank reasonably requires, immediately, and at the cost of the Company, lake alt
rcasonable and necessary steps to comply with any of the matiers mentioned in (h)(1) above and
make (or join with the Bank 1n making) such objections or representauons as may reasonably
be available tn respect of them

() Permut the Bank, uts agents and any person authorised by it, 1o enter on any land charged by this

Debenture or on which any other pan of the fixed charged property 1s situated, at all reasonable times
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and on reasonable notice (except 1n casc of emergency) for the purpose of inspecting or valuing any of

the fixed charged property and 1f the Bank calls for such a valuauon {which 11 1s entitled to do) that

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

(1) grant or vary, or agree to grant or vary, any hicence or tenancy affccuing any land charged by
thus Debenture,

{11) exercise the powers of leasing, or agreeing to lease, or of accepting or agreeing 1o accept
surrenders of leases, conferred by Secuions 99 or 100 of the Law of Properly Act 1925,

(ut) o any other way, dispose or agree to dispose of, or create, any legal or cquitable estate or
mterest 1n any land charged by thus Debenture,

(w)negouate scttle or warve any claim for loss, damage or other compensation (including without
himutanon compulsory purchase compensation) aflecting any land charged by thus Debenture, or

(v} apply for an smprovernent or other grant or do anything which mught result 1n any land charged by
this Debenture being subject 1o any statutory charge

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

(1) no person other than the Company shall be registered under the Land Registration fegislation i
force from tume o tume as proprietor of any land charged by this Debenture,

(1t} no person shall become entitled 1@ any propnietary right or intercst which may adversely affect the
value of such land (unless such entitiement exasts at the date of this Debenture or at the time of
the acquisition of such land by the Company) and the Company shall indemmify the Bank for
all expenses reasonably incurred by the Bank i lodging from uimne to ume cautions or notices
against the registration of title to any such land

(1) (1} Permanenily keep all tangible moveabic property forming part of the fived charged properiy at the
premuses (if any) specified in the Second Schedule below or at such other premuses as the Bank
may from time to tume reasonably approve tn wnting

(n) Keep such fixed charged property within England and Wales and noufy the Bank upon request of
the location of such fixed charged property from ume to ime

(t11)  Upon written notice from the Bank, keep such fixed charged property at the premuses so
notficd or at such other premuses as may be reasonably authonsed in wnting by the Bank

(1v}  Pay all costs for the relocation of any of the fixed charged property

(m) See that there 1s fixed to all tangible moveable property forming part of the fized charged property 1n

a prominent posiion a plague containing the foltowing words- -

"WOTICE OF CHARGE
This property and accessornes are subject 1o a first fined charge in favour of HSBC Bank plc *
or 1n such other form as the Bank may require
(n) (1) Getnand reahse the debts tn the ordinan course of 1ts business (which shall not extend o selling
O assigming or 1n any other way factoring or discounting them)

(11) Pay the proceeds of such getting in and reahisation, and all other monies recerved 1n respect of the
fixed charged property, nto such scparate and denomunated accounts as the Bank shall from
tme (0 tme nominate 1n wntmg for such purpose or as the Bank may otherwise from tme to
ume require  If the Bank shall not nomuinate any such account, the Company's current account
with the Bank shall be the nomunated account for the purposc of this Clause'8(n)

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

(1v)  Except with the prior wntten conseat of the Bank, not be entitled to withdraw or transfer from
any such account any momes standing 1o the crednt of such account

(o) Punctnally pay all calls, 1nsialments and other monies that may become duc 1n respect of the
securities
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®

(@)

(r)

(1) Not exercise any of the nghts and powers attaching to any of the secunties 1n a manner winch, in
the reasonable opimon of the Bank, may adversely affect the vahue of the secunty created by
this Debenture, and

(11) pnor 1o this Debenture becoming enforceable, and subject to (p)(1) above, all nghis and powens
attaching to the secunues shall be exercisable by the Company or as it may direct

(1) Take all such neccssary steps, and do all such acts (including the prompt payment of any
appropnate fees and policing agarnst any 1nfringement of, or challenge 1o the 1ntellectual
property) 1o maintain the value, subsistence and validity of the intellectial property

(1) Where appropriate, use 1ts best cndeavours to protect and safeguard the intellectual property from
and agatnst thefi, foss, destruction, unauthonsed access, copying or usc by third parties

(1tt)  Not use, or allow 10 be used. or take any step n respect of any of the intellectual property in
any way whach, in the reasonable opinion of the Bank. may adversely affect the value of 1t

{1) Deposit wath 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 accordance with any obligation
ranking 1n prienty to the sccurnty created by this Debenturc)

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

(a) Execute, sign, dehver and do all things necessary (sncluding, without himnation. the
assignment of all or any of the debts and the transfer of all or any of the secunties, o the
Bank or its nominec and the giving of any nolices and effecting of amv registrations) as
{and 10 such form as) the Bank may reasonably require  Fhig s to perfect a legal
mortgage, assignment or other fixed secunty 1n favour of the Bank of all or such part as
shall be specified 1n such notice of the fixed charged property or otherwise 1o improve
perfect or protect the sccunty intended to be created by this Debenture or 1o facihitaie the
exerctse of any powers, authonues and discretions conferred under or sn accordance with
this Debenture

(b) Endorse, or cause to be endorsed, on any documents constituting or evidencing title to the
fixed charge property and give to thurd paruies such notices of the scounty created by this
Debenture as the Bank may reasonably requare

Bank's Powers

9

10
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(a)

(b)
(c)
(a)

®)

Without affecting 1n any way the Company's obligation under Clause {m) above, the Bank shall have
the night at any ume to {ix plaques or other markings 10 all 1angible moveable property compnsed in
the fixed charged property or the prenuses in or on wiiuch such property 1s sutuated

The plaques or other markings shall be 1n such form and with such wording as the Bank may
rcasoiably require indicating the Bank's interest in such fixed charged property

The Company shall not allow any such plaques or markings to be concealed altered or removed

Al any ume before this Debenture 1s discharged (and whether or not the same shall have become
enforceable), the Bank may, if and whenever, and so often as 11 shall reasonably think fit, apply the
whole or any part of the monies from ume 1o nme standing to the credit of any account as referred 1o
1n Clause 8(n) 1n or towards the discharge of the Debt

It may pay the monies mentioncd 1n (a) above to the credst of any other account nonunated by 11

(including an account opened by 1t for this purpose) as securntty {or any contingent or future habilhiy of
the Company to the Bank
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When the Debenturce becomes enforceable

This Debenture shall become enforceable -

(a) 1f the Debt 1s not paid or discharged when due (whether on demand, at agreed maturity or carlier as
the case may be), or

(b) fihc Company 1s 1n breach of any of the obligauons under thus Debenture, or

(¢) 1f the Company shall enter into any compositien or arrangement for the benefit of 115 creditors or

(d) f any siep s taken for the administration or winding-up of the Company (wiuch mncludes, without
limutation, in cach case, the board of directors or the Company 1n general meeuing, passing a
resolution for the same} except where, 1n the case of winding up, the Bank has consented 1n writing
for the purpose of reconstruction or amalgamation, or

(e) 1f a thurd party shall take possession of, or a receiver shall be appointed over, or any sccured creditor
of the Company shall seek to enforce hus securnty in respect of, ail or any of the charged property or
any other event shall happen which puts 1n jeopardy all or any pan of the secunty created by this
Debenture, or

(f) 1f 1the Bank, 1n its reasonable discretion, considers that any claum may be made against the Bank
under any bond, guarantee, indemnity or other contingent habthiv 1ssued or entered 1nto for any
hiabihiies of the Company, or

(g) 1f any other cvent shall occur which has been agreed by the Company und the Bank as an event upon
the occurrence of which thus or any other secunty for the Debt shall be coforceable

If any of the above should occur -
(1) the powers of sale and of appoinling a recerver conferred by Sccuion 101 of the Law of Property
Act 1925 shall immediately anse and become ¢xercisable by the Bank free from the restnictions
contaimned in Sectrons 103 and 109 of that Act, and
(1) the powers of leasing, or agreeing to lease, or of accepling or agreeing to accept surrenders of
leases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall unmedratels
become excrcisable

Thesc powers are available 1o the Bank whether or nol the Bank shall then be in possession of all or am
pan of the charged property The Bank may grant a lease at a premium and for any length of tlerm and
generally, without the necessity for the Bank to comply with any resinicuons imposed by or other
provisions of the Secuons and legislatien mentioned above (and so that for the purposes af Scctions 99 and
100 of the Law of Property Act 1925, the cxpression "mortgagor” shall include any person demving title
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appointment of Adminmistrator or Recerver

12

(a) The floating charge created by thus Debenture is intended to be a qualifying floating charge as defined

by paragraph 14 of schedule Bl to the Insolvency Act 1986 (1nserted by section 248 of and schedule
16 to the Enterprise Act 2002)

(b) Atany ume afier having been requested 1o do so by the Company or after thus Debenture has become
enforeeable {and whether or not any of the events mentioned in Clause 11 are conunuing) the Bank
may appoiat by deed or by writing under the hand of a duly authonsed officer of the Bank. or
atherwise, any onc or mMorc persons (o be Administrator (" Admumstrator”™) or Receiver {"Recever™)
These expressions shall, where necessary, include any person substituted as Admunustrator or Receiver
of all or any pant of the charged property The Bank may simularty appoint a Recerver at any ume
after having berng requested to do so by the Company
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{c)

(d)

G
Q)

13 {a)

(b)

The Bank may (so far as 11 1s lawfully able to do so) from time to time by deed or by wniing under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any person appotnted 10 be
Administrator or Recerver and may 1n a similar way appoint another 1n lus place

If al any ume two or more persons shall hold office as Admimisirator or Recerver of the same property,
cach one of them shall be separately entitied (subject to any contrary direction in the appoiniment) o
cxercise all the powers, authontics 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 1o appoint an Admumstrator or Receiver shall be and remain excreisable by the Bank even
though there may ke 4 prior appointment 1n respect of all or any pant of the charged property

The Bank shall not, nor shall the Adnunstrator or Recerver, be hable (o account as mortgagee 1n
possessaon tn respect of all or any of the charged property nor be hable for any loss upon realisation or
for any neglect or defaudt (unless witful) of any nature whatsocver 1n connection with ali or any of the
charged property for which a mortgagee 1n possession might as such be liable

Al reasonable costs, charges and expenses properly incurred by the Bank or the Admunistrator or
Recewver (sncluding its internal management and admsnistration costs and the cost of any procecdings
n relation 1o thus Debenture or the Debt) shall be patd by the Company

14 The Adrunmistrator or Recerver shall be the agent of the Company and the Company shall be responsible for
hus acts and remuncrabon as well as for any defaults commutted by hum

Powers of Admimstrator or Recewer

15 The Admumstrator shall have the statutory powers 1n schedule 1 of the Insolvency Act 1986 The Recerver
shall (subject to any Limitations or restricuons expressed 1n the document appointing him but
notwithstanding any resiriction or limitation binding on the Company under this Debenture of any
winding-up or dissolution of the Company or any analogous proccedings 1n any junsdiction) have ail the
powers (as vaned and extended by this Debenture) conferred on recetvers by the lnsolvency Act 1986 and
the Law of Property Act 1925 and (without affecung the above in amy way) the foliowing powers -

(a)

®)

{c)

(1) To sel, transfer, assign, convey or grant, accept surrender or vary, terrrunatc or surrender leases of
or in exchange and enter into or termunate leases of any of the charged property, and

{n1) 1n any other way to disposc of, or dcal with, all or any of the charged propenty in respect of
which the Recerver 1s appointed (or agree any of the same) 1n cither case 1n such a way and
generally on such terms and conditions as he reasonably thinks fit

Any transaction mentioned above may be for such payment or other considerttion as the

Admunstrator or Recerver shall think fit  This 1s 50 whether for a lump sum or 2 consideration

payable in instalments and whether for cash or otherwise In the casc of the latter, it shall form part of

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

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

are fixed (or in which they are contained) without the consent of the Company being obiained or

necessary

To take possession of, collect and get in, alf or any of the charged property 1n respect of which the

Receiver 15 appointed and for that purpose to make such demands and take anv proceedings as the

Recerver shall reasonably thank fit

To carry on, manage, develop, reconstruct, amalgamate or drversify {or agree the same) any trade or

business (including farming) as has from ume to ime been cammed on the whole or any part of the
fixed charged property
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(d}

©

ity

(8)

(h)

0

w

(k)

(
(m)

(n)
(0)

()]

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

{11) To take defend or parucipatc 1n any proccedings (including, withoul hmuation, arbitration
proceedings) as the Receiver may reasonably think expedient

To make, cffect and complete such improvements, development and repairs 1o any of the charged

property as the Receiver may reasonably think expedient

To make calls (and to enforce payment of them) condiuonally, or uncondiuonaily, on the membetrs of

the Company i1n respect of any uncalled capital with the benefit of all the powers in the Arucles of

Association of the Company conferred on the Directors

To appoint managers. officers, servants, workinen, nominees and agents for any of the purposcs

mentioned tn this Clause 15 at such remuneration and for such penods and on such terms as the

Receiver may reasonably determune

If the Recesver thinks fit, but without affecting the indemnity contained in Clanse 23 below, 10 cffect

with any insurer any policy or polictes of insurance either 1n liew, or satisfaction of, or 1n addition 16

such indemmty

To delegate by power of attorney, or 1n any other way, L0 any person or persons approved 1n wnung by

the Bank, all or any of the powers, authontcs and discretions which are for the ime being excreisable

by the Receiver under uus Debenture

(1) to promote the formation, or otherwise acqure the share capital of, any body corporate with a view
10 such body corporate becomung a subsidiary of the Company or otherwise

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

(nt) 1o carry on any business 1n succession lo the Company or any subsidian of the Company

and tn each casc, as the Receiver may otherwise reasonably (hunk it

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

desirable to obtain (tn the name of a nomince or otherwise) such licences, consents, permils and

approvals as the Recerver may reasonably think expedient

To make clections for value added tax purposes as the Recerver may reasonably think fit

For any of the purposes authonsed by this Clause, to raise imoney by borrowing from the Bank or from

any other person on the sceurity of all or any of the charged property 1n respect of which the Receiver

15 appointed

(1) The Receiver may razse moncey as mentioned above on such terms (including, of the Bank shall
consent, terms under which such security ranks in prionity 10 all or any of the secunty created
by this Debenture) as the Recerver may reasonably think fit, and

(1)  the repayment of all such monies and the payment of 1nterest on them and related costs charges
and expenses, shall be treated for all purposes as expenses properly pavable by the Receiver

To exercise any of the powers which the Bank would be enttled to cxercise under this Debeanture

To do all such other acts and thungs as the Recerver may reasonably consider 1o be incidental or

necessary 10 any of the matters or powers mentioned above or which the Receiver lawfully mav or can

do as agent for the Company

To exercise any of the above powers on behalf of the Company or on the Receiver's own behalf or, in

the casc of the powers contained tn paragraph (f) above, on behalf of the Directors of the Company

16 Subject to claims having priority to the secunty created by thus Debenture, all monies received by the
Recciver or (on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall
be applied in the following order -

(a)

In paymeni of all reasonabie costs, charges and expenses of, and incidental to, the appointment of the
Recewver and 1o the exercise of all or any of the powers of the Receiver or the Bank and of 4ny other
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outgoings propetly payable by them This includes, withoul hnutation. the repayment of montes
borrowed as referred 10 1n 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
secunty created by this Debenture) and all amounts payable by the Bank o the Receiver under any
order of any courl or othcrwise

(b) In payment of remuneration to the Recerver at such rate as may from ume to ume be agreed between
the Recerver and the Bank

(c) In payment to the Bank

Power of Attorney

17 {a) The Company trrevocabty, and by way of secunty, appoints the Bank, any Receiver. and any
Adminstrator appointed by the Bank and each of their respective delcgates, jointly and also
individually to be Lthe atiorney and attorneys of the Company Any atlorney 15 authonsed by the
Company to do all tungs which the Company may be required to do under this Debenture This
includes (without hmitation) that which the Bank, the Recen er or the Adounustrator (or any such
delegate) may
(1) conswder necessary or appropriate for, or in connecton with, the nnprovement, perfection or

protection of the secunty intended to be created by thus Debenture, or
()  1hc excroise of any of the powers authonlies and discretions conferred under it
{b) The Comnpany ratifics and confirms (and agrecs to do so) whatever any such attorney shall do, or
attempt to do, ta the exercisc of alt or any of the powers, authonties and discretions mentioned above
or under this power of attorney  This power of attorney 1s to secure the performance of obligations
owed to the donees withun the meaning of the Powers of Attorney Act 1971

Bank has Powers of Admimstrator or Receiver and other powers

18 (1) Wuhout affecting any other powers, authoritics and discretions of the Bank all or any of the powers,

authoninies and discretions conferred npon the Administrator or Receiver (whether ansing under this
Debenture or otherwise) may also be exercised by the Bank at any tme after thus Debenture has
become enforceable  This 1s so whether or not an Admunistrator or Recerver has been appointed

{n) The Bank shall also be enutled to delegate by power of attarney, or 1o amy other manner, to any
person or persons all or any of 1ts powers authonues and discretions

(111)  No such delegation menuoned above shall prevent the subsequent exercise of the powers authorities
and discretions by the Bank itseif or prevent the Bank from making any subsequent delegation of them
10 some other person

(1v) The Bank may revoke any such delegation at any ume

19 At any ume after this Debenture shall have become enforceable, or after any powers conferred by am
interest having prionty to the secunty created by thus Debenture shall have become exercisable. the Bank
may redeem such or any other prior interest or arrangg the transfer of 1t to itscif. 1t may settle and pass the
accounts of any thurd party concerned and any account so settled and passed shali be conclusive and binding
on the Company All mores paid by the Bank 10 the third party 1n accordance with such accounts shall as

from such payment be due from the Company to the Bank on current account and shall bear inierest and be
secured as part of the Debt

20 The nghts and remedses of the Bank under this Debenture are 1n addition to, and not 1n substitution for
any nghts or remedics provided by law

Debenture Db (11/06 Revision) 12 of 20 Bank's Ref SC1313561460H




2]

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

22 (1) Ifthe Company at any ume fails to perform and observe the terms, and obhigations contained 1n this
Debenture, the Bank may (but without being under any duty to do so) take such steps as in its
reasonable opinion may be required o remedy such failure and

(1) This includes without hrtation, making any payment, and for the purpose nentioned in (1) above
the Bank and 1ts agents may enter upon any land of the Company withowt being regarded as having
entered 1nto possession of 1t

Indemnity

23 ‘The Company agrees to fully indemnufy each of the Bank, thc Adminustrator and the Receiver from and

againsi a}l and any hahty they mght incur 1n the eacrcise (or appareni exercise) of any powers,
authorities and discretions under or 1n connection with this Debenture (with the exception of fraud or wilful
defauit on the part of the Bank, the Administrator or the Receiver, but only 1o the extent ecommutied by any
of them) or any Fulure by the Company to comply with any of its obligations under this Debeniure

Protection of Purchasers

24

No purchaser or other person dealing with the Bank, the Admunustrator or the Receiver (or amy of their

respecnuive delegates)

{1) shall be bound or entitled 10 see or enquire whether any power, authonty or discretion under this
Dcbenture has ansen or become excrcisable,

(1) be concerned with any nouce to the contrary or to see whether any detegation 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
i any circumsiances for the apphication of the said proceeds

Payment of costs, charges and expenses

25

The Company shall reimburse to the Bank on demand on a full indemmity basis all costs, charges and
cxpenses (including wathout limitation, all amounits reasonably determined by the Bank to be necessan (o

compensate 1l for internal management or adimimstration costs, charges and expenscs) properly incurred by
the Bank -

(1) 1n ensunng this Debenture 1s effectve,

(1) 1n connecton with the improvement, perfection or protecuon of the security created by this

Debenture,

{u1) 1n the exercise of any nghts, remedies, powers, authonties and discretions conferred under, or in
cannection with thas Debenture {together with any value added tax or sinular tax charged or
chargeable in respect of 1t)

All such amounts shall be debited to an account 1n 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 10 nme

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

26 (a) This Debenture shall be tn addivion 10, and independent of, cvery other secunty which the Bank may
at any ume hold for any of the Debt secured by this Debenture
(b) No prior secunity held by the Bank over afl or any of the charged property shall merge in the secunty
created by this Debenture
{c) This Debenture shall remain in full force and cffect as a conunuing secunty unless and unul the Bank
discharges it

Bank's powers to deal with Accounts and Money Received

27 (a) If the Bank recerves notice of any subsequent charge or other interest affecting all or anv of the

charged property, the Bank may open a new account or accounts for the Company 1n its books
(b) If the Bank docs not do so, 1t shall be regarded as having done so uniess the Bank gives cxpress

wntien nouce 1o the contrary to the Company Notwithstanding any appropnation by the Company 10
the contrary, as from the ume of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt wath under Clause 8(n)) shall be treated as having becn credited (o a new
account of the Company Such payments wall not be apphed in reduction of the amount duc, owing or
wncurred from the Company to the Bank at the ume when 1 received the notice

28 (a) All monies recerved, recovered or realised by the Bank under this Debenture (including Lhe proceeds
of any conversion under Clause 30 below) may, in the reasonable discretion of the Bank, be credited 10
any suspense or impersonal account

{b) They may be heid 1n such account for so long as the Bank may think fit pending Lhe applicaiion from
ume to time of such monies ard all accrued 1nierest (at the rate, if any, agreed in wrniting between the
Company and the Bank from time 10 tme) 1 or towards the discharge of the Detn

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

Currency Conversion

30 (a) For the purpose 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
conversion under this Clause) from their exssting currency of denominanon into such other currenc
of denomination as the Bank may reasonably think fit

(oY Any such conversion shall be madc at the Bank's then prevailing spot selling rate of exchange for such
other currency against the exisung currcncy

{c) Each previous reference 1n thus Clause 10 a currency extends to funds of that currency and for the
avordance of doubt, funds of one currency tmay be converted 1nto different funds of the same currency

Dealings with you and others

31 The Bank may, i1 1ts discretion, grant time, or make any other arrangement, vananon or release with any
person or persons not party to thus Debenture (whether or not such person or persons are jorntly hiable with
the Company) 1n respect of any of the Debt or of any other secunty for 1t If 1t does 1t will not in any way
affect ezther 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 sct-off conferred by law, the Bank may sct-off any morey standing from tme 10
time to the credit of any account the Campany has with the Bank aganst the Debt

Preservation angd Retention of Security

33

34

(a)

v

(@)

(b)

(c)

Any settlement, discharge or release between (1) the Company and (u) the Bank, the Admumstrator or
the Receiver (the "Relcvant Person(s)") shail be conditional upon ng secunity given, or pay ment made
to the Relevant Person(s) by the Company (or any other person) being avorded or reduced as a result
of any provisions or enactments relating to 1nsolvency for the ume being 1o foree 1in any junsdiction
in the event of such secunty or payment being avoided or reduced, the Relevant Person(s) shail be
enuitied to recover the value or amount of such secunty or payment from the Company subscquently as
if such settlement, discharge or release had not occurred

Notwithstanding any other provision of this Debenture. or any release settlement discharge or
arrangement given aof made by the Bank, the Bank may rctain the secunty created by this Debenture
{and all documents evidencing title (o the charged property ar any part ol 1 deposited with )
followmng the payment and discharge wn full of the Debt for a period of two years and onc month after
such discharge

If at any time dunng that period. any step 1s 1aken for the Admmstration or winding-up {(whether
voluntary or compulsory) of the Company or any analogous proceedings shall be commenced, the
Bank may continue 10 retain thus secunity and the documents mentioned above for such further period
as the Bank may reasonably determine

The security created by this Debenturc and documents relating to i shall be deemed to have continued
to have been held as sccunty for the Debt

Notices Governing Law and Jurisdiction

35

36

Without affecting any other lawful method of service. any demand or notice to be made or given by the
Bank to the Company (including without Litnitation, 2 demand for payment of all or any of the Debt) may
be made or given by any manager or officer of the Bank or of any branch of 1t -

(a)

()

(a)

{b)

By letter addressed to the Company and delivered to any officer of the Company at any place or scat
by first-class post Lo, or left at the regisiered office of; the Company ot 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 ai noon on the second day following the day the letter was posted

By f{ax or other electronic means to the fax number or electromc mail address of the Company last
known to the Bank 1t shall be regarded as having been made or given at the time of transmission

This Debenture will be governed by and construed 1n accordance with English law and all elaims and
disputes (including non-contractual claims and disputes) ansing out of or 1n connecuon with this
Debenture 11s subgect matter, ncgotiation or formation wiil be determined 1n accordance with English
law

Both the Company and the Bank submut to the non-exclusive junisdiction of the counts of England and
Wales in relation 1o all elaims, dispuies, differences or other matters (inctuding non-contractual
claims, disputes, dufferences or other matiers) ansing out of or in connection with this Debenture
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Disclosure of Information

37 The Company consents to the disclosure by the Bank of any information about the Company, this

Debenture. the charged property and the Debt -

(a) toany person to whom the Bank has transferred, or proposes or may propose to transfer ali or any of
its nghts under this Debenture and/or the Debt and to any rating agencies and any advisers (o the
Bank 1n connection with such transfer, and/or

(b) o any person with whom the Bank has entered into or proposes to cnler inlo anv contractual
arrangemcnts 1n connection with this Debenture and/or the Debt, and/or

(¢) toany company withun the HSBC Group being HSBC Holdings plic and 1ls associaled and subsidiary
compantes from ume (¢ time, or any of its or their agents, and/or

{(d) any tnsurer who :s to, or who proposes to, provide insurance to the Bank in respect of the charged
property, this Debenture and/or the Debt, and/or

{e) 10 any other person to whom, and to the extent that, such information 1s required to be disclosed by
any applicablc law or regulation

Transfer of Rights
18 (a) The Bank may transfer all or any of its nghts under this Debenture and/or the Debt to any person at
any ome

(b} If the Bank transfers all or any of 1is nghts under thus Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same

(c) The Company will be bound Lo any person to whom the Bank transfers any such nghts  Thal person
will have the Bank's powers and rights so far as the Bank transfers these (0 that person  The Bank
will be released automatically from sts obligations to the Company 50 far as that person assumes the
Bank's cbligations

(d) The Company will a1 the expense of the Bank or the person to whom the nghts are transferred, do
anvthing reasonably requested bv the Bank o effect a transfer of all or any of 1ts nghts under ths
Dcebenture and/or the Debt

(¢) The Company will not transfer alt or any part of its nghis under this Debenture and/or the Debt
without the prior wnitten consent of the Bank,

() inthese Transfer of Rights provisions and 1n the Disclosure of Information provisions above

(1) thc tcrm transfer means sale assignment and/or transfer,
(11) the tlerm nghts means righis, benefits and/or obhigations, and
(111) the term person means dany person trust, fund or other ennity

The Bank's written consent and reasonable requirement

39 {a) Where the words "without the Bank's writtcn consent® appear in ary Clause, the Bank will not
unreasonably withhold consent  The Company agrees that 1t is reasonable for the Bank 1o refuse 10
consent 1o something if, 1n the Bank's reasonable opimuon, 1t adversely affects or might affect
m the Bank’s secunty under this Debenture and is abibity to enforce it,

(1) the value of that which 15 secured 10 the Bank and its ability to sell the same
{m)  the Bank's ability to recover the Deby, or
(1v)  the assessment of the value of this Debenture as an asset of the Bank
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®)

Where the words "the Bank reasonably requires” appear in any clause, the Company agrees that 1s

reasonable for the Bank 1o require somethuing if, 1n the Bank's reasonable opiruon, it will or might

assist 1n

(1) the preservauon of the Bank's security under thus Debenture or the value of that which 1s scoured
by 1it, or

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

Severance and Modification - Unenforceability

40

(@)

(b}

If any of the Clauses (or part of a Clause) and/or any of the paragraphs (or part of a paragraph}
becomes invalid or uncnforceable in any wav under any law, the validity of the remaiming Clauses (or
part of a Clause) or paragraph (or part of a paragraph) will not 1n anv way be affected or unpaired

If any tnvahid or unenforceable Clause or paragraph mentioned above (or pant of either) would not be
invalid or unenforceable 1f its form or effect were modified in any way, 1t shall be deemed o have the
medified form or effect so long as the Bank consents

interpretation

41
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(a) The expressions -

®

{)
(d)

(e)

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

(11) "the Bank” shall include its successors and transferees and in both cases to the extent of their
respective nghts and bencfits (including, without imitation, any person 1t whom under the
taws of such person's place of incarporation all or substant:ally all of the assets and habihities of
the Bank become vested)

(1) "environmental laws" includes all apphicable taws regulanions and directives (and 4l notices
circulars, orders, Judgements and decisions of any court or other competent authority n any
Junsdiction) concermung the pollution or protccuon of the environment or the health of humans,
ammals or plants  This includes, public and workers' health and safety, the gencration usc,
treatment, storage, transportation or disposal, or discharge or release 1nto the environment, of
any chemmcals or other pollutants or contaminants or industnal, radioactuive, dangerous, toxic
or hazardous substances or wastes (in whatever form and including noise and geneucally
modified organisms)

(iv)  "environmental permits” means all pernuts, licenses, consents, approvals, ceruficates and other
authonsatiens (including at) condisons apphicable to them) requred under any environmental
laws

{v) "holding company” "substchary” and "subsichary undertaking™ shall have the meanings
respectively set out 1n the Coinpanies Act 2006 (as the same may be amended, vaned or
replaced from lime to ume)

Any reference 10 a person shall include any person, company, corporation, body corporite

government, state (or agency of a siate) and any association or partnershup {(whether or not having

legal personality) of any of these

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

any statutory modificauon or re-enactment of 1t for the time being in force

References 1o the singular shall include the plural and vice versa, the use of the malc proncun shatl

include the femnale and neuter; the use of the neuter pronoun shall include both the male and the
female

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

42 The Company confirms that this Debenture does not contravene any of the provisions of 1ts Memorandum
and Arucles of Association

IN WITNESS this Deed has been executed and 1s intended to be and 15 delivered on the date first mentioned above
The First Schedule referred to above
Part 1
(Frechold and/or leasehold land)
Registered Title

All the property(ies) compnised 1n the following bile(s) at HM Land Regastry

Unregistered Title

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

Part 2
(Prior mongages or other matters relating to the property descnbed above)

The Second Schedule referred to above
(Chattels and/or other propeny)
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of your solicitor or other lepal adviser beforc signing this Deed.,

Thiy Deed 15 an important legal document. HSBC Bank ple strongh recommends that you sech the advice

Signed as a deed by the Company acung by

/ Stgnature Director
Name in full ;_‘_NOL_{&D\SON SN
ctiers)
/ Signature ‘ Dircctor/Secretary
Name i full SO Torw irny

(Block letters}

Signed as o deed by the Company acting by

Signature ___ Darecior

Name (n [ufl

(Bloch letters)

1n the presence of
Signature of
witness Witness

Full name of witness

T rBiock letters)
Address

Occupation

For and on behalf of HSBC Bank plc

boe—_——
. e e T
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(1 ur use by a
Company withoul a
Crommmon mealy

{For use where one
direetor i quthoriged
Lo s1gn)
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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 pic ("the Bank")

and ()

two thousand and

("the Company™)

Witnesses that the Bank hereby releases 1o the Company all the property now comprised 1 or charged by the wathin
written Debenture from all monies secured by and from all claims and demands under the within wniten Debenture

In witness whereof this document which 15 1ntended 1o take cffect as a deed has been duly executed the day and vear

firsi before written

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

Occupauon
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