. 34S%sso (73

Inaccardance with
Sections 8594 and
859 ol the Companies
Act 200b

MRO p

~.
Particulars of a charge @/

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form onhine
Please see "How to pay on the Please go 10 www companieshouse gov uk
last page
< What this formos for % What this form 1s NOT for For further informaunon, please
You may use this form to register You may not use this form to refer to our gundance at
a charge created or evidenced by register a charge where
an instrument istrument Lise form M
-
This farm must be delivered to the Registrar for registratioisy
21 days begrmning with the day after the date of creation of the [ Il I" {I' III || " ’ll ”l‘ ll m
delivered outside of the 21 days it will be rejected unless 1t 15 acc = *AZMFDKOB*
ourt order extending the ume for delivery A03 03/12/2013 #86
m/You must enclose a certified copy of the mstrument with this for COMPANIES HOUSE
stanned and placed on the public record

Company details [—2‘[——1—‘[—— Ter Siocia e

Company number

CEEBEREERB g o

Company name 1n full [Futurephase Limited hold black caprtals

Please compietle in typescript or In

I All hields are mandatory untess
sperified ur indicated by °

Charge creation date

Charge creauion date [;;_ F;' F[_W EE’TE?

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

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

Name

HSBC BANK PLC

Name

Name

Name

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

[] 1confirm that there are more than four persons, security agents of
trustees entitled to the charge

GaN3 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircralt or
intellectual property regastered (or reguired to be reqistered) in the UK which is
subject to this fixed charge or fixed secunty

Description

A Fixed and Floating Charge over all assets

Continuation page
Please use a conunuauon page if
you need to enter more detals

Fixed charge or fixed security

Boes the istrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incarporeal property not descnbed
above? Please uck the appropniate box

Yes
D No

Floating charge

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

Yes Contnue
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 prohiblt or restnct the charger from creating

any further secunity that wall rank equally with or ahead of the charge? Please
, tick the appropniate box

[ Yes

™ No

04/13 YVersion 10
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Particulars of a charge

Trustee statement @

You may uck the box if the company named in Section 1 is acting as trustee of
the property or endertaking which 15 the subject of the charge

3

O Tha staternent ruay be ledh after
the reqistratian of the charge {use
form MROE)

u Signature
l Piease sign the form here m
Signature gniuee

X X

/

This form st be signed by a plrsgn nanterest in the charge

03113 Verwod 10
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Particulars of a charge

B?resenter information

“ Important information

We will send the certificate to the address entered
below Al details given here will be available on the
publc record You do not have to show any details
here but 1f none are given, we will send the certificate
10 the company’s Registered Office address

Conles name

Compr e LISBC BANK PLC

[*#~  SECURITIES PROCESSING

| PO BOX 3924

[ww“ SHEFFIELD

|(omtl'"‘7"” SOUTH YORKSHIRE

lmumdr |S |1 I [9 |B {DI ’_
IW’" UNITED KINGDOM

|°" 712350 SHEFFIELD 19

[""""'" 08456 035 366

Certificate

We will send your certificate to the presenter’s addiess
if given above or to the company's Registered Office of
you have left the presenter's information blank

Checkhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following'

{1 The company name and number match the
winformation held an the pubhc Regster.

{1 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 hoxes in Sections

3567848

You have given a description in Section 4, f

appropniate

Yau have signed the form

You have enclosed the correct fee

Please do not send the original instrument, it must

be a cervflied copy,

ooo O o o O

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

EHOW to pay

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

Make cheques or postal orders payable to
‘Companies House *

@ Where to send

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

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

DX 33050 Carchff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235S Edinburgh ?

or L.P - 4 Edinburgh 2 (Legal Post).

for companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

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

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

Thrs torm has been grovided liee of charge by Compames Hone

04/ version 10




In accord ance wikh
Secnons 859A and
B5G ot the Companes
act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a shost descripuon of any land (induding buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which is
subject 1o this fixed charge or fixed secunty

Descnption

0413 Verson 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6586513
Charge code’ 0658 6513 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th November 2013 and created by FUTUREPHASE
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

R OF ¢,
BN
& eeaztic

¥,

R ’

1’0 e
>

Claynp p°
THE OFFICIAL SEAL OF THE

Companies House QoL st ot Tt
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; pacd __ <Ak Nexvendoos 2013 o

mntsal

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

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

- @q\vtl]?s HSBC Bank plc

!

Futurephase Linted

Debenture

Regestered at the Compares’ Registrv on the
Duv uf

1

Forus of charge filed at l{M Land Regisiry nnder reference MID1012)
!

{Debenture Db (LA P‘ic\'mon} fof 26 Banh's Ref SC 3676 186380680
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This Debenture by was of deed made the CDGI 1N dav of V\OW 20 U

Between (1) I-uturcphasc Lumited
Number 065865 13 (the " Company") and

(2) HSBC Bank pl¢ ("1ho! Bank") {registered 1n England number 14259)whose address for service for entry on the
regisier 1s Secuntics Prolccssmg Centre, PO Box 3924, Shefficld, S1 9BD, DX712350 Sheflield 19

WITNESSES as {ollows!
i

Dibenture as securtty for the Debt

1 This Debentureishall be security for the pavment and discharge of the Debt mentioned in Clause 2 befow
!
2 1he Debt s alt ﬁnoncv and habiliies whatever whenever and however incurred whether now or 1n the
future due, or bccommg due, from the Company to the Bank ("the Debt™)

'lus includes but 1s not linuted to,

(a) ow.:rdraﬁs! loans or other faclities and Tarther adyances of money

(b) guaraniees and indemmniues to the Bank and any of the Company's other conuingent liabiliies

(¢} discount comnusston and other lawful charges and expenscs,

(¢) interest :njaccordance with any agreement between the Company and the Bank and, of there 1s no
AGFCEMCAL, 10terest On any money and hambuies due from the Company at an annugl rate of 3% above
the Bank's base rate frarn time 1o e computed and compounded monthiv and/or according to the
Bank's thcn current practice Interest as above apphes before and alicr any demand or judgement

{¢} moncy agrccd lo be paid by the Company under Clause 25 below

I
I'he Agreement to pay the Debt
|
3 The Company zigrccs to pay and discharge the Debt when the same 15 due 1o be paid and discharged It
acknowledges lhal the Debt shall, 1n the absence of enpress wnitten agreement by the Bank to the contran
be duc and p'1).:bic 1o the Bank upon demand

Sccunty ginen over the, Company 's Assets

4 1he Company with full title guarantee, and as secunly for the pavment and discharge of the Debt
charges - !

(a} By wan ol'|lcgal monigage all frechold (including commonhotd) and leaschold land now vested in the
Company logether with all buildings fixtures Otangs and fixed plant and machinery riow or at any
tume afterwards on 1t Thts includes {without iimnaten) the land described or referred 10 1n Pant | of
the First Schedule betow subject only 10 the other morigages or matlers (1f any) mentioned 1n Fan 2 of
the First Slchcdulc below

(by By way olifirst fined charge, the chattels (including all addiions and 1mprovements to, and
replacements of, them from time to time), secunuies, wntchiectual property and/ar ather property
mentioned 1 e Sceend Schedule below

|
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{c) Bywav Ql‘i first fined charge (except as alreadv charged above) -

(0 Alilthe present and future night, utle snd snterest of the Company 1n or to any frechold
{inctuding commonhold) or leaschold land or other immovabie property wherever sttuated and
all Tintures fitiings and fined plant und machinery now or at any tune afterwards on 1t

{11y All chattels now or al any ume afterwards belengmg to the Company  This excludes any of them
forthe time being forming pan of the stock in trade or work-1n-progress of the Compam or
\\Imh are, for the ume bemg, othoenvase Cffectuively charged by way of legal morigage or fived
ch'arge by this Debenture

(1) The benefit of all nghts licences, guaranices rent deposits contracts, deeds, undertakings and
warranues relating to any land or other preperty menuoned above and/or (o any lrade or
busmess from time to me carned on by the Company

(1v) All bobk debts and other debis and monetary claims ard amy rents, hicence fees or other payments
duc from any lessee, licensee or occupier of any mnmovable property wherever situaled now or
at aiy bnw aflerwards due owong or ticurred to the Company I addinon  the fult benefit of

At guaraniees and sccuntses for them and all liens, resenatton< of titke and ather nphis
cnabling the Company 1o enforee any such debts or clanns (collectively called the "debts™)
1 hts excludes such debts and claims (f any) as Lhe Bank may from tume to ime have agreed in
woting with the Company wiich shall not be subject to thas fixed charge and also such debis
and clauns as arc charged 1n accordance with paragraph {v) below

(v} An) credat balance on any account of the Company with the Bank

(vi)  Any credd balance on any account of the Company with any bank (other thaa the Bank) or
othir person

(vi1) Al]lgoodwxll and uncalled capital for the tme being of the Company

(vinn) Allstocks, shares, debentures, bonds, Joan capital and other secunties of any descniplion of any
olhu person (including, without himitatien, amy subsidiary or subsidiary undertaking of the
(_ompanv) in addiion,

(a); all nghis 10 subscribe 10 or comyent other secuntes into or otherwise acquire amy such
{seeunies now or dtamy tme afierwards belonging to the Company,
(b, all dwidends, interest and ather income and all other npghts of whatsoever kind dernving
from or incidental to any of these (together with any seccunties mentioned tn the Second
Schedule betow, collectively called, the "sccunties™)

{1n) All letters patent, trademarks, scrvice marks, designs, utitity moedcls, copy nghts, design nghts,
.lppllc,‘mons for registration of any of them and the nght o apply for them n any part of the
world In addition, moral nights, inventions, conlidential 1nformation, know-how and rights of
a snm:lar nature ansing or subsisting anywhere 1n the world in relauon to all or any of the
abgve (whather registered or unrcgistered) now or at any time afterwards belonging to the
Co{mpan_» (together with any of the same mentioned in the Second Schedule below  colicctively
called the "intellectual property™)

() All po’hc:cs of life insurance or assurance and all nghts and claims 1o which the Company 1s now
or mav at any bme aficnwards become enutled 1n relation to the proceeds of them or of any
oth*cr policies of insurance of amy desceaiption {including, without limitation, the imsurances
mentioncd in Clause 8(a) betow)

(\)All nghts and other propertv (o which the Company 1s now or may at any ume afterwards,
bcc:omc entitled as a result of or in connecuion with, any proceedings threatened or comenced
under the insolvency Act 1986 or any simular legisiation 1n any junsdiction

(~r1}  The benefit of all agreemenis for the provision by the Company to any person of any loan or
credit or other financial accommoedation of any descnpuon (including. without hmitation, am

Mebonture DL (S Revision) Vof M Bonk's Ref SC 67630628051
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}
finance lcases and hure or hire-purchase agrecments) now, or at any trme aflenvards cntered

mtoi by the Company
(na13) l‘hclr proceeds ol sale of any property mentioned above

fd) Bvway ofifloating charge all the undenaking of the Company and all us propenty whatsoeser and
wheresocver both present and future Thus wall not include any pant of the same which 15 for the ime
bang feindy chaged by wey of legal morgage or fined charge by this Debemure and recognised
as c:!chm'lclv so charged under the laws of the junsdiction in which the same 15 sitzated

The property referred to 1n paragraphs (a) (b} (¢) and {d) above 1s collectively called the “charged properny”
The property referred 1o 1n paragraphs () (b} and (c) (logether with anv property for the titme being
effectively clmr;];cd bv way of fixed charge by the apphication of Clausc 5 betow) is cotlectivel called the
“fined charged ?ropem "

!
Banld's atihity to convf';rt Floating Charge
3 The Bank may {by notiee in wriing to the Company, convert the floattng charge created by Clause 4(d)
above mto 2 fised charge 1n respect of such of the property of the Company as may be specified 1n such
notice It may do s0
(1) lonthe hﬁppcnmg of any of the events menttoned in Clause H below or
(1) 1t appedrs 10 the Bank Lthat such property s in danger of scizure, distress diligence or amy other form of
lepal prm}:“ or that the same and/or the sccunity now created in respect of 11, 15 otherwise 1
Jeopardy
In cither event |the ability of the Compdny 1o deal 1n am way with such property shall cease
except 1o the extent that the Bank may otherwise agrec in writing

Restrictions on Company
6 The Companm Ichall not excepl with the prior written consent of the Bank -

{a) create or atiempt to creale, or allow to subsist over all or any of the charged property any morigage,
charge licn, pledge or other sccurnily other than this Debenture and the mortgages or matters (1f any)
mentioned tn Part 2 ol the First Schedule below, or

(b) allow anv|tangible propeny, fornung part of the fined charged property to leay e the possession of the
Company (exeept for the purpose of necessary repair or masnienance) or to be used by anv person
other than the Company or for any puipuse other than 1 connection with the business of the
Cotnpamj or

(¢) rclcase, exchange, compound scl ofT grant Lime or agrec 1o anvy other arrangement in respect of, or in
anv other way deal with, all or any ol the debits except as expressty allowed by this Debenture, or

(d) part withhure, lend, sell, assign or dispose of all, or any part of (or any night, title or interest 1n), the
fixed charged property or all, or (except by a sale or disposal 1n the ordinary course of the Company
busincss a:nd for the purpose of carrying on Lhe same) any part of the remainder of the charged
propery

Land Regstry RL‘“I"IC;(IDR

7 In respect of ary part of, or interest in - the fixed charged property title to which 1s or becomes regisiered ay
HM Land Repsiry the Company apphes to HM Chief Land Registrar to cnter the following restnction on

the Proprietorship Regisier of the title of all such property -

Debenmture Db (11 06 Revision) 40t ) Bank'« Rof SO 3076 3IR6IR0OH




"No dispositiont of the registered estate by the propnetor of the registered estate 15 to be regasicred without a
wrilten consent signed by the propnctor for the tune being of the charge dated DA \ " l
1 favour of thefHSBC Bank plc referred to in the Charges Regisier ©

Company's Obligations to the Bank

8 Unil this Debenture 1s discharged the Company wilk -
{a) {1} Insurc! and keep msured. the charged property with such insurer and agawnst such nsks and 1n
such amounts and otherwisc upon such terms 4s the Bank may reasonably require I the Bank
mikes no requirement, then in accordance with accepted prudent business practice from tn 1o
timte in respect of property of the same tvpe
{11) Punctually pay ali premiumns and other morues necessary for keeping up such insurances or any
othier insurance referred to 1n Clanse 3{c)(X)
(11} Scé that the intercst of the Bank 15 noted upon all policies of such insurance or (if the Bank
rcalknnab]y so requres) that the policy 1s held in the 1ot names of the Company and the Bank
(1n YT the Bank rcasonablv requires, produce to, or deposit with the Bank all such policies and the
rcchpls for all prenuum and other pavinents necessary for effecung and keeping up such
polnc:cs
{v) Prom lh nottlv the Bank of anything which may give nisc to a claim under such policy(ies) and
ensure that nothing 1s donc or not done as a consequence of which any such pohcy might be
ady erscly affected or which may increase the prenuum payable
{\nf\onfyfthc. Bank prior 10 taking 4nv sieps (o open an accoun! with any bank (other than the Bank)
or pther person
It 1s agreed (whether or not thus Debenture shall hasve become enforceable) thar -
(1) The Bank may (but without being under any duty to do so and 1 1t reasonably considers 1t
ncccssan' 10 do s0) uscll cffect such surances 1111 does so, the Company shall be liable 1o the
B'mk for the expenses incurred by the Bank 1n doing so
{11) A]I sums al any time payablc under any such policics of tnsurance sha!l (subject to any pror
ru,hts and claims of any tiurd party) be paid (o the Bank  If the same arc not paid directly to
thc Bank by the nsurers then the Company shall be trusiee of them for the benefit of the Bank
and shail account 1o the Bank accordingly The insurance morues shall at e option of the
Ba'nl\ be applied (subject 1o Clause 2% below) 1n or 1owards the payment or discharge of the
Debt or tn making good or recouping expenditure in respeet of the loss or damage for which
such momies are received
(LY (1) Keep bl butldings on any land charged by thas Debenture and all lintures and plant and machinery
On{and i them {and :tl! other tangible property comprised i the charged property) in good and
substannal reparr and condition
(1)  Whencver any of the said bulldings, fixtures, fuings of plant and machinery arc destroved
danmgcd or deterorates, tmunediately repair, eeplace and make good the same Il the Company
shall fail 10 do so then the Bank shall be eniitied (but nol bound) to do so instead
{c} Not withgut the pnor wntien consent of the Bank -
() pull dbwn of remose the whole or any part of any buildings forming part ol the land charged by
Lhis Debenture,
{u1) sever :or unfix or remove any of the fixtures or fitungs, or
tny - except for the purpose of effecung necessary repairs 1o them or of replacing the same with new
or Iunprovcd medels or substitutes remove amy of the plant and machinery belonging 1o or in
use by the Company

Debenture Dib (1L HAK Revision) Sof 0 RBaak’s Ref SCI676386280H
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dy ) Carn Ln anv trade, business or agnicullural use on any fand now or afterwards used by the
Company for the purposes of trade, busincss or agriculture. 1t shall do so 1n accordance with
lhelsmndards of good management from 11me 10 1une current tn the trade or business or (in the
case of agricultural use) with the standards of good husbandry, from time 1o ume U1 shall also
do 5o n accordance with the authonsed planning use of such land
{t1) Obtain, maintain and comply with all icences consents and other authonsatons (including
without limitatton emvironmental permits) and cffect all regisirations which may be necessany
or desirable 1n relation to all or any pan of the charged properiy or any business or other
activity from time to ume carried on by the Company
{c) Noi wilhout the prior writien conscnt of the Bank -
(1) carmy out, or allow Lo be carried out on any land charged by this Debenture am development as
defined i the Town and Country Planming Act 1990,
(11} cnierinto amy agreement under Section 106 of the said Act, or
(i) change, or aliow 10 be changed, the usc of any such land

n Obscne and perform all corcnants, stipulations and conditions wiuch from nme to ume atfect the
usc or possession of the charged propernty whether ansing under any leasc Conunonhold
Commumt) Statement. or other agrecment under which the charged property 1s held

{u) Punctiatly pay all rents and other pavments becorming due or 1o become due under any lease
Cofrunonhold Commumty Statement or other agroement menhioned above

() H"(Ihc Bank so requires. produce to the Bank cvidence sufficient (o reasonably satisfy it that the
rcq'u:rcmcms mentoned above have been comphicd wath

() (1) Comply with all statulory and other regulations affecting the charged property  This will include
all environmental laws and environmicital perimits apphicable from time 1o ume to all or am
part of the charged property or any business ar other activity from ime to e carmned on by
the Company

{u) Not allow any circumstances to anse wiich could lead -

(a)i 10 any competent authonty or other person lahing action, or making a ¢claim under any
environmental faws (including the requirement 10 clean up any contaminated land or the

i rtevocallon, suspension vanauon or non-renewal of any envirommental permut), or
(b), tothe Company having to take acuon 1o prevent the possibility of any such action or

| clann

(n) Indemmfv cach of the Bank, the Adnunstrator or Receiver (and thetr respectn ¢ officers,
agcms and delegates) against all costs expenses and habihitics properly incurred (directh or
wdirectly) as a resull of any non-comphiance or alleged non-compliance with any
(.nvlronmcmal taws 1n relation to all or any part of the charged propeny or anytiung donc or
nol done on it

(h) (1) Wuin 7 days allcr becomming aware of the same, give full paruculars to the Bank ol any nouce
order, dircction, designation, resolution or proposal affecting all or any part of the charged
property or (1n the casc of anv land) the locality 1n which 1t 15 sitwated  given or made by any
planming authenty or other public body or authority whatsoevcr (including, without himitation,
any hicensing authority)

(n)  If ihe Bank reasonably requires smmcdiately, and at the cost of the Company take all
reasonable and necessan steps lo comply with any of the maters mentioned in (h)() above and
mgke (or joun with the Bank 1n making) such objections or representations as may reasonably
be lavatlable in respect of them

(1) Permiyt the Bank, us agents and any person authonsed by i, to enier on any land charged by thus

Debenturt or on which any other part of the fined charged property 18 situated at all reasonable tines

i
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and on reasonable notice (excepl 1n casce of emergency) for the purpose of inspecting or valuing am of

the fined chargcd property and 1f the Bank calls for such a valuation {which 11 15 enuitled to do) that

shall be at the expense of the Company
() Not without the pnor written consent of the Bank -

(1} grant or vary, or agree {0 grant or vary, any licence or tenancy affecting any land charged bv
tlut Debenture,

() excrase the powers of leasing, or agreeing to lease, or of accepting or agrecing 10 accept
sur:rcndcrs of leases, conferred by Secuons 99 or 100 of the Law of Property Act 1925

(i) n any other way, disposc or agree to disposc of or create any legal or cquitable estate or
intérest i anv land charged by this Debenture

(1v)ncgotiate, seltle or waive any ciaim for loss, damage or other compensatuon (including without
hmiation compulsory purchase compensation) affecting any land charged by this Debenture, or

(v) apply for an itnprovement or ather grant or do anything which might result in any land charged by
this Debenture being subject 1o any stawtory charge

(K Fnsure lh}u without the prnior wnitten consent of the Bank -

(1) no pcrlson ather than the Company shall be registered under the Land Regisiration legislation sn
force from wine Lo tmc as proprictor ol any land charged by thas Debenture,

(11} no petson shall become entitled to any proprictary night or interest which may adversely affect the
valluc of such land (unless such entitlement exasts at the date of thus Debenture or at the ttme of
the acqusiton of such land by the Company) and the Cempany shall indernmify the Bank for
alllexpenscs reasonably incurred by the Bank an lodging from e ot cautions or nouces
1ga:nst the regisiration of tle 1o any such land

Uy (@ Permanently keep all tangible moveable property formung part of the fiaed charged property at the
prt:lmlu.c (1t any ) specified 1 the Second Schiedule below or at such other prenuscs as the Bank
mav from time to tnne reasonably approve inwnting

(1) Keep Luch fived charged property within England and Wales and notily the Bank upon request of
thé tocation of such fixed charged property from tume to time

(un) U}::)on wrilen nouice from the Bank kecp such fined charged property at the premises so
notilied or at such other premises as may be reasonably authonsed 1n writing by the Bank

(n) Paﬂl all costs for the relecanen of any of the fixed charged property

(m) Scc that there is fined 10 all tangible moveable properiy forming part of the fined charged propery in

a prominent positien a plaque contaimng the following werds -

"NOTICE OF CIfARCGE
Thus propeny z;md accessones are subject to 4 ficst fixed charge 1o Lavour of HSBC Bank ple *
or 10 Such othcr form as the Bank may require
(n) {1} Get m and realise the debtsin the orchnan course of 11s business (which shall not extend to sclling
or ass: gnring or in any other way faclonng or discounting them)

{0} Pay the proceeds of such getting in and realisationy, and alt other monies recewved 1n respect of the
f‘:\icd charged property 1nto such separate and denominated accounts as the Bank shall from
f1Me 10 (1M NOMINALE I W niting for such purposc or as the Bank may otherwise from ume to
tme reguie I the Bank shall not nominate any such account the Company’s curreint account
w lhl the Bank shall be the nominated account for the pumase of this Clause 8(n)

{n) Pclndmg such payment hold such proceeds and other monics upon trust for the Bank

(v) l:t'ccpl with the pnor wrtien cansent of the Bank, nol be entitled to withdraw or iransfer from
any such account any mornuces standing to the credit of such account

(0) Punctually pay all calls, instalments and other monics that may become due in respect of the
securilies
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(p) {1) Not exercise anv of the nights and powers attactung 1o any of the sccunties 1n a manner which 1o
lhe reasonable opimon of the Bank may adverscly affect the value of the secunity created by
ths Debenture and

{11) prnior to this Debenture becoming enforceable and subject 10 (p)(1) above, all rnghis and powers
au.:chm;, 10 the securiiies shall be exercisable by the Company or as 1t may direct

(q) (1) Take all such necessary sieps and do all such acis (including the prompt payment of any
appropnailc fees and policing against any infnngement of or challenge to, the intcllectual
property) 10 marntain the value, subsistence and validity of the ntellectual propeny

(1) Where appropriate, use its best cndeavours 1o protect and safeguard the miellectual property from
and against theft, loss, destruction unauthornised access, copying or use by third parues

(u) NAI use, or allow 1o be used, or take any siep 1n respect of any of the intellectual property 1n
an) way which, 1n the reasonable opinion of the Bank, may adverscly affect the value of it

(1) {1} Deposit with the Bank (and the Bank shall be cntutled to retarn) all deeds cenificates and other
do?.:umcms constututing or evidencing title 10 the fined charged property (except insofat as the
S4MIC 4re held or required to be held by any third party in accordance with any oblipation
rapking 1n prionty to the sccurny created by this Debenture)

(1) On bemng reasonably required 10 do 50 by the Bank, and at the cost and expense of the
Cam pany -
(a)ll Exccute, s1gn, delner and do all thangs necessary (includmg without himitatten the
. assignment of all or any of the debis and the transfer of all or any of the securitics, o the
Bank o1 1ts nouunee and the ginong of any nobices and effecung ol any registiationsy as

(and in such form as) the Bank may reasonably require This s 10 perfect a legal

mortgage, asstgnment or other fined scourtty n favour of the Bank of all or such part as

shall be specitied in such notice of the lined charged property or otherwisc 10 improve,
perfect or protect the secunity intended to be created by thus Debenture or to facihitate the
evercisc of any powers, authontics and discretions conferred under or sn accordance with
this Debenture

(b) Endorse, o causc to be endorsed on anv doecumenis constituting or ovidencing Litle (o the

fined charge property and give 10 third parucs such notices of the scoury created by this
f Debenture as the Bank miay reasonably require

Banl's Powers ;

Y (a) Without *affccung i any way the Campany's abligation under Clause 8(m) above, the Bank shall have
the night at any tme 1o fis plagques or othier inarkungs 10 all tangible moveable properly Lomprised m
the fixed :chargcd property or the premiscs in or on which such property 1s situated

(b} The plaques or other markings shatl be 1n such form and with such wording as the Bank may
reasonabl} requure tndicating Lhe Bank's interest in such lined charged property
(¢} The Co:r;pany shall not allow any such plaques or markings to be concealed altered or removed

10 {a} Atanv ufmc before this Debenture 1s discharged (and whether or not the same shall have become
enfurceable), the Bank taay, of and whenever, aund su ofien as 1t shall reasonably lunk fit apply the
whale orjany part of the monucs from tume 10 ume standing 10 the credit of any acconni as referred (o
i Clause 8(n) 1n or towards the discharge of the Debt
(by L mar p:i\ the momes mentuoned 1n {a) above to the credn of any other account nonunated by 1
(m:ludmg an account opened by 1t for this purpose} as secunity for any contingent or future hiability of
the Comp:m\ 1o the Bank

!
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When the Dehenture becomes enforceable

tl

1 hus Debenture shall become enforceable -

(a) fihe Debi 1s not paid or discharged when due (whether on demand at agreed matunty or carbier as
the casc may be}, or

(b} t1he Cou'1pam is 1n breach of anv of the obligatsons under this Debentre or

{c) fthe Cou'tpau) shall enter o any composition or arrangement for the benefit of 1ts credators or

(dy ifanv SIC[I) 1s taken for the adnuristration or winding-up of the Company (which includes, withouw
hmitation, 11 cach casc, the board of dircciors or the Company 1 general mecuing, passing a
resolutior] for the samc} except where, i the case of winding up, the Bank has consenied 1n wniing
for the purpose of reconstruction or amalgamation or

(e} 1l athird party shall take possession of, or a recerver shall be appotnted ever, or anv secured crediter
of the Company shall seck to enforce his sccunty in respect of, alf or any of (he charged property or
any other cvent shall happen which puts in jeopardy all or any pan of the sccurty created by this
Debemure or

(N fthe Bar:;k. 11 its reasonable discretion, considers (hat any claum may be made agamnst the Bank
under anv bond, guarantec 1ndemmity or other contingent habulity 1ssued or entered into for any
habihiiesof the Company, or

(gy 1famy other event shall occur winch has been agreed by the Company and the Bank as an cvent upon
the occurtence of which this or any other sccunity for the Debt shall be enforecable

1T am of the db‘ovc should occur -
(1) the powers of sate and of appomnting a receiver conferred by Section 101 of the Law of Property
Acli 1925 shall immediately anse and become exercisable by the Bank iree {rom the restncions
contatned 1n Scctions 103 and [09 of that Act and
{11} the po'ucrs of leasing or agreeing to lease or of accepting or agreeing to accept surrenders of
leascs (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immedtately
bucu:m. cxcreisable

These powers :{rc available to the Bank whether or not the Bank shall then be 1 possession af all or any
pant of the ch.tr'f,cd property  1he Hank may grant 4 ledase at a premium and for any length of term and,
generally without the necessity for the Bank to comply with any restnicuons imposed by, or other
provisions of the Scctions and legislaton mentioned above (and so that for the purposes of Sections 99 and

100 of the Lawjof Properiy Act 1925 the eapression "morigagor” shall include any persen denving uile
under ilie Company and Sub-Sections 99 (18) and 100 (12) shall uot apply)

I
Appointment of Adwmimistrator or Recerver

12

(a) The ﬂoaling charge created by this Debenture 15 1ntended to be o quahifying floating charge as defined
by paragraph 14 of schedule Bl to the Insolvency Act 1986 (inseried by section 248 of and schedule
16 to the Enterprise Act 2002)

(by  Alam lu:m: alter having been 1equested 1o do se by the Cotipanty o alier this Debenture las bevoine
enforceable (and whether or not any of 1lie evenis menuiored in Clause 11 are contimuing). the Bank
may appoint by deed or by wrniting under the hand of a duly authonsed ofTicer of the Bank, or
othc:r\nsc, any one or more persons to be Administrator ("Adnunssirator™) or Recewver ("Receiver”
These expressions shall, where necessary. include any person substituted as Adminisirator or Recenver
of all or anv part of the charged property The Bank may simularly appoint a Recciver at any time
after hwm;, being requested to do so by the Company
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(c) The Banklmay (so far as it 1s lawfully able 1o do so0} from ume 10 ttme by deed or by wnting under the
hand of a dulv authonsed oflicer of the Banh. or otherwise, remove any person appointed o be
Admlmslratcr or Recerver and may 1n a sinular way appoint another in hus place

(d) [latany umc two or more persens shall hold office as Adminustrator or Recerver of the same propeny
cach one of them shal! be separatcly entitled (subject to anv contrary dircction in the appointment) e
eercise all the powers, authonties and discretions conferred on them

(v)  The power 1o appomnt a Reconur shall be 1n addition 10 all statuteny and other powers of the Bank
under the insolvency Act 1986 and the Law of Property Act 19235

(N The powc;r to appoint an Administrator or Receiver shall be and remain exercisablc by the Bank cven
though there may be a pnor appomntment 1n respect of all or any part of the charged property

i3 {a) The Bdlll% shall not nor shall the Admimstrator or Recerver, be hable to account as mortgagee 1n
possession 1 respect of all or any of the charged property nor be hable for any loss upon realisation or
for any m.fglu.t or dcfault (unless witful) of any nature whatsoever 1n connectron with all or any of the
charged property for which o mongagee m possession might as such be hable
(b)  All reasonable costs, charges and expenses properly tacurred by Lhe Bank or the Admuaistrator or
Recever (mcludlng ils 1nternal management and admuustration costs «nd the cost of anv proceedings
in rc!anon to this Debenture or the Debt) shall be pard by the Company

4 The Adsmmistrator or Recerver shall be the agent of the Company and the Cempany shall be responsible for
his acts and refnuncraton as well as for any defaults comumutied by hum

Powers of Admimistrator or Receiwver

13 The Adnumslnlor shall have the statulory powers tn schedule | of the Insoliency Act 1986 The Receiver

shall (subject 0 any linutations or restriclions expressed 1n the document appointing him but
notwithstanding any resinction or luvinauon binding on the Company under ttus Debenture or any
winding-up ordissolution of the Company or amy analogous proceedings in any Juissdiction) have all the
powers (as vancd and extended by this Debenture) conferred on recen ers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above 1n any way) the following powers -
(a) (1) Toscll, transfer, assign, convey or grant accept surrender or vary, lerminate or surrender leases ol
or|tn exchange and cnter into or termanate {eases of any of the charged property, and
 m any other way 1o dispose of, or deal with, all or any of the charged property 1n respect of
which the Recewver 15 appownted (or agree any of the same) in erther case in such a way and
generath onsuch oo and condinons as he reasonably dunks it
Any transaction mentioned above may be for such payment or other consideration as the
Admuustmtor or Recerver shall think fit This is so whether for a lump sum or a consideration
pay able m instalments and whether for cash or othenwise In the case of the latter, 1t shall form pan of
the charged property and be charged wilth the pay ment and discharge of the Debn
Fixtures and plant and machinery may be taken and sold separately from the premises to which they
are fined !{or st which they are comained) withoul the consent of the Company being obtained or
necessary
(b) To take possession of, collect and get in, all or any of the charged property in respect of which the
Receiver 35 appointed and for that purpose to make such demands and take any proceedings as the
Recenver shall reasonably think fit
¢y Tocarry on, manage, develop reconstruct, amalgamate or diversify (or agree the same) any trade or

business pncludmg farmang) as has from iime to ime been carned on the whole or any part of the
lixed charged property

|
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(1) To make amy arrangement or compronse between the Company and any other personr which the
Recerver may reasondbly tiunk expediem

{s1) 1o mkrc defend or parucipate (n any proceedings (including, without linmitation arhitration
procecdings) as the Recetver may reasonably think expedient

T o make, kffect and complete such improvements, development and repasrs to any of the charged

property as the Receiver may reasonably think expedient

To muke Calls {and to cuforce payment of them) condutionally, or unconditionally, on the ntemnbers of

the Company 1n respect of any uncalled capital with the benefil of all the powers 1n the Articles of

Assocmm%n of the Company conferred on the Directors

1o appoint mandgers ollicers servants, workmen, nomimnees and agemts for any of the purposcs

mentioned in tlus Clause 15 at such remuneration and for such peniods and on such terims as the

Recerver may reasonably determine

If the Recesver thinks fit but without affecting the indemny contamed in Clause 23 below 10 effect

withany nsurer any policy o1 policies of isuranee cather e biww, or sabisfachion of or i addinon to

such mdcrlnml\'

To delcgaie by power of atlerney, or tn any other wav, 10 anv persen or persons approved 1n wning by

the Bankjall or any of the powers, authonties and discretions which arce for the ume being excraisable

by the Rcfel\ er under thns Debenture

(1) o 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 otherwise

(i w pun%lms., lease. or otherwise acquite any wterest i ¢l or any of the Company's undenaking
a ndI propert

() to carry on any business in succession 1o the Company or any subsidiary of the Company

and 1n cach casc, as the Recerver may otherwise 1easonably think fit

To apply for, and othenvise take such steps as the Recerver may consider reasonably necessany or

destrable 1o obtain (1n the name of a nominee or otherwase) such Licences, consents, pernts and

approvalsijas the Recerver may reasonably think expedient

To make elections for value added tax purposes as the Recuver may redsonably think fit

For anv n:fthc purposes authorised by thes Clanse, 1o rmise money by borrowing from the Bank or from

am othertperson on the seeurity of oll or any of the charged property 1n respect of which the Recener

15 appo:ﬁtcd

(1) The Receiver may raise moncy as menuoned aboy ¢ on such terms (including 1f the Bank shall
consenl. terms under which such sccunty ranks in prionty to all or amy of the secunity created
by thns Debenture) 4s the Recerver may reasonably think fit and

(1) therepayment of all such momies and the payment of inierest on them and related costs charges
and expenses, shall be ireated for all purposes ais expenscs properly pavable by the Receiver

Te cxcrcnlkc any of the powers which the Bank would be cntitled 1o exercise under this Debenture

To do all such other acts and things as the Recen er may reasonably consider 1o be incidental or

necessan (1o any of the matlers or powers mentioned above or which the Recerver law fully may or can

doas agent for the Company

To exeraise any of the above powers on behalf of the Company or on the Receiver's own behalf or, tn

the case ulflhc powers contained mn paragraplt (f) above, on behalf of the Directors of the Company

| i
16 Subjcet to elaims having prionty Lo 1he sccunty created by this Debenture all monies received by the
Receiver or (onI any cxcrcisc by the Bank of 1s enforcement powers under this Debenture) the Bank, shall
be applied o the following order -

(1)

In payment of all reasonable costs, charges and expenses of, and 1ncidental 1o, the appointiuent of the
Receiver and 1o the escreise of all or any of the powers of the Recewer or the Bank and of any other

|
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oumgomgs properhy payable by them Thus includes, without hnmtaton the repayment of mones
borrowed as referred to in Clause 15(m) above and the payment of interest and related costs charges
and ¢xpenscs (1o the exlent that the Bank has consented to the same being secured in prionity Lo the
sceunty created by this Debeure} and all amounts pavable by the Bank 1o the Recen er under any
order of apv courl or otherwisc

{b) In pd)'mcl:ﬂ of remuncration to the Recerver al such rate as may from ime Lo tume be agreed between
the Recaver and the Bank

(c) In'pnymcr;n to the Bank

Pawer of Attorney

17 (2} The Company 1rres ocably, and by way of security, appoints the Bank any Recerver, and am
Admnnsl:ramr appotated by \he Bank and each of their respecuive delegates jo1atly and also
mdmidually (o by the attorey and attorieeys of the Compan - Ay attoruey 1s authorised by the
( nmp,m\J to do a1l things wihuch the Compamy may be required 10 do under tlns Debenture Tlis
mcludes (without lmuauon) that which the Bank the Recener or the Adnumistrator (or any such
dclcgalc)|m:w
() consullcr necessiny or appropriate for, or 10 connection with the unprovement perfection or

protection of the secunty intended 10 be created by this Debenture or
(1) the eaercise of any of the powcrs authonties and discretions conferred under 1t
(b) The Com'pan) ranfies end confinns (and agrees 1o do so) whalover any such attorney shall do, ui
atiempl u;; do, in the cxercise of all or any of the powers, authonties and discretiens mentioned above
or under this power of attiorney  This power of attorney 1s to secure the performance of abligations
owed 1o the donecs within the meaning of the Powers of Attorney Act 1971

Bank has Powers of Aldmmlstrator or Recenver and other powers
+

13 (1) Withomn L:lﬂ'cumg any othier powers authonuies and discietions of the Bank all o1 amy of the powers

antharties and discretions conferred upon the Admuustrator or Recerver (whether ansing under this
Debenture or otherwise) may also be exeraised by the Bank at any tume after tus Debenture has
become cnforceable  Thns 1s so whether or not an Admmistrator or Recenver has been appointed

{11} The Bank shall also be entitled to delegate by power of attorney, or i any other manner, 10 any
person of persons all ar any of 1ts powers authorities and diseretions

() No such ldcle:g;mon mentioned above shall prevent the subsequent excrase of the powers, authontics
and discretions by the Bank uself or prevent the Bank [rom mdking amy subseguen delegauorn of thun
10 some ¢ther person

(v} The Banlic may revoke any such delcgation at any ime

19 Alany tung alih,r thus Debeniture shall have become enforeeable, o afler any powess conleried by am
micrest having priont 10 the secunty created by this Debenture shall have become exercisable the Bank
may redeem sxl:ch or any other prior interest or arrange the transfer of it 1 uself 1t may settle and pass the
accounts of amy third party congerned and any account so scttled and passed shail be conclusiy ¢ and binding
on the Compans  All monies paid by the Bank to the third party 1n accordance with such accounts shall as
rom such p.a_\:menl be due from the Company to the Bank on current account and shall bear interest and be
secured oS pm} of the Debt

20 The nghts anc]! remedies of the Bank under thus Debenture are 1n additton 1o and not i subsuitution for,
anv rights or remedies provided by law

$

f

}
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22

Indemnaty

23

|
I
!
|
|
}

The restnction on the nght of consohdating morigages contained 10 Seciion 93 of the Law of Propery Act
19235 shall not apply te this Debenture

() Hihe Cor:npanv at any ume fails 1o perform and observc the terms, and obligauons contasned 10 ths
Debenture the Bank may (but without being under anyv duby 1o do so) take such steps as i its
reasonable opimon may be required to remedy such falure, and

(1) Tisincludes without hmuauon, making any paytnent, and for the purpost imentiened in (1) above
the Bank and 1ts agents may enicr upon any land of the Company witham being regarded as having
entered 1nto possessien of it

The Company agrees to fully mdemnifv cach of the Bank, the Adnunisirator and the Recerver from and
aganst all andjany habiluy they might incur 1o the exercise (or dpparent excrcist) of any powers,
authonues and discrenions under or in connection with this Debentnre (with the exceplion of frud or watlful
defaull on the pan of the Bank the Admimstrator or the Recerver, bul only te the ¢xtent commaited by any
of them) or an\;r farlure by the Company to comply with any of 11s obhiganons under this Debenture

!
Protection of Purchasers

21

No purchaser gr other person dealing with the Bank. the Admumistrator or the Receiver (or any of thew

respective delegates)

(1) shall be bound or enutled to sce or cnquire whether any power, authority or discrenon under thus
Debenturé has arisen or become excreisable,

() be conccr:ncd with any notice 1o the contrary or o sce whether any delegation shall hase lapsed for any
reason or been revoked, or

(u1) be bound :or cnlitled 10 concern amself with the procceds of any sale or other dealing or be answerable
I any cxrt[:umst.mccs for the applicatton of the sad procecds

Pasment of costs, charpes and expenses

23

I he Company l;h.all rcimburse to the Bank on demand on o full indemmity basts all costs charges and
evpenses (including withoul imitanon all amounts reasonably delermined by the Bank o be necessary to

compensate 1 for internal management or admiustranon costs charges and expenses) properh incurred by
the Bank - |

(1) i ensuning thus Debenture 1s effective

i
{n} nconnection with the ymprovernent, perfection or protection of the security created by this
Dcbenture,

(m} n the exercise of any nghts, remedies, powers, authonuics and discretions conferred under or 1n

connectign with tlus Debenture (together with any value added tax or stnujar tax charged or
chargcab}c 1n respect of 1t)
All such amounts shall be debiied to an accoumt 1n the name of the Company  Unul they are reumbursed
they shall bearinterest at the rate of three per cent per annum over the Bank's Base Rate from time to time
calculated andjcompounded monthh and/or according to the Bank's then current practice and shall be
pavable on dcn[mnd Thev will be secured as parnt of the Debt by this Debenture

!
l

l
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i
Independence of Secu rlii_\

26 {a) Ths chclmurc shall be it addiuion 1o, and wdependent of, every other secunty which the Bank may
at any nmc hold for any of the Debt secured by thas Debenture
() No pnor sccunly keld by the Bank over all or any of the charged property shall merpe i the securuy
crealed byl thus Debenture
(c) Tlus Dcbenture shall rematn in full foice and cffect 45 a contnung sccurity unless and unul the Bank
dlsclmrgcs} 1

Bank's poners to deal %\ith Accounts and Money Received
]

27 () Ifthe B.mk receives notice of any subsequent charge or other mnterest affecting all or any of the

charged propcm the Bank may open a new account aor accounts for the Company (n 1is books
{1y fihe Bdnik does not do so, 1t shatl be tegarded as having dunc so uniess the Bank gives wapriss

wrtien nqucc 1o the contrary (o the Company  Notwithstanding any appropriation by the Company 1o
the commry, as from the inme of receipt of such nouce, all payments made by the Company to the
Bank (olhcr than those dealt with under Clause $(n}) shall be treated as having been credited (o o new
account ol: the Company  Such pavments will not be applied 10 reduction of the amount due, owing or
incurred flrom the Company to the Bank at the 11ne when it received the notice

28 (a) Al mocs receaved, tecovered or 1calised by the Bank under this Debunture, (ucludimng the proceeds
of any con]'vcrqlon under Clause 30 below) may 1n the reasonabie discreton of the Bank be credited 10
am suspense or inpersenal accoumnt

{b) they may|be held mosuch account for so long a5 the Bank may thank it pending the application Irom
tme to time of such monies and all accrucd interest (at the rate, :fany agreed in writing betwcen the
Compary [and the Bank from time (o time) 1 or towards the discharge of the Debi

29 The Company warves any right of scl-ofT 1t may have now o1 at any b i the futuie 10 respect of i
Debt (1including sums payable by the Companv under this Debenture)

Currency Converswon Il

30 (a) Forthe pLL—posc or pending the discharge of the Debi, the Bank may convert any monies received,
recovered 'or realised by the Bank under this Debenture (including the proceeds of any presious
comursion wider this Clause) from their castng currency of dununundbion inte such other currency
of denormination as the Bank may reasonably 1hunk fin

(b} Anv such'com ersion shall be made at the Bank's then prevarling spot selling rate of exchange for such
other currency against the exisiing currency

{c) [Lach presious reference in this Clause 1o a currency extends 1o funds of that currency and, for the
a\'OIdancciol' doubt, funds of onc currency may be converted 1nto different funds of the same currency

Deahings with you and sthers

3] The Bank may. in its discretion, grant tme or make any other arrangement, variation or release with any
person or pcrsons not partv to this Debenture (whether or not such person or persons arg jointly liable with
the Company) in respect of any of the Debl or of any other securtty for st 1M1t does, it will not 1n any way
affect aither lhIIS Debenture or the habhiy of the Company for the Debt

1
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Bank's Right of Set OMT

32

In addition to qll nghits of sct-oll conferred by law the Bank may set-oil amy moncy standing from time to
time o the credit of any account the Company has with the Bank against the Debt

Preservation and Retention of Securtty

14

(1)

(b)

{2}

)

()

Anv settlement discharge or release between (1) the Company and (51) the Bank the Admnistrator or
the Rcccni'cr (the "Relevant Person(s)”) shall be conditional upon no security given, or pay ment made
10 the Relevant Person{s) by the Company {or any other person) being avorded or reduced as a result
of any provisions or cnactments relating 1o insolvency for the ume being 1o force iy atiy junisdicion
In the ev ém of such sccunty or pavment being av oided or reduced, the Relevant Person(s) shatl be
entitled lo recover the value or amount of such secunty or payment from the Company subscquently as
tf such seltlemen, discharge or releast liad nol oecurred

Nolmlhsi:andmg any other provision of this Debenture, or any release, selttement, discharge or
arrangement grven or made by the Bank the Bank may retain the secunty created by this Debenture
(and all documents cvidencing utle to the charged property or any part of 1t deposited with 1t)
l‘ollowmghhe payment and discharge 1n full of the Debt for a penod of two years and enc month after
such dlscllmrg,c

[hatam mm_ dunag that penod, any step s taken for the Admimisiraon or winding-up (whether
voluntard or compilsorv) of the Company ar any malogous procecdings shall he commenced the
Bank may continue (o retan this secuntv and the documents mentioned above for such further perod
as the Bank may reasonably deicrmine

The sccuriu) created by this Debenture and documents relating 10 1t shall be deemed 1o hase continucd
to have b&n held as sccunty for the Debt

Nonices Govermng Law and Jurisdiction
1

35

i
Without affecting any other lawlul method of scrvice any demand or notice to be made or grven by the
Bank to the Campany {including sithout hautation, & demand for pavinent 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 it -

(a)

(b

{a)

(b}

By letter addressed to the Company and dehivered 10 any officer of the Company at any place or seni
b ﬁrst-class postto or lcft at the registered office of the Company or any place of business or activaty
of the Compan) last hnown to the Bank  If sent by post 1t shall be regarded as having been made or
gnen al noon on the second day following the day the letter was posted

By fax or other clectronic means to the fax number or electronic mait address of the Company last
known lolthe Bank It shall be regarded as having been made or given al the tune of transmussion

s chcntun, will be governcd by and consirued in accordance with English taw and all claims and
disputes (mc!udmg non-contractual clatms and disputes) ansing out of or 1n connection with this
Debenture 1 subject mauer, negouiation or formauon will be deiermined 10 accordance with Enghish
law, :

Bolh the IComp:my and the Bank submt to the non-exclusive junisdicuon of the courts of England and
Wales in relanon to alf claims, dssputes differences or other matiers (including non-contraciual
clanms disputes differences or other matters) ansing out of or 1n connecuon with this Debenture

[
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Disclosure of lnformati'on

|
7 I'he Company conscms 10 the disclosure by the Bank of any (nformation about the Company this
Debenture, the charged property and the Debt -

(a)

(b}
{C)
(d)

(<)

Fransfer of Rights

18 (a)
W
(c)

(d)

{0
0

{0 any person to whom the Bank has transferred, or proposes or may propose to transfer all or any of
1ls nghts under this Debenture and/or the Debt and to any rating agencics and any advisers (o the
Bank in cclmncttlon with such transfer, and/or

10 any person w ith whom the Bank has entered 1nto or proposes Lo ¢nter into  any conlractual
arrangements 1n conncclion with tlus Debenture and/or the Debt, and/or

10 any comp'm\ withia the HSBC Group being HSBC Holdirgs plc and ils associaled and subsidiary
compnmc? from Lme to time ar any of 1is or their apents, and/or

any tnsurer who 1s 1o, or who proposes to proswde insurance 1o the Bank 1n respect of the charged
propeny, this Debenture and/or the Debt and/or

10 amy other person o whom. and o the extent that, such information s required 1o be disclosed by
i dpp!lc'l.:lblc law or regulation

I
i
The Bank Im:w transfer all or any of 118 nghts under this Debenture and/or the Debt to anv person at
any hme
Il e Bank transfers alb or any of its rghis under this Debenture and/or the Debt the Company's
rights under this Debenture and/or the Debt (as the case may be) will slay exactly the same
The Compam will be bound to anv person to whom the Bank transfers any such nghts  That person
will hive th(. Bank's powers and nights so Ldr as the Bank transfers these 1o that person [ he Bank
will be rch.nscd automatically from its obligations to the Company so far as that person assumes the
Bank’s obhgauons
The COlllpd[lV will at the expense of the Bank or the person 10 whom the nghts are transfersed. do
amything rc:dson::bl) requested by the Bank 1o cffect a transfer of ali or any of 1ts nghts undes 1this
I
Debenture and/or the Debt
The Comp'any will not transfer all or any part of 11s nghts under this Debenture and/or the Debt
without the pnior written consent of the Bank
In these '[i'ransfcr of Rights provisions and in the Disclosure of Informauon provisions above,

1
(1) the term transfer means sale, assignment and/or transfer
(1) the tenu rights neans rights, benefits and/or obligations, and
(1i1) the 1erm persan means any person trust, fund or other entity
I

I he Bank's written consent and reasonable reguirement

Y {a)

Debenture Db (11/06IRev 1s100) 16 0f 20 ank’s Rel' SCRATHAIRGIROH

Where lhq words “withoul the Bank's written consent™ appear 1n any Clause the Bank witl not
unrcasonably withhold consent  The Company agrees that i 15 reasonable for the Bank to refuse to
consent 10 something of, 1n the Bank's reasonable opinton, 1t adversely affects or tught aflect

(1) lhe Bank's sccunty under this Debenture and its ability to enforce 1t

(1) the value of that which 1s secured 1o the Bank and s ability to sell the same

(n) lhe Bank's ability to recos er the Detn, or

(v ) lhc asscssment of the value of this Debenture as an assct of the Bank




[
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M) Where lhg words "the Bank rcasonably requires” appear 1n ans clause (he Company agrees that 18
reasonable for the Bank to require somethung tf, 1n the Bank's reasonable opunon, 1t will or might
assist .

(1) the preservation of the Bank's secunty under this Debenture or the value of that which 1s secured
by ;l. or
(11) the Bank's abihity to recover the Debt

Severance and Modification - Unenforceability

10 (4) IFany oftilc Clauses (or part of a Clause) and/or any of the paragraphs (or part of a paragraph)
becownes invahid or uncnforceable tn any way under any law, the « aldity of the remamning Clauses (or
part of a Glause) or paragraph (or pant of a paragraph) wall not i amy way be affected or impatred

by Ifany snvahd or unenforceable Clause or paragraph mentioned above (or part of cither) would not be
invalid ur;uncnforuulblu 1591 form o1 offect were wodified o any way 1l shall be deconed 10 bave the
maddified form or cffect <o long as the Bank consenis

Interpretation i
+
41 (a) The c\pre§510ns -

{1} "the Cbmpany" shall include any person from time to ume deerving Gitle under the Company

(ny "the B‘ank" shall mclude sts successurs and tiansforeos and i both cases to the wxtent of then
respective nghts and benefits (ncluding, without himitation any person in whom under the
l.m’ls of such person's place of incorporation all or substantiallv all of the assets and habilities of
the Bank become vested)

() “emvirenmental lans" mcludes all applicable Liws regulations and directives (and all notices
c1r!cumrs. orders judgements and decistons of any court or other compeient authority in any
Junsdichion) conceruing the pollution or protectton of the environmient or the health of humans,
animats or plants Tl includes, public and workers' health and safely the generation uw
treatment, storage, lransporanon or disposal, or discharge or release wto the environment, of
an'y chemucals or other poltutants or contaminants er indusinal, radioactive, dangerous tosic
or hazardous subslances or wastes (1n whatever form and 1nclading nose and genctically
modafied orgamisms)

(v)  "cnwironmental permits® means all permits hoenscs, consents. approvals ceriificates and other
authonsauons {including all condiions applicable (o them) required under any environmental
laws

(+) "hnldllng compamy " "suhsidiany” and "subsidiary undertaking” shall have the meanings
rcslpccuvely set out 1n the Companies Act 2006 (as the same may be amended vaned or
replaced from tme to ume)

(by Any ruference to a person shall include any person company, corporatien body corporate,
govcmmclm. slate (or ageney of 4 state) and any assoctation or partnership (w hether or not having
legal personality) of any of (hese

(cy Any refe CNCC L0 iy SIAIUIC OF any sccuon ol dny statutc shall be regarded a5 mcluding reference 10
any statutory modification or re-gnacimeni of st for 1he ime being 1n force

(d) References 10 the singular shall include the plural and vice versa, the use of the male pronoun shall

inglude the female and neuter, (he use of the neuter pronoun shall include beth the male and the
female

{¢) The hc.ldirngs are used for giudance only

|
|

I
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Company's cnmplinm‘t‘: with Memnrandum and Articles of Assaciaton

42 The Company confirms that this Debenture docs not contravene any of 1he provisions of 11s Memorandum
and Arucles oftAssociation

IN WITNESS this Deed has been executed and 15 intended Lo be and 1s dehvered on the date first menttoned above
The First Schedule relerred to aborve

Part1
(Freehold and/or teaschold land)

Reuistered 1itle

All the properi (ies) comprnised 10 the following title(s) at HM Lard Registny

Uneegistered Title

All the propertv(ics) nop vested 1n the Company and compnsed 1n the Deed(s) relerred to below

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

‘Fhe Sccond Schedule referrcd 1o above
{Chaucls and/or other property )

Debennere D10 (1106 ey ision 1% of 20 Bank's Rel SC36767B0lN0M
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of vaour schiator or other legat adviser before signing this Deed

This Deed 1s an impprrant legal document. HSBC Bank ple strongly recommends that you sech the advice

Signed oy a deed by il Compans acting by

Ssignalure Director

Name sn full

i
|

Signature - Direclor/Secretary

Name i lull GCGE2ETH et

(!ﬂur? feiters

Srgned as a deed by the Company aciing by

Signature _Director

Name o full R
{Block letiery

In the presence of
Signature of

wWiness Wilness

Full name ol wiiness

{Block letiery)
Address

Ocrupalton

i
I
i

For and on behaif of HSBC Bank plc
4'\ "g ! |
(A L’g

1
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Conmon wily
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NOTE: Receipt noli to be used for registered charges.

|
For Bank Use Onlyl

This Release made the | day of two thonsand and

l

BETWILN (1) 1HSBC Bank ple ("the Bank")

and (2)
("the Compam ™)

Wiincsses that the B:mki hereby releascs 1o the Company all the property now compnsed 1n or charged by the within
written Debenture from I.lll mones secured by and from all clasms and demands under the within wnitten Debenture

1

t
I witness whercof this document which s intended 10 1ake cfiter ds a deed has been duly oxeuuted the day and vear
first before written :

I
SIGNID AND I)l_I.IVF%RED

|
By i

ey

(Signature)

as the attorney and on behalf of HSBC Bank ple
i the presence ol

r
|

FFull name of witness

i

Signature of witness

Address

Ocenpation
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