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in accordance with
Sechions 859A and
B59) of the Compantes
Act 2006

MRO1

Particulars of a charge

@

Companies House

A fee s payable with this form
Please see ‘How to pay' an the
last page

You can use the WebfFiling service to file this form online
Please go 1o www companieshouse gov uk

<& What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT for For further information, please
You may not use thus form to refer to our guidance at
register a charge where ¢ 15 nn AADV maears o b

instrument Use form M

This form must be delivered to the Registrar for registratior
21 days begimning with the day after the date of creation of the ¢
elivered outside of the 21 days 1t will be rejected unless it 15 accc

court erder extending the time for delive

You must enclose a certified copy of the
scanned and placed on the public record

instrument with this forn 25"10"2013 #195
AOMPANIES HOLISF

1

Company details

Company number

olefafofrisfele

_EF‘I_ o

+ Filling i this form

Company name n full |BIRKENHALL LIMITED

Please complete N typescript or n
bold black capnals

All fields are mandatory unless
specified or mdicated by *

-

Charge creation date

[alol i3 [

Charge creation date |°Q [q WFO—
: |

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

entitled to the charge

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

Name

HSBC BANK PLC

Name

Name

Name

tick the statement below

trustees entitled to the charge

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

3 1confirm that there are mare than four persans. secunty agents or
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, asrcraft or
intellectual property reqistered {or required to be registered) in the UX which 15
subject to this fixed charge or fixed secunty

Description

A Fixed and Floating Charge over all assets

Conlmuqtlon page
Please use a continuation page If
you nieed to enter more detads

'
+

Fixed charge or fixed security

Does the strument include a fixed charge or fixed secunty over any tangibie
or itangble (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box,

Yes
O ne

Floating charge

Is the nstrument expressed to contam a floaung charge? Please tick the
appropriate box

Yes Continue
[T] Neo GotoSection?

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

Yes

Negative Pledge

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

Yes
0 o
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MRO1

Particulars of a charge

s |

Trustee statement @

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

O

© Thrs statement may be fited after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

X (L WAL X

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

I
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n important information

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

|<mmrnne

coreme™ HSBC BANK PLC

|**™  SECURITIES PROCESSING
| PO BOX 3924
|™™" SHEFFIELD

| ="~ SOUTH YORKSHIRE

[ 3 A NN CH A
| UNITED KINGDOM

|~ 712350 SHEFFIELD 19

[ ™ 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 bank

Checkdist

We may retum forms completed incorrectly or
with infermation missing

Please make sure you have remembered the

following

O The company name and number match the
nformation held on the public Register,

O You have included a certified copy of the

istrument 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

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

oco O O O 0O

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

MW to pay

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

Make cheques or postal orders payable 10
‘Companies House ’

@V\a‘here to send '

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

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

DX 33050 Cardff ,

For companies registered in Scotland

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

139 Fountambndge, Edmburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered :n Northern Ireland
The Regsstrar of Companies, Companies House,
Second Floos, The Linenhall, 32-38 Linerthall Street,
Belfast, Northern reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information '

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

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

This form has been provided free of chaige by Compamses House,
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In accordance with
Sectrons 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 buildings), ship, atrcraft or
mtellectual property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

04713 Version 1 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 8291526
Charge code: 0829 1526 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2013 and created by BIRKENHALL LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th October 2013.

O

Given at Companies House, Cardiff on 28th October 2013
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Daed & 3 Ocfolev 2013

Birkenhail Linmuted

to

HSBC Bank plc

Debenture

Registered at the Compantes' Registry on the
Day of

Save for the material rgdacted pursuant {0
5.859G of the Companies Act 2003,

We hereby certify this 18 a tru¢ a
accurate copy of the original document.
For and on behalf of HSBC Bank plc.

PO, S )
Y 23/'0/!3

Form of ¢harge filed at HM Land Registry under reference MD1012)

Debcmulrc D1b (11/0¢ Revision) I of 20
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This Debenture by way of decd made the 2 3 vel day of O ¢ folse 26 /3

Between (1) Birkenhall Limated {

Number 08291526  (the " Company”) and i

(2) HSBC Bank pic ("the Bank™) (registered tn England number 14259)whose address for service for entry on the

register

WITNE

s Secuntics Processing Centre, PO Box 3924, Sheffield, S1 9BD, DX712350 Sheffield! 19

SSES as follows .

Debentire as security for the Debt

1

2

The Agi

This Debenture shall be security for the payment and discharge of the Debt mentioned in Clause 2 below

The Debt 1s all money and hathhities whatever, whenever and however incurred whether now or 1n the
future due, or becoming due, from the Company to the Bank ("the Debt™)

Thus includes, but 1s ot hmuted to,

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

(b} guaraniees and indemmines 10 the Bank and any of thc Company’s other contingent liabthties,

(¢) discount, comnussion and other lawful charges and expenses, i

(d) nterest in accordance with any agrecment between the Company and the Bank and, if there is no
agreement, interest on any money and liabilittes due from the Company at an annual rate of 3% above
the Bank's base rate from time (o ume computed and compounded monthly and!or according to the
Bank's then current practice Interest as above applics before and after any d.cmam or judgement,

{¢) moncy agreed to be paid by the Company under Clause 25 below

reement to pay the Debt
The Company agrees to pay and discharge the Debt when the same 15 due to be paid and chscharged It

acknowledges that the Debtishall, 1n the absence of express wnitten agreement by the Bank to the contrary,
be due and payable to the Bank upon demand

Securitlyr given over the Company's Assects

3

Debent

The Company, with full ttle guarantee, and as sccunty for the payment and discharge of the Debt,

charges -

(a) By way of legal mongage all frechold (1ncluding commonhold) and leaschold lanti now vested 1n the
Company together with all buildings fixtures, fitungs and fixed plant and machmcry nOw Qr at any
ume afterwards on 1t This includes (without lumnauon) the land described or refcrred to mn Part ] of
the First Schedule below subject only to the other mortgages or matters (if any) mentoned 1n Part 2 of
the First Schedule below

(b) By way of first fixed charge, the chatiels (including all additons and improvemenis to, and
replacements of, them from time to time), secunties, imellectual property and/or olhcr property

| menuened 11t the Second Schedule below

fure D1b (11/06 Revision) 20f 20 Bank's Ref SC8832373386




(¢} By way of first fixed charge (except as alrecady charged above) -

()] All the preseni and future nght, ttfe and inierest of the Company 1n or to any frechold
(ncluding commonhold) or leaschold land or other immovable property wherever situated and
all fixtures, fittings and fixed plant and machinery now or at any tme aﬁcrwards on 1t

(11} All chattels now or at any time afterwards belonging to the Company This exc!udcs any of them
for the time bewng formung pant of the stock in trade or work-1n-progress of ithe Company or
which are. for the time being, otherwise effectively charged by way of Iegal mortgage or fixed
charge by this Debenture

()  The benefit of all nghts, hicences, guarantees, rent deposits, contracts, deeds, undertakings and
warranties relating to any land or other property mentioned above and/or to any trade or
business from time to ttme carned on by the Company

(ivyAll book debts and other debts and monetary clauns and any rents, licence fees or other paymems
due from any lessee, licensee or occupier of any immovable property wherever situated now or
al any time afterwards due owing or mncurred to the Company In addiion, the foll benefit of
all guarantees and sccuntics for them and all hens, reservations of ttle and'other nights
enabling the Company to enforce any such debts or claims (collecuvely called the “debis”)
This excludes such debts and claims (1f any) as the Bank may from time to ime have agreed 1n
wriung with the Company which shatl not be subject to thus fixed charge and also such debis
and clauns as are charged 1n accordance with paragraph (v) below

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

(v1) Any credit balance on amy account of the Company with any bank (other than the Bank) or
other person

(vi} All poodwill and uncalled capital for the ume being of the Company

(vin) All stocks, shares, debentures, bonds loan capital and other secunties of any descripuon of any
other person (including, without hmitation any subsidiary or subsidiary untdertaking of the
Company) In addition,

(a) all nghts to subscnbe to or convert other securities into or otherwise acquire any such
secunties now or at any tme afterwards belonging to the Company,

(b) all dividends, interest and other income and all other nghis of whatsoever kind deriving
from or mewdental 10, any of these (together with any secuniics mentioned 1n the Second
Schedule below, collectively called, the "secunties™)

(1x)All letiers patent, trademarks, service marks, designs, utility models, copynghts, design nghts,
applications for registration of any of them and the nght 1o apply for them 1n any part of the
world In addion, moral nghts, inventions, confidential informauon, kngw-how and nghts of
a similar nature ansing or subsisting anywhere 1n the world 1n relation to all or any of the
above (whether registered or unregistered) now or at any ume aficrwards belongmg to the
Company (together with any of the same mentioned 1n the Second Schedule below collectively
called the "intellectual property™)

(x) All policies of iife nsurance or assurance and all nghts and claiums to which the Company 1s now.
or may at any tume afterwards, become entitled m relation (o the proceeds of them or of any
other pohicics of insurance of any descripuion (including, without limitation, the insurances
mentioned 1n Clause 8(a) below)

(x1)All nghts and other property to which the Company 1s now or may at any tme afierwards
become entitled as a result of, or in connection with, any proceedings threatened or commenced
under the lnsolvency Act 1986 or any ssmilar legislation 1n any jurisdiction

(xn) The benefit of all agreements for the provision by the Company to any person of any loan or
credat or other firancial accommodation of any descrniption {tncluding. without limutanon, any
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finance leases and hire or hire-purchase agreements) now, or at any tine aflerwards, entered

1n1o by the Company
(xm1) The proceeds of sale of any property mentioned above

(d) By way of floaung charge. all the undertaking of the Company and all 1ts property whatsoever and
wheresoever both present and future  This wall not include any part of the same vu;hlch 1s, for the ume
being, effectively charged by way of legal mortgage or fixed charge by this Debenture and recogmised
as cffectively so charged under the laws of the junisdiction 1n which the same 1s situated

The property referred to in paragraphs (a) (b) (c) and (d) above 1s collectrvely called lhe "charged property”
The property referred to 1n paragraphs (a) (b) and (c) (together with any property for lhs ume being
effectrvely charged by way of fixed charge by the apphication of Clause 5 below) 15 oollccuvciy called the
"fixed charged propenty”

Bank's ahlity to convert Floating Charge

5 The Bank may by notice in wnung to the Company, convert the floating charge crealed by Clause 4(d)
above 1nto a fixed charge 1n respect of such of the property of the Company as may be spec:ﬂcd in such
notice It may do so,

(1} 1f on the happening of any of the cvents mentioned :n Clause 11 below, or

(1) 1t appears to the Bank that such property s 1n danger of serzure, distress, diligence'or any other form of
legal process or that the same, and/or the security now created 1n respect of it, 1s otherwise in
Jeopardy

In either event, the ability of the Company 1o deal in any way with such property shall ccase

cxcept to the extent that the Bank may otherwase agree in wnuing

Restrictions on Company

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

(@) create, or attempt to create, or aflow to subsist over all or any of the charged property, amy mortgage,
charge. lien, pledge or other secunty other than thus Debenture and the mortgages or matters (if any)
mentoned 1n Pant 2 of the First Schedule below, or

(b) allow any tangiblc property, forming part of the fixed charged property, to leave the possession of the
Company (except for the purpose of necessary repair or maintenance) or 1o be used by any person
other than the Company or for any purposc other than i connection with the business of the
Company. or

(¢) release, cxchange, compound, set off, grant tiume or agree to any other arrangement in respect of, orin
any other way deal wath, all or any of the debts except as expressly aliowed by thi$ Debenture. or

(d} part with. hure, lend. seli, assign or dispose of all, or any part of (or any nghi, utlc or interest in}, the
fixed charged propenty 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 pant of the remainder of the charged
property

Land Registry Restrniction

7 In respect of any part of, or mnterest 1n, the fixed charged property title to which 1s or becomes registered at
HM Land Registry, the Company applies to HM Chicf Land Registrar to enter the following restnction on
the Proprietorship Register of the title of all such property -

Dcbenture D1b (11/06 Revision) 4 of 20 Bank's Ref SC8832373386
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"No disposition of the registered estate by the propnietor of the registered estate 1s to be registered without a
wriiten consent signed by the proprictor for the tume being of the charge dated 23 Q¢ folee 20i3
i favour of the HSBC Bank ple referred to in the Charges Reguster ©

Company's Obhgations to the Bank

8 Untu thes Debenture 1s discharged the Company wall -

(a)

®)

)

{1) Insure, and keep insured, the charged property with such isurer and agamst such nisks and in
such amounts and ctherwise upen such terms as the Bank may reasonably require  If the Bank
makes no requirement, then 1n accordance with accepted prudent business practice from time to
tume 1n respect of property of the same type

{11) Punctually pay all premiums and other mones necessary for keeping up such msurances or any
other insurance referred (o in Clause 4(c)(x)

(m)  See that the interest of the Bank 15 noted upon all policies of such insurance or (1f the Bank
reasonably so requires) that the policy 1s held 1n the joint names of the Company and the Bank

{1v)If the Bank reasonably requires, produce to or deposit with, the Bank all such.policies and the
recerpts for all premium and other payments necessary for effecung and keeping up such
policies

(v) Promptly notify the Bank of anytlung which may give nse to a claum under su¢h policy(ies) and
ensure that nothing 1s done or nol donc as a consequence of which any such policy mught be
adversely affected or which may increase the premium payable

{v1) Noufy the Bank prior to taking any steps to open an account with any bank (other than the Bank)
or other person

It 1s agreed (whether or not this Debenture shall have become enforceable) that -

(1) The Bank may (but without being under any duty 10 do so and if 1t reasonably considers it
necessary 1o do so) itself effect such insurances  If 1t does so. the Company:shall be hable to the
Bank for the expenses mncurred by the Bank 1n doing so

(1)  All sums at any tme payable under any such policies of insurance shall (subject to any prior
nghts and claims of any third party) be paid to the Bank. if the same are not paid directly to
the Bank by the mnsurcrs then the Company shall be trustee of them for the lt:nencﬁl of the Bank
and shall account to the Bank accordingly The isurance monics shall at the opuion of the
Bank be applied (subject 10 Clause 28 below) in or towards the payment or jd:scharge of the
Debt or 1n making good or recouping expenditure 1n respect of the loss or dnmage for which
such morues are recerved

(") Keep all buldings on any land charged by this Debenture and all fixtures and plant and machsnery
on and 1n them (and all other tangsble property comprised 1n the charged property) in good and
substantial repair and condition

(n)  Whenever any of the said builldings, fixtures fittings or plant and machinery are destroyed,
damaged or detenorates, immediately repair, replace and make good the same [f the Company
shail fail o do so, then the Bank shail be entitled (but not bound) 1o do so instcad

Not without the prior writien consent of the Bank -

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

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

(u) except for the purposc of cffecting necessary repairs to them or of replacing the same with new
or improved models or substitutes, remove any of the plant and machunery belonging to, or

use by the Company
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(d) (1) Carry on any trade, business or agriculural use on any land now or afierwards used by the
Company for the purposes of trade, business or agniculture 1t shall do 50 10 accordance with
the standards of good management from time to ume current 1n the trade or business or {in the
casc of agncultural use) with the standards of good husbandry, from tume to ime [t shall also
do 50 1n accordance with the authonsed planming use of such land

(11) Obtain, maintain and comply with all licences, consents and other authonisations (including,
without hmitation, environmental permuis) and effect all regrstrations which may be necessary
or desirable in relation to all or any part of the charged property or any business or other
activity from time to time camed on by the Company

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

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

(1)  enterinto any agreement under Section 106 of the smd Act or

(u1)  change, or allow to be changed. the usc of any such land

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

{11) Punctually pay ail rents and other payments becomung due, or to become duc, under any lease,
Commonhold Community Statement or other agreement meniioned above

{in)  Ifthe Bank so requires, produce to the Bank evidence sufficieni to reasonably sausfy it that the
requrements menuoned above have been complied wath

(g) (1) Comply with all statatory and other regulauons affecung the charged property, Thus will include
all cnvironmental laws and emvironimental permats applicable from tme 1o ume 10 all or any
part of the charged property or any bustness or other activity from tme to time carried on by
the Company

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

(a) to any competent authonty or other person taking action, or making a claim under any
environmental laws (incleding the requirement 10 clean up any contaminated land or the
revocalion, suspension, varauoa or con-renewal of any environmental permi), or

(b) 1o the Company having 1o lake action to prevent the possibility of any such action or
claim

() Indcmnify cach of the Bank, the Admimstrator or Receiver (and their respective officers,
agents and delegates) agamst all costs expenses and habihues properly incurred (directly or
indirectly) as a result of any non-comphiance or alleged non-comphance with any
environmental Jaws 1n relation to all or any pan of the charged property or anything done or
not donc on 1t

(h) (1) Wittun 7 day s afier becomung aware of the same, give full particulars to the Bank of anv notice,
order, direction, designation, resolution or proposal affecting ail or any part of the charged
property or (11t the case of any land) the locahty in which 1t 1s situated, given or made by any
planning authonty or other public body or authority whatsoever (including, without limutaton,
any licensing authonty)

(1)  If the Bank rcasonably requuires, immed:ately. and at the cost of the Company, take all
reasonable and necessary steps 10 comply with any of the matiers mentioned 1n (h)(1) above and
make (or join with the Bank 1n making) such objections or representations as may reasonably
be available in respect of them

(1) Permu the Bank, 1is agents and any person authonsed by 11, {o enter on any land charged by this

Debenture or on wiech any other pan of the fixed charged property is siuated, at all reasonable umcs
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and on reasonable nouice (encept 1n case of emergency) for the purpose of inspecung or valuing any of

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

shall be at the expense of the Company
() Not without the prior wntten consertt of the Bank -

{n grant or vary, or agree 1o grant or vary, any licence or tenancy affecung any land charged by
this Debentture,

{11) excraise the powers of leasing, or agreeing to lease, or of aceepting or agreging 10 aceept
surrenders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925,

(11) nany other way, dispose or agree to cispose of, or create, any legal or equitable estate or
mnterest i any land charged by tlus Debenture,

(rv)negotiate, scttle or walve any claim for loss, damage or other compensation (iicluding without
limitation compulsory purchasc compensation) affecting any land charged by this Debenture, or

(v) apply for an improvement or other grant or do anything winch maght result in any Iand charged by
thus Debenture bemg subject 10 any statutory charge

(k) Ensurc that. wathout the prior wnitien consent of the Bank -

(1) no person other than thc Company shall be registered under the Land Registration tegislation m
force from tume to ttme as propnietor of any land charged by tlus Debenture.,

(31) no person shall become entitled to any propnetary nght or interest which may adverse]v affect the
value of such land (unless such entstlement exists at the date of this Debenture or at the e of
the acquisition of such land by the Company) and the Company shall :ndemml‘y the Bank for
all expenses reasonably incurred by the Bank 1n lodgtng from time to time cautions or nolices
against the regtstration of title to any such land

() (1) Permancntly keep all tangible movcable property formuing part of the fixed chargcd property at the
premuses (if any) specified in the Scoond Schedule below or at such other prermses as the Bank
may from ume to ume rcasonably approve in wnung

(1) Keep such fixed charged property withun England and Wales and notify the Bank upon request of
the locauon of such fined charged property from time to time

()  Upon written notice from the Bank, keep such fixed charged property at lhe Preauses so
nouficd or at such other premises as may be reasonably authornised 1n wnung by the Bank

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

(m) Sec that there is fixed to all tangible moveable property formng part of the fixed charged property 1n

a promunent positton a plaque contmnng the following words -

"NOTICE OF CHARGE
This property and accessories are subject (o a first fixed charge in favour of HSBC Bank plc *
or 1n such other form as the Bank may require
(n) (1) Getn and realise the debts 1n the ordinary course of 1ts business (which shall hot extend to selhing
or assigrung or in any other way facionng or discounting them)

(1) Pay the proceeds of such getung 1n and realisation, and ail other monies recesved in respect of the
fixed charged property. into such separate and denominated accounts as the Bank shall from
tune to time nomunate 1t wnung for such purpose or as the Bank may otherwise from iime to
ume require  If the Bank shall not nomunate any such account, the Company's current account
with the Bank shall be thec nominated account for the purpose of this Clausc 8(n)

(i)  Pending such payment, hold such proceeds and other monics upon trust l‘or the Bank

()  Except with the prior written consent of the Bank, not be enutled to wnhd:aw or transfer from
any such account any momes sianding to the crednt of such account

(0) Punctualty pay all calls, instalments and other monies that may become due in respect of the
securtues
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@)

(q)

(n

(1) Not exercise any of the nghts and powers attaching to any of the secunues in a manner whch, 1n
the reasonable opinton of the Bank, may adversely affect the value of the secunty created by
this Debenture, and

{11} prior to this Debenture becomung enforceable, and subject to (p)(1) above, all nghts and powers
attachung to the securitics shall be exercisable by the Company or as it may Idll'BCl

(1) Take all such necessary steps, and do all such acts (including the prompt payment of any
appropnate fees and policing aganst any infringement of, or challenge to, the intellectual
property) to maimtain the value, subsistence and vahdity of the wntellectual property

(1) Where appropniate, use s best cndeavours to protect and safeguard the lnlellectual property from
and against thefl, loss, destruction, unauthonsed access, copying or use by ﬂnrd parties

(tu)  Not use, or allow to be used. or take any step in respect of any of the intellectual property 1n
any way which. in the reasonable opimion of the Bank, may adversely affect the value of it

(1) Deposti with the Bank (and the Bank shall be entitled to retain) all decds, certificates and other
documents constituting or evidencing title to the fixed charged property (e:gocpl wnsofar as the
same are held, or requred to be heid by any third party in accordance with any obligauon
ranking in pnonty to the secunty created by 1his Debenture)

(11)  On being reasonably requured to do so by the Bank. and at the cost and cxpensc of the
Company -

(@) Exccute. sign, deliver and do all thangs necessary (including, wathout himitauon, the
assignment of all or any of the debts and the transfer of all or any of the secunties to the
Bank or 1ts nomince and the giving of any notrecs and cffecting of any registrations) as
(and in such form as) the Bank may reasonably require Thes is to perfecl a legal
morigage, assignment or other fixed secunty in favour of the Bank of all or such part as
shall be specified in such notice of the fixed charged property or otherwise to improve,
perfect or protect the secunty tntended (o be created by thus Debenture or (0 facuitate the
cxerctse of any powers, authonties and discretions conferred under or'in accordance with
thus Debenture

(t)  Endorse, or cause to be endorsed, on any documents constituting or evidencing title to the
fixed charge property and give to third parties such notices of the secunty created by this
Debenture as the Bank may rcasonably require

Banh's Powers

9

1o
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(a)

(b)
(c)
(@

®

Without affecung n any way the Company's obligation under Clause 8{m) abovcf the Bank shall have
the right at any tme to fix plaques or other markings to all tangible moveable property comprised tn
the fixed charged property or the premuses in or on which such property 1s satuatctli

The piaques or other markings shall be 1n such form and wrth such wording as the Bank may
reasonably require indicating the Bank's intercst 1n such fixed charged property

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

At any tzme before this Debenture 1s discharged (and whether or not the same shall have become
enforeeable), the Bank may, 1f and whenever, and so oflen as 1t shall reasonably tllnnk fit, apply the
wholc or any part of the monies from time to tme standing to the credit of any account as referred to
in Clause 8(n) in or towards the discharge of the Debt

It may pay the monies mentoned 1n (2) above to the credit of any other account nomunated by it
(including an account cpened by 1t for this purpese) as secunty for any contingent or future Liability of
the Company to the Bank
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When the Debenture becomes enforceable

1i

This Debenture shall become enforceable -

(a) 1if the Debt 1s not paid or discharged when duc (whether on demand, at agreed matunty or earlier as
the case may be), or

(b) 1if the Company 1s in breach of any of the obligations nnder thus Debenture, or

(c) 1l the Company shall enter into any compositson or arrangement for the benefit ofjuts credstors, or

(d) 1f any step 15 taken for the admmmstration or winding-up of the Company (which mcludcs without
himitation, 1n each case, the board of directors or the Company n general mecung, passimng a
resolution for the same) except where, 1n the case of winding up, the Bank has consented 1 wniting
for the purpose of reconstruction or amalgamation, or

(e) 1fa third party shall take possession of, or a receiver shall be appointed over, or any secured creditor
of the Company shall seck to enforce hus secunty 1n respect of. all or any of the charged property or
any other event shall happen which puts in jeopardy all or any part of the secumy,crczncd by this
Debenture, or

(f) of the Bank, 1n 1ts reasonable discretion, considers that any claim may be made against the Bank
under any bond, guarantee, indemnity or other contingent hiability 1ssued or enteréd into for any
lrabiliies of the Company, or

{g) 1f any other event shall occur which has been agreed by the Company and the Bank aS an event upon
the occurrence of which ths or any other securnty for the Debt shall be cnforocablc

[f any of the above should occur -
(1} the powers of sale and of appointing a recerver conferred by Secuon 101 of the Law of Property
Act 1925 shall immediately anse and become exercisable by the Bank free fmm the restnctions
contained 1n Sectrons 103 and 109 of that Act, and
(11) the powers of leasing, or agreeing to lease, or of accepting or agreeing (o aoocpl surrenders of
leases {conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately
become exercisable

These powers are available to the Bank whether or not the Bank shail then be in possession of ail or any
parn of the charged property The Bank may grant a lcase at a premium and for any length of term and,
generally, without the necessity for the Bank to comply with any restnctions imposed by or other
provisions of. the Sections and legislatton mentioned above (and so that for the purposcs of Sections 99 and
100 of the Law of Property Act 1925, the expression "mortgagor” shall include any pcrson denving utle
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appomtment of Administrator or Receiver

2

(a) The floating charge created by this Debenture 15 intended to be a qualifying floating charge as defined

by paragraph 14 of schedulc Bl 1o the Insolvency Act 1986 (1nscried by secuon 248 of and schedulc
16 to the Enterpnse Aot 2002)

(b) At any tme after having been requested to do so by the Company, or afier this Debenture has become
cnforceable (and whether or not any of the cvents menuoned in Clause 11 arc coninwing), the Bank
may appoint by deed or by wning under the hand of a duly authonsed officer of the Bank, or
otherwise, any one or more persons to be Admnistrator (" Adminstrator”™) or Reccwer ("Recerver™}
These expressions shall, where necessary, include any person substituted as Adm:mslmtor or Recerver
of all or any part of the charged property The Bank may simularly appoint a Recéiver at any ume
aficr having being requested to do so by the Company
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(d)

{e)
{f)

13 (a)

®)

The Bank may (so far as 1t 1s lawfully able to do so) from time to time by deed or by wnung under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any person appointed (o be
Admumnsstrator or Recerver and may 1n a ssmilar way appoint another in hus place |

If at any ime two or more persons shall hold office as Admimstrator or Recerver of the same property,
cach one of them shall be separately entitled (subject to any contrary direction in the appointment) o
exercise all the powers, authorues and discretions conferred on them

The power to appoint a Receiver shall be 1n addition to all statutory and other powcrs of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925

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

The Bank shall not, nor shall the Administrator or Receiver, be liable to account as MOMgagee 1n
possession 1n respect of ail or any of the charged property nor be liable for any Ioss upon realisation or
for any negiect or default (unless wilful) of any nature whatsoever 1n connection wuh all or any of the
charged property for which a mortgagee 1n possession might as such be liable

All reasonable costs, charges and ¢xpenses properly wncurred by the Bank or the Adnumstrator or
Receiver (including 1ts intermal management and administration costs and the cost of any proccedings
in relation to this Debenture or the Debt) shall be paid by the Company

14 The Admumstrator or Receiver shall be the agent of the Company and the Company shall be responsible for
hus acts and remuncration as well as for any defaults commutted by hin

Powvers of Administrator or Receiver

i5 The Administrator shall have the statutory powers 1n schedule 1 of the Insolvency Act 1986 The Receiver
shall (subject to any limutations or restrictions expressed i the document appointing him but
notwithstanding any restriction or hnatation binding on the Company under this chctmm: or any
winding-up or dissolution of the Company or any analogous proccedings tn any Junsdjcuon) have all the
powers (as vaned and extended by this Debenture) conferred on receivers by the lnsolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above 1n any way) the t‘ollowmg powers -

(@

(b)

)

¢1) To sell, transfer, assign, convey or grant, accept surrender or vary, {erminate c{r surrender lcases of
or in exchange and enter into or termunate leascs of any of the charged property, and

(1) in any other way to dispose of, or deal wath. all or any of the charged pmpcrty in respect of
which the Recerver 1s appointed (or agree any of the same) o either case n such a way and
gencrally on such terms and conditions as he reasonably thinks fit

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

Adrmumstrator or Recerver shall think fit  This 15 so whether for 2 lump sum or a consideration

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

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

Fitures and plani and machinery may be taken and sold separately from the pmrmscs to which they

are fived (or 1n which they are contained) without the conscnt of the Company being obtained or

necessary

To take possession of, collect and get1n all or any of the charged property 1n respect of whach the

Recerver 1s appomted and for that purpose to make such demands and take any proeeodmgs as the

Receiver shall reasonably thank fit

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

business (1ncluding farming) as has from tume to tme been carmed on the whole or any part of the

fixed charged property

3
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(@)

()

@

)

(h)

)

0)

k)

M
(m)

(n)
()]

(P

(1) To make any arrangement or compromusc between the Company and any other person which the
Recciver may reasonably think expedient.

(11} To take, defend or participate 1n any proceedings (ingluding, without lmutatwn arburation
proceedings) as the Recciver may reasonably think expedient.

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

property as the Recerver may reasonably think expedient

To make calls (and to enforce payment of them) condinonatly, or uncondmonany, on the members of

the Company 1n respect of any vncalled capital with the benefit of all the powers m the Articles of

Association of the Company conferred on the Directors

To appomnt managers, officers, servants, workmen, nominees and agents for any of the purposes

mentioned 1n this Clause 15 at such remuneration and for such peniods and on such terms as the

Recerver may reasonably determene

If the Receiver thinks fit. but without affecting the indemnty contatned 1n Clause;23 below, to effect

with any insurer any policy or policies of 1nsurance etther in lien, or satisfaction of, or 1n addition to,

such indemmuty

To delegate by power of attorney, or 1n any other way, to any person or persons appmved 1n writing by

the Bank, all or any of the powers, authonties and discretions which are for the ume being excrcisable

by the Receiver under this Debenture

{1) to promote the formation, or otherwise acquire the share capital of, any body corporate wath a view
10 such body corporate becoming a subsidiary of the Company or othernwise,

(1) 10 purchase, lease. or otherwise acquire any intercst 1n all or any of the Compdny's undertaking
and property,

() to carry on any business ta succession 1o the Company or any subsidiary of }hc Company,

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

To apply for and otherwise take such sicps as the Receiver may consider reasonably necessary or

desirabie to obtain (1n the rame of a nominee or otherwise) such licences. consenis. permits and

approvals as the Recetver may reasonably think expediemt

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

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

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

1s appounted

(1) The Receiver may raise money as mentioned above on such terms (including, if the Bank shall
consent, terms under which such secunty ranks i priority 1o all or any of the security created
by this Debenture) as the Receiver may reasonably think fit, and

() the repayment of all such momes and the payment of interesi on them and rclau:d costs charges
and expenses, shall be treated for all purposes as expenscs properly payablq by the Recesver

To excroise any of the powers which the Bank would be entitted 1o exercise under this Debenture

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

necessary to any of the matters or powers menttoned above or which the Recerver lawfully may or can

do as agent for the Company

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

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

16 Subject to claims having pnianty to the secunty created by this Debenture, all momes réceived by the
Receiver or {on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall
be applied 1n the following order -

(a)

In payment of all reasonable costs, charges and cxpenses of, and incidental to, the appoirtment of the
Receiver and 1o the exercise of all or any of the powers of the Receiver or the Bank and of any other
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outgoings properly payable by them This includes, without limitation, the repayment of monies
borrowed as referred to 1n Clause 15(m) above and the payment of interest and nelated costs, charges,
and expenscs (to the exient that the Bank has consented to the same being secured tn prionty to the
secunty created by this Debenture) and ail amounts payable by the Bank to the Recerver under any
order of any court or otherwise

In payment of remuneration to the Receiver at such rate as may from time lo ume be agreed between
the Recerver and the Bank

In payment to the Bank

Power of Attorney

17

(a)

(®)

The Company wrrevocably, and by way of sccunty, appoints the Bank, any Rwe:vi:r and any

Admimstrator appointed by the Bank and cach of their respecuve delegates, Jomﬁy and also

individually to be the attorney and attorneys of the Company Any attorney 1S auLhonsed by the

Company to do all tnngs which the Company may be requured to do under this Debenture  This

includes (without himitation) that which the Bank, the Receiver or the Admimistrator (or any such

delegate) may

(1) consider necessary or appropnate for, or in connection with, the improvement, perfection or
protecuion of the securnty intended to be created by thus Debenture, or

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

The Company rattfies and confirms (and agrees to do so) whatever z2ny such attomcy shali do, or

attempt to do, 1n the exercise of all or any of the powers, authorities and djscretmns mentioned above

or under this power of attorney This power of attorney 1s 10 secure the pcrformar}ce of obligations

owed 1o the donees within the meamng of the Powers of Attorncy Act 1971

Banh bas Powers of Administrator or Receiver and other powers

18

19

20
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(i)

{1v)

Without affecung any other powers, authonttes and discretions of the Bank, all orany of the powers,
authonues and discretions conferred upon the Admimstrator or Receiver (whether arising under this
Debenture or otherwase) may also be exercised by the Bank at any time after tins chemure has
become enforceable  Tlus 15 so whether or not an Admintstrator or Receiver has been appomnted

The Bank shall also be entitied to delegate by power of attorney, or 1n any other hanner, to anmy
person or persons all or any of its powers authonties and discretions

No such delegation mentioned above shall prevent the subsequent exercise of the powers, authonues
and discretions by the Bank 1tself or prevent the Bank from making any subsequent delegation of them
to some other person.

The Bank may revoke any such delegaiion at any ume ;

Al any tme after thus Debenture shall have become enforceable, or afier any powers oon.l'crmd by any
interest having pnionty to the seccunty created by thus Debenture shall have become cxcrmmblc, the Bank
may redeem such or any other prior interest or arrange the transfer of it to itsetf | may scttle and pass the
accounts of any third party concerned and any account so setiled and passed shall be canclusive and binding
on the Company All momes paid by the Bank to 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 interest and be
secured as part of the Debt

The nghis and remedies of the Bank under thus Debenture are in addition 10, and not m substitution for,
any nghis or remedies provided by law
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21 The restriction on the right of consolidating mortgages contained 1n Section 93 of the Law of Property Act
1925 shall not apply to this Debenture

22 (1) Ifthe Company at any tume fals to perform and observe the terms, and obhgauons contained n this
Debenture the Bank may (but without being under any duty to do so) take such su:ps as in 1ts
rcasonable opinion may be required to remedy such failure, and

(u) Ths includes, without hmitation, making any payment, and for the purpose menuoned n (1) above,
the Bank and its agents may enter upon any land of the Company without being rcgarded as having
entered into possession of it

Indemmty

23 The Comparny agrees to fully indemnify each of the Bank, the Admimstrator and the Recewcr from and
against all and any labthity they mmght incur 1n the exercise (or apparent excrcise) of any powers,
authorities and discretions under or 1n connection with this Debenture (with the cwepuon of fraud or wilful
default on the part of the Bank, the Adnumstrator or the Recerver, but only to the extem commutted by any
of them) or any failure by the Company to comply with any of 1ts obligations under tlus Debenture

Protection of Purchasers

24 No purchaser or other person dealing with the Bank. the Admimstrator or the Receiver (or any of their

respective delegates)

(1) shall be bound or entitted to see or enquire whether any power, authonty or dnscreuon under this
Debenture has anscn or become exercisable,

{11} be concerned wath any notice to the contrary or to see whether any delegation shall have lapsed for any
reason or been revoked, or

(i) be bound or entiticd to concern himself with the proceeds of any sale or other deahing or be answerable
in any circumstances for the application of the said procecds

Payment of costs, charges and expenses

25 The Company shall reinburse to the Bank on demand on a full indemmty basis, all cos'ts, charges and
expenses {including, without lumitation, all amounts reasonably determined by the Bank to be necessary to
compensate it for internal management or adrmenistration costs, charges and expenses) properly wncurred by
the Bank -

(1) 10 ensunng this Debenture 1s effective,

(u) 1n connection with the improvement. perfection or protection of the secunity created by this

Debenturc

(1) 1n the exercise of any nights, remedies, powers, authonties and discretions conferred under, or in
conncction with this Debenture {together with any value added tax or simular tax charged or
chargeable 1n respect of it)

All such amounts shall be debited to an account in the name of the Company Unul 1hey are reumbursed

they shall bear interest at the rate of three per cent per annum over the Bank's Base Ratc from ume to tume

calculated and compounded monthly and/or according to the Bank's then current pmcuce and shall be

payable on demand They will be secured as part of the Debt by this Debenture
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Independence of Secarity

26 (a)
®
©

This Debenture shall be 1 addition 1o, and independent of, every other security wiuch the Bank may
at any tume hold for any of the Debt secured by thus Debenture

No prtor security held by the Bank over all or any of the charged property shall mErge in the secunty
created by this Debenture

Thas Debenture shall remain in full force and effect as a conunuing security unles and until the Bank
discharges 1t

Bank's powers to deal with Accounts and Money Recerved

27 {a)

(®)

28 (a)

()

If the Bank receives notice of any subsequent charge or other interest affecting all or any of the
charged property, the Bank may open a new account or accounts for the Company 1 its books

If the Bank does not do so, 1t shall be regarded as having done so unless the Bank‘gwcs express
written notce o the contrary to the Company Notwithstanding any appropriation by the Company to
the contrary, as from the ime of recempt of such notice, all payments made by the ]Comparq to the
Bank (other than those dealt with under Clause 8(n)} shall be treated as having becn credited 1o a new
account of the Company Such payments will not be applicd 1n reduction of the amount due. owing or
incurred from the Company to the Bank at the iime when 1t recerved the notice

All momes recerved, recovered or realised by the Bank under thus Debenture (mcludmg the proceeds
of any conversion under Clause 30 below) may, in the reasonable discretion of the Bank, be crediied to
any suspensc or unpersonal accournt

They may be held 1in such account for so long as the Bank may think fit pending lhe application from
ume to ume of such monzes and all accrued interest (at the rate. if any agreed in wmmg between the
Company and the Bank from ume to tme) 1n or towards the discharge of the Debt

29 The Company waives any night of set-off 1t may have now, or at any tume 1n the fulurc.}m 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 recerved,
recovered or realised by the Bank under this Debenture (1ncluding the proceeds of} any previous
conversion under thus Clause) from their exisiing currency of denomnation 1o such other currency
of denommnation as the Bank may reasonably thank fit

Any such conversion shall be made at the Bank's then prevasling spot selling ratejof exchange for such
other currency against the cxasting currency

Each previous reference 1n this Clause 10 a currency extends to funds of that curréwy and, for the
avoidance of doubt, funds of one currcacy may be converted 1nto different funds of the same currency

Dealings with you and others

31 The Bank may, 1n 1ts discretion, grant tume, or make any other arrangement, vanation or relcase with any
person or persons not party to this Debenture (whether or not such person or persons are jointly hable with
the Company) 1n respect of any of the Debt or of any other secunity for it If 11 does, 1t will not 1n any way
affect eather this Debenture or the hability of the Company for the Debt
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Bank's Rught of Set Off

32 Ir addition to all nghis of set-off conferred by law, the Bank may set-off any money standing from ume to
unte to the credst of any account the Company has with the Bank against the Debt

Preservation and Retention of Security

33 (a) Any settlement, discharge or release between (1) the Company and (11) the Bank, ihe Adnunistrator or
the Recerver (the "Relevant Person(s)™) shall be conditional upon no security gwén or payment made,
to the Relevant Person(s) by the Company (or any other person) being avoided or; ‘reduced as a result
of any provisions or enactments relating 1o insolvency for the ume being 1n force an any junsdiction

() In the event of such security or payment being avoided or reduced, the Relevant Rerson(s) shall be
entitled 10 recover the value or amount of such secunty or payment from the Company subsequently as
if such sentlermnent, discharge or release had not occurred

34 (a) Notwithstanding any other provision of this Debenture, or any release, settlement, discharge or
arrangemeni grven or made by the Bank, the Bank may retain the secunty cmatcd by thus Debenture
{and all documents evidencing titie to the charged property or any part of 1t dcposned with 1t)
following the payment and discharge 1n full of the Debt for a peniod of two years ¢ and one month after
such discharge

(b) If at any nme duning that pentod, any step 1s taken for the Admimistration or wmd.mg—up (whether
voluntary or compulsory) of the Company or any analogous procecdings shall be Fommcnccd. the
Bank may continug to retain this secunty and the docuaments mentioned above for such further penod
as the Bank may rcasonably determine

(¢) The secunity created by this Debenture and documents relating to 1t shall be deemied to have continued
to have been held as secunty for the Debt

Notices Governing Law and Jurisdiction

35 Without affecting any other lawful method of service, any demand or notice to be madc or given by the
Bank to the Company (including without imitation, a demand for payment of ail or anv of the Debt) may
be made or grven by any manager or officer of the Bank or of any branch of 1t - !

(a) By letter addressed to the Company and delivered to any officer of the Company at any place or sent
by first-class post to, or lcfi at the registered office of, the Company or any place of busimess or acuvity
of the Company last known to the Bank If sent by post 1t shall be regarded as havmg been made or
given at noon on the second day following the day the letter was posted

(b) By fax or other clectronsc means to the fax number or electroruc marl address of t'hc Company last
known to the Bank [t shall be regarded as having been made or given at the ime of transrmssion

36 (a) This Debenture wiil be governed by and construed 1n accordance with Enghish law and all claims and
disputes (including non-contractual claims and disputes) ansing out of or 1n connecuon with this
Debenture, 1ts subject matter, negotiation or formation will be determuined in accdrdance with Enghsh
law
(®) Both the Company and the Bank submut to the non-exclusive junsdiction of the courts of England and
Wales 1n relation 10 all claims, disputes, differences or other matters (including nPn-comraclual
claims, disputes, differences or other matters) ansing out of or in connection with tus Debenture
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Disclosure of Information

37

The Company consents to the disclosure by the Bank of any information about the Company. tius
Debenture, the charged property and the Debt -

@)

()
©
(d)
@

to any person to whom the Bank has transferred, or proposes or may propose to transfer, all or anv of
its nghis under this Debenture and/or the Debt and to any rating agences and anir advisers to the
Bank tn connection wath such transfer, and/or

to any person with whom the Bank has entered into, or proposes to enter inio, an)' contractual
arrangements m connection with thas Debenhire and/or the Debt, and/or :

10 any company within the HSBC Group being HSBC Holdings plc and its assoc:ﬁted and subsidiary
companies from tume to time, or any of its or their agents, and/or

any insurer who 15 to, or who proposes to, provide msurance 10 the Bank 1t rcspect of the charged
property, thus Debenture and/or the Debt, and/or

1o any other person to whom, and 1o the extent that, such information 15 requared lo be disclosed by
any applicable law or regulation

Transfer of Rights

38

(a)
®)
(©

(d)

©
()]

The Bank may transfer all or any of 1ts nghts under this Debenture and/or the Debl 10 any person at
any time

If the Bank transfers all or any of its nights under this Debenture and/or the Debl,hhe Company's
rights under thns Debenture and/or the Debt (as the case may be) will stay exactly ,thc same

The Company wiall be bound to any person to whom the Bank transfers any such nghls That person
will have the Bank's powers and nights so far as the Bank transfers these to that person The Bank
will be released automatically from 1is obligations to the Company so far as that person assumes the
Bank's obligations

The Company will at the expense of the Bank or the person to whom the nghts arc transferred, do
anything reasonably requested by the Bank 1o cffect a transfer of all or any of its nghts under this
Dcbenture and/or the Debt

The Company wall rot transfer all or any part of 1ts nghts under this Debenture and!or the Debt
without the prior written consent of the Bank

In these Transfer of Rights provisions and in the Disclosure of Information prowspons above,

(1) the term transfer means sale, assignment and/or transfer, .
(u} the term rights means nghts, benefits and/or obligations. and .
(1u) the term person means any person, trust, fund or other cnaty :

The Bank's written consent and reasonable requirement

39

(a) Where the words "without the Bank's writlen consent” appear in any Clause, the Bank will not

unreasonably withhold consent  The Company agrees that it 1s reasonable for 1he. Bank to refuse to
consent to something if, in the Bank's rcasonable opinion, 1t adversely affects or qughl affect

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

(i)  the value of that which 15 secured to the Bank and 1ts ability to sclt the same

(m) the Bank's ability to recover the Debt, or

(rv}  the assessment of the value of this Debenture as an asset of the Bank |
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(b) Where the words "the Bank rcasonably requires” appear in any clause, the Company agrees that 1s
rcasonable for the Bank to require something 1f, 1n the Bank's reasonable op:mon' 1t will or nmght
assist in
(1} the preservation of the Bank's secunty under this Debenture or the value of that which 1s secured

by u, or
(11) the Bank's abality to recover the Debt

Severance and Modification - Unenforceability

40  (a)  If any of the Clauses (or part of a Clausc) and/or any of the paragraphs (or part of a paragraph)
becomes invahd or unenforceable in any way under any law, the vahidity of the remaimng Clauses {or
part of a Clause) or paragraph (or part of a paragraph) will not 1n any way be affdcted or 1mpaired

(b) If any invahd or unenforceable Clause or paragraph mentioned above (or pant of cnhcr) would not be
nvalid or unenforceable if its form or cffect were modified 1n any way, 1t shall bc]docmod to have the
modified form or effect so long as the Bank consents

Interpretation

41 (a} The expressions -

(1) “the Company” shall include any person from time 10 ume denving title undcr the Company

(i) "the Bank" shall include 1ts successors and transferecs and 1n both cases to the extent of their
respective nghts and benefits (including, without limrtation, any person n | whom under the
laws of such person's place of incorporation all or substanually all of the assels and habilites of
the Bank become vested)

() "cnvironmental laws® includes all apphcable laws, regulations and djrccm?s (and all notices,
airculars, orders. judgements and decisions of any court or other competent authonty 1n any
Junsdiction) concerming the pollution or protection of the environment or the health of humans,
ammals or plants Thus includes, public and workers’ health and safety, t.hc generation, use,
treatment, storage, transportation or disposal, or discharge or release into the environment, of
any chemicals or other pollutants or contarmnants or industnal, radicactive, dangerous, toxic
or hazardous substances or wastes (in whatcver form and 1ncluding notse and genetically
modified orgamsms)

(1iv)  "environmental permits” means all permats, hicenses, conscnts, approvals, oeruﬁcatcs and other
authonsauons (including all conditions applicable to them) required under any environmnental
laws

(v) "holding company" "subsidhary” and "subsidiary undentaking™ shall have the meamngs
respectively set out 1n the Companics Act 2006 (as the same may be amcndcd varied or
replaced from time to time)

(b) Any reference to a person shall include any person, company, corporation, body corporatc,
government, state (or agency of a state) and any association or partnership (whcther or not having
legal personality) of any of these

(c) Any reference to any statute or any section of any statute shall be regarded as including reference to
any statutory modificanon or re-cnactment of 1t for the ime being 1n force !

{d} References to the singular shall include the plural and vice versa, the use of the male pronoun shall
include the female and neuter;, the use of the neuter pronoun shall include both the male and the
female '

(¢) The headings are used for guidance only
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Company's compliance with Memorandum and Articles of Association

42 The Company confirms that this Debenture docs not contravene any of the provisions of its Memarandum

and Articles of Association

IN WITNESS thus Deed has been executed and 15 tntended to be and 1s delivered on the date fisst mentioned above

The First Schedule referred to above
Part 1
{Frechold and/or leasehold land)
Registered Title

All the property(1es) compnsed in the followaing uile(s) at H M Land Registry

Unregistered Title

r

t

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

Part 2
{Pnior morigages or other matters relating to the property described above)

The Second Schedule referred to above
{Chattels and/or other property)
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of )ou:r solicitor or other legal adviser before signing this Decd.
|

This Deed is an important legal docoment. HSBC Bank plc strongly recommends that ybu seek the adwvice

Signed as a decd by the Company acting by

Signature Director
Name n full
(Block letrers)
Signature Durector/Secretary
i
Name 11 full
(Block letiers)

Signed as a deed by the Company acting by

Signature Director

Name in full (Z/QNS\\/ Yu, l/ﬂﬂ, .

l {Block letters)

In the presence of

Slgxwtulre of
wxmcssl witness

Full najne of witness ) WA Seygar
[ (Block letiers)
Address Sl

Occupl‘mon

For and on behatf of HSBC Bank plc

L
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release madc the day of two thousand and

BETWEEN (1) HSBC Bank pic ("the Bank™) '

and (2) .
) ("the Company”)

Witnesses that the Bank hereby releases to the Company all the property now compnised in or charged by the within
written Debenture from all momes secured by and from all claims and demands under the within written Debenture

In witness whereof this document which 15 intended 1o take effect as a deed has been duly execiited the day and year
first before written !

SIGNED AND DELIVERED "

By

(Stgnature)

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

Full name of witness

Signature of witness

Address !

Occupation
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