R

3T 029 I3

) .
4
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Sectrons 8594 and
859) of the Companies
Act 2006
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‘\‘
Particulars of a charge @/

Companies House

A fee 1s payable with this form You can use the WebFil

Please see ‘How to pay’ on the

You may not use this form
register a charge where th
nstrument Use form MR(

You may use this form to register
a charge created or evidenced by
an instrument

e T

24/01/2014 #
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This wilf be
scanned and placed on the public record

Company number

I

Company details

ok B EER

< Filling sn this form
Please complete n typescrnpt or in

Company name in fulf |Apex Care Centre Limited

bold biack capitals

| All fields are mandatory unless
specthied or indicated by *

Charge creation date EE ,EP—'_ - EEI:’T’_{L‘_ /

Charge creation date

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

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

Particulars of a charge

Description

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

Description

A Fixed and Floating Charge over all assets

Continyation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
cr intangtble {or in Scotland) corperea! ar incorporeal property not described
above? Please tick the appropriate box

Yes
[J No

Floating charge

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

Yes Continue
[[] MNo 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 prohibnt or restnict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
1 No
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MRO1

Particulars of a charge

Trustee statement ©

the praperty or undertaking which 1s the subject of the charge

O

You may tick the box if the company named in Section 1 1s acting as trustee of

@ This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Signature

X

Uh it

This form must be sagnedb/yagba{ with an interest n the charge

l:(/w/u/
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MRO1

Particulars of a charge

B Presenter information

“ Important information

We will send the certificate to the address entered
below All details grven here will be available on the
pubhc 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

| Contact name

comeem e LHSBC BANK PLC

| SECURITIES PROCESSING
| PO BOX 3924

} e SHEFFIELD

|9 SOUTH YORKSHIRE

e A N N CACE
[“  UNITED KINGDOM

| 712350 SHEFFIELD 19

e 08456 035 366

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate 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 anginal instrument, 1t must
be a certified copy

oo o o o 0o 0

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House’

@ Where to send

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

For companies registered in England and Wales:
The Registrar of Comparies, Companies Heuse,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered 1n Scotland

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

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

or LP - 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 {reland, BTZ 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

Thus form has been provided free of charge by Compames House

04/13 Version 10
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* **"¥ accordance with

Sections 8594 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, aircraft or
intellectual property registered {(or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

04713 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8786291
Charge code’ 0878 6291 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd January 2014 and created by APEX CARE CENTRE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th January 2014

ﬂ)t

Given at Companies House, Cardiff on 27th January 2014
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Com panIeS House REGISTRAR OF COMPANIES




Dated

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

We hercby certify this is a true and
accurate copy of the origimal document.
For and on behalf of HSBC Bank plc.

s 93y

DA E\)WM 20 ) of

Apex Qare Centre Limted

to

HSBC Bank plc

Debenture

Reguistered at the Companies’ Registry on the

Form of charge filed at HM Land Registry under reft

Dcbenture D1b (11/06 Revision)

1 of

Day of

erence MD1012]

20

Checker's
mitial

Bank's Ref SC2265116459K




This Debenture by way of deed made the 5’33 = day of %Wo\,._j 20 14

Between (1) Apex Care Centre Limuted
Number 08786291  (the " Company") and

(2) HSBC Bank plc ("the Bfmk") (registered in England number 1425%9)whose address for service for entry on the
register 15 Securities Processing Centre, PO Box 3924, Sheffield, S1 9BD, DX712350 Sheffield 19

WITNESSES as follows
Debenture as secunty for the Debt
1 This Debenture shall be secunty for the payment and discharge of the Debt mentioned 1n Clause 2 below

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

Thus includes, but 15 not limited to,

(a) overdrafis, lo%ms or other facilitics and further advances of money,

(b) guarantees ar}d indemmities to the Bank and any of the Company's other conungent hiabilities,

(¢) discount, comnussion and other lawfui charges and expenses,

(d) nterest in accordance with any agrecrlnent between the Company and the Bank and, if there 15 no
agreement, tnterest on any money and liabilities due from the Company at an annual rate of 3% above
the Bank's base rate from time to time|computed and compounded monthly and/or according to the
Bank's then current practice Interest s above applies before and after any demand or judgement,

(c) moncy agreed to be paid by the Company under Clause 25 below

The Agreement to pay the Debt

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

Security given over the Company's Assets

4 The Company, w1th full ritle guarantee, and as secunty for the payment and discharge of the Debt,

charges -

(a) By wayof legal mortgage all frecheld (including commonhold) and leasehold land now vested 1n the
Company togethcr with all buldings fixtures, fittings and fixed plant and machinery now or at any
tume aﬁerwards on it This includes (without limitation) the land descnibed or rcfcrrcd toin Part 1 of
the First Schedule below subject only to the other morigages or matters (if any) mentloned n Part 2 of
the Farst Schedule below

(b) By way of first fixed charge, the chattels {including all additions and improvements lo and
replacements of them from time 1o umc) securities, intellectual property and/or other property
mentioned 1n the Second Schedule beldw
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(c) By way of first fixed charge (except as already charged above) -

) All the present and future nght| title and 1nterest of the Company 1n or to any freehold
(1ncluq1ng commonhold) or leasehold land or other immovable property wherever situated and
all fixtures, fittings and fixed plant and machinery now or at any time afierwards on 1t

(1) All chattels now or at any time afterwards belonging to the Company This excludes any of them
for the' ume being formuing partjof the stock in trade or work-in-progress of the Company or
which are, for the ume being, otherwise effectively charged by way of legal mortgage or fixed
charge by this Debenture l

(1)  The benefit of all nghts, hcences, guarantees, rent deposits, contracts, deeds, undertakings and
warranties relaung to any land or other property menttoned above and/or to any trade or
business from time to time carrjed on by the Company

(1v) All book debts and other debts and monetary clatms and any rents, licence fees or other payments
due frqm any lessee, hcensee orjoccupier of any immovable property whercve|r situated now or
at any !tlme afterwards due owing or imncurred to the Company In addition, the full benefit of
all guarantees and securnties for them and afl hiens, reservations of title and other nghts
enabling the Company to enforge any such debts or claims (collectively called the "debts")

This excludes such debts and clgnms (if any) as the Bank may {rom time to time have agreed i
writing with the Company which shall not be subject to this fixed charge and also such debts
and claims as are charged 1n accordance with paragraph (v) below

) Any credit balance on any accohm of the Company with the Bank

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

(vin)  All goodwill and uncalled caprtal for the time being of the Company

(vin) All stocks, shares, debentures, 60nds, loan capital and other securnitics of any description of any
other persen (inciuding, without limitation, any subsidiary or subsidiary undcrtaking of the
Company) In addition,

(a) all nghts to subscribe to ot convert other secunties into or otherwise acquure any such
securities now or at any tune afterwards belonging to the Company,

(b) all dividends, interest and Ether income and ali other rights of whatsoever kind denving
from or mcidental to, any pf these (together with any securitics mentioned 1n the Second
Schedule below, collectively called, the "secunties")

(xx) All letters patent, trademarks, service marks, designs, utility models, copynights, design nghis,
applications for registration of Any of them and the nght to apply for them 1n any pant of the
world In addition, moral nghlg, nventions, confidential information, know-how and rights of
a simular nature ansing or subsisting anywhere 1n the world 1n relation to all or any of the
above (whether registered or unreglstercd) now or at any tume afterwards belonging 1o the
Company (together with any of lihe same mentioned 1n the Second Schedule below, collectively
called the "intellectual property}) :

(x) All policies of Iife insurance or asstirance and all nghts and claims to which the Company 1s now,
or may at any time afterwards, Become entitled 1n relation to the proceeds of them or of any
other policies of msurance of an'ly descniption (1ncluding, without himitation, the insurances
mentioned i1n Clause 8(a) below)

(x1) All nghts and other property to which the Company 1s now, or may at any time afterwards,
become entitled as a result of, of 1n connection with, any proceedings threatened or commenced
under the Insolvency Act 1986 ar any similar legislation 1n any junsdiction

(x11) The benefit of all agrcements for the provision by the Company to any person of any loan or
credit or other financial accommodation of any description (including, without hmitation, any
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finance leases and hire or hirg-purchase agrecements) now, or at any time afterwards, entered

into by the Company

(au) The proceeds of sale of any property mentioned above

(d) By way of floating charge, all the undertaking of the Company and all 1is property whatsoever and

wheresoever both present and future

Thus will not include any part of the same which s, for the ime

being, effectively charged by way of legal montgage or fixed charge by this Debenture and recogmsed

as effectively so charged under the law

s of the junisdiction 1n which the same 1s situated

The property rcfcrr;ed to 1n paragraphs (a) (b) {c) and (d) above 1s collectively called the "charged property”
The property referred to in paragraphs (a) (l|>) and (c) (together with any property for the ime being
cifectively charged‘by way of fixed charge by the apphicatron of Clause 5 below) 1s collectively called the

"fixed charged property”
|

Bank's ahility to convert ﬁloating Charge

5 The Bank may, by notice in writing to the Company, convert the floating charge created by Clause 4(d)
above nto a fixed charge 1n respect of such of the property of the Company as may be specified m such

notice It may do so,

(1) if on the happerung of any of the events mentioned 1n Clause 11 below, or
(1) 1t appears to the Bank that such property 1s 1n danger of seizure, distress, diligence or any other form of

legal process or that the same, and/or ¢
Jeopardy

he securnity now created 1n respect of 1it, 1s otherwise 1n

In either event, lhe!ablhty of the Company tp deal 1n any way with such property shall cease
except to the extent that the Bank may otheswise agree in writing
I

Restrictions on Company

6 The Company shall not, except with the pni

or written consent of the Bank -

(a) create, or attempt to create, or allow (o subsist over all or any of the charged property, any mortgage,

charge, lien, pledge or other security o

her than thus Debenture and the mortgages or matters (if any)

mentioned 1n Part 2 of the First Schedule below, or
(b) allow any 1angible property, formung part of the fixed charged property, 1o leave the possession of the
Company (exc';ept for the purpose of negcessary repair or mawntenance) or o be used by any person

other than the Company or for any purpose other than 1n connection with the business of the
Company, or '

(c) release, exchai'nge, compound, set off, grant time or agree to any other arrangement 1n respect of, or in
any other way deal with, all or any of the debts except as expressly allowed by this Debenture, or

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

Land Registry Restriction

7 In respect of any part of, or interest 1n, the fixed charged property uitle to which 1s or becomes registered at
HM Land Regsstry, the Company applies to HM Chief Land Registrar to enter the following restnction on
the Propnetorship Register of the title of all such property -
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"No disposition of the registered estate by the propnictor of the registered estate 15 to be registered wathout a
written consent signed by the proprietor for|the ime being of the charge dated 32 ( i
in favour of the HSBC Bank plc referred to in the Charges Register *

Company's Obligations to.the Bank

8 Until this Debemure 1s discharged the Com any will -

(a) (1) Insure, and kecp 1nsured, the charged property with such insurer and against such risks and in
such amounts and otherwise upon such terms as the Bank may reasonably require If the Bank
makes' no requirement, then m}ccordance with accepted prudent business practice from time to
time 1n respect of property of the same type

(11) Punctually pay all premiums and ather momics necessary for keeping up such 1nsurances or any
other insurance referred to 1n Clause 4(¢){(x)
(m)  See that the 1nterest of the Bank 15 noted upon all policies of such insurance or (1f the Bank
reasonably so requires) that theipolicy 1s held n the joint names of the Company and the Bank
(1v)If the Bank rcasonably requures, produce to, or deposit with, the Bank all such policies and the
receipls for all premium and other paymenits necessary for effecting and keeping up such
policics
(v) Promptly notify the Bank of anything which may give nse 10 a ¢claim under such policy(1es) and
ensurc!that nothing 1s done or not done as a consequence of which any such pohicy might be
adversely affected or which majlf 1ncrease the premium payable
(vt) Noufy thc Bank prior to taking any steps to open an account with any bank (other than the Bank)
or olhcr person
It 15 agreed (whcthcr or not this Debenture shall have become enforceable) that -
(1) The Bank may (but without being hinder any duty to do so and 1f 1t rcasonably considers 1t
necessary to do so) itself effect such insurances If it does so, the Company shall be hable to the
Bank for the expenses incurred jby the Bank in doing so
(1)  All sums at any iume payable under any such policies of 1nsurance shall (subject to any prior
rights and claims of any third party) be paid to the Bank [f the same are not paid directly to
the Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank alccordmgly The insurance monies shall at the option of the
Bank be applied (subject to Clanse 28 below) 1n or towards the payment or discharge of the
Debt or 1n making good or reconping expenditure 1n respect of the loss or damage for which
such njonics are received
(t) (1) Keepall bfu:ldmgs on any land chdrged by this Debenture and all fixtures and plant and machinery
on and 1n them (and all other tang:ble property comprised 1n the charged property) 1n good and
substantial repair and condition
(1)  Whenever any of the said bm]d{ngs, fixtures, fittings or plant and machinery are destroyed,
damaged or detenorates, immediately repaur, replace and make good the same  If the Company
shall fail 1o do so, then the Bank shall be entitled (but not bound) to do so 1nstead
{¢) Not without the prior written conscnt of the Bank -
(1) pull down or remove the whole or any part of any bulldings forming part of the land charged by
this Debenture,
(u) sever or unfix or remove any of th{, fixtures or fittangs, or
(m) exceptlfor the purpose of cffccnlng neeessary repairs to them or of replacing the same with new
or 1mplrovcd models or substitutes, remove any of the plant and machinery belonging to, or n
use by, the Company
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Debenture Db (11/06 Revision)

(d) () Carry on any trade, business or ag
Company for the purposes of tr

ncultural use on any land now or afterwards used by the
de, business or agriculture It shall do so 1n accordance with

the sta:ndards of good management from time to time current 1n the trade or business or (in the

case of agricultural use) with th
do so 1n accordance with the au

e standards of good husbandry, from time 10 tume It shall also
thonised planning use of such land

{1} Obtain, rﬁamtam and comply with all licences, consents and other authonsations (including,
without Iimutation, environmental permuts) and effect all registrattons which may be necessary ‘
or des:irable 1n relavion to all or|any part of the charged property or any business or other ‘
actrvity from time to time carried on by the Company

(e) Not without the prior writien consent

f the Bank -

(1) carry out, or allow to be carried ou}, on any land charged by this Debenture, any development as

defined 1n the Town and Count
enter 1nto any agreement under
change, or allow 1o be changed

()
{111)

ey

use or possession of the charge

Commumty Statement, or other

{11) Punctually pay all rents and other

(1) Observe and perform all covenants

ry Planning Act 1990,
Section 106 of the said Act, or
the use of any such land

, stpulations and conditions which from time 1o time affect the |
property whether ansing under any lease, Commonhold

agreement under which the charged prOpc:rtyI 15 held

payments becoming due, or to become due, under any lease,

¢

Commonheld Community Statcment or other agreement mentioned above

(1)

requirements mcntioned above

If the I:Bank SO requires, produée to the Bank evidence sufficient 1o reasonably satisfy it that the

ave been complied with

(g) (1) Comply with all stawtory and otheLr regulations affecting the charged property This wall include
all environmental laws and cnvllronmcmal permuts applicable from time to ime to all or any

pari ofithe charged property or
the Company

any business or other activity from tme to time carried on by

(11) Not allow any circumstances to arise which could lead -

(a)

to any competent authom)'( or other person taking action, or making a claim under any

environmenial laws (1including the requirement to clean up any contaminated land or the
revocation, suspension, variation or non-renewal of any environmental permat), or

(b)
claim

(1)

10 the Company having to

take action to prevent the possibility of any such action or

Indemmfy each of the Bank, the Adminstrator or Recerver (and their respective officers,

agents and delegates) against all costs expenses and habilities properly incurred (directly or
indirectly) as a result of any non-comphiance or alleged non-comphance with any

environmental laws 1n relation
not done on 1t

()

any llcpnsmg authaority)
(i)

|
reasonable and necessary steps

(1) Within 7 days after becoming awar
order, direction, designation, re
property or (in the casc of any |
planning authonty or other pub

1f the Bank reasonably requures

to all or any part of the charged property or anything done or

¢ of the same, give full particulars to the Bank of any notice,
solution or proposal affecting all or any pan of the charged
and) the locality it which it 1s situated, given or made by any
lic body or authornity whatsoever (including, without limitation,

immediately, and at the cost of the Company, take all
to comply with any of the matters mentioned 1n (h)(1) above and

make for Jomn with the Bank 1n making) such objections or representations as' may rcasonably

be available in respect of them

(1) Permut the Ba:nk, 1ts agents and any person authonsed by 1t, to enter on any land charged by this

Debenture or on which any other part

6 of

of the fixed charged property 1s situated, at all reasonable times

20 Bank's Ref S5C2263116459K




and on rcasonable notice (except 1n case of emergency) for the purpose of inspecting or valuing any of

the fixed chalrged property and 1f thejiank calls for such a valuation (which it 1s entitled to do) that

shalt be at the expense of the Company
() Not without the prior written consent bf the Bank -

()} grant or vary, or agree to grantlor vary, any licence or tenancy affecting any land charged by
this Dcbenture,

{nn) exercise the powers of Icasing, or agreetng to lease, or of accepting or agreeing to accept
surrcnders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925,

{111) 1n any other way, dispose, or aérce 10 dispose of, or create, any legal or equitable estate or
interest 1n any land charged by |this Debenture,

(1v)negotiate, settle or waive any claim for loss, damage or other compensation (including without
limitation compulsory purchascI compensation) affecting any land charged by this Debenture, or

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

(k) Ensure that, without the pnor written consent of the Bank -

(1) no person other than the Compan; | shall be registered under the Land Registration legislation 1n
force from time to tume as propnetor of any land charged by this Debenture,

(1) no person shalt become enuitled tojany proprietary right or interest which may adversely affect the
value of such land (unless suchlentitlement exists at the date of thus Debenture or at the tume of
the acquusition of such land by the Company) and the Company shall indemnify the Bank for
all expenses reasonabiy incurred by the Bank 1n lodging from nme to time cautions or notices
against the registratton of title to any such land

(1) (1) Permanently keep all tangible moveable property formung part of the fixed charged property at the
premuses (1f any) specified 1n the Second Schedule below or at such other premises as the Bank
may from time to tune reasonably approve 1n writing

() Keep such fixed charged property within England and Wales and notify the Bank upon requesi of
the locaton of such fixed charg'ed property from time to tume

(m1)  Upon \‘ynttcn notice from the Bank, keep such fixed charged property at thc premises so
notified or at such other premuscs as may be reasonably authonsed 1in writing by the Bank

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

(m) See that there 15 fixed to all tangiblc moveable property forming part of the fixed charged property in

a promunent position a plaque containing the following words -

"NOTICE OF CHARGE
This property and accessones are subject to a first fixed charge in favour of HSBC Bank plc "
or 1n such other form as the Bank may rcquire
(n) (1) Getin and realise the debts 1n the ordinary course of its business (which shall not cxtend to selling
or assigning or in any other way factoring or discounting them)

(1) Pay the pfocecds of such getting 1injand realisation, and all other monies recewved 1n respect of the
fixed charged property, inte such separate and denominated accounts as the Bank shall from
tume to tume norunate it wnting for such purpose or as the Bank may otherwise from time to
tume requure  If the Bank shall hot nominate any such account, the Companyis current account
with the Bank shall be the nominated account for the purpose of thus Clause 8(n)

(1) Pendm'g such payment, hold such procecds and other monies upon trust for the Bank

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

(0} Punctually pay all calls, instalments and other monies that may become due in respect of the
securities
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;

{p) (1) Not excrc;lse any of the nghts and powers attaching to any of the secunties 1n a manner which, 1n
the reasonable optnion of the Bank, may adversely affect the value of the secunty created by

this Débenture, and

(11) prior to this Debenture becomu ng enforceable, and subject to (p)(1) above, all nghts and powers
attaching to the securitics shatl be exercisable by the Company or as i1t may direct
(q) (1) Take all such necessary steps, and|do all such acts (including the prompt payment of any
appropnate fees and policing against any infringement of, or challenge to, the intellectual
property) to marntain the value) subsistence and validity of the intellectual property

(n) Where appropnate, use 1ts best cnl
and against theft, loss, destructi
(i) Not usie, or allow to be used, or
any way whach, 1n the rcasonab

eavours to protect and safeguard the intellectual property from
on, unauthorised access, copying or use by third parties

take any step 1n respect of any of the intellectual property 1n
le opiuon of the Bank, may adversely affect the value of 1t

(r) (1) Deposit Wllth the Bank (and the Bank shall be entitled to retain) all deeds, certificates and other
documents constituting or evidencing title to the fixed charged property (except insofar as the

same are held, or required to be

held by any third party in accordance with any obligation

rankm'g in priority to the security created by this Debenture)
()  On being reasonably required 10 do so by the Bank, and at the cost and expense of the

Company -

(a) Execute, sign, delrver and do all things necessary (including, without limitation, the
assignment of all or any of the debis and the transfer of all or any of the secunucs, 10 the
Bank or 1ts nominee and the giving of any notices and effecung of any registrations) as

(and in such form as} the

ank may reasonably require Thas 1s to perfect a legal

mortgage, assignment or qther fixed secunty 1n favour of the Bank of all or such part as
shall be specified 1n such ?ouce of the fixed charged property or otherwise to improve,
perfect or protect the security wntended to be created by this Debenture or o facilitate the
exercise of any powers, authoniies and discretions conferred under or 1in accordance with

this Debenture

(b) Endorse, or cause to be eqdorsed, on any documents constituling or evidencing title to the
fined charge property and give 1o third parties such notices of the sccunty created by this
Debenture as the Bank may reasonably require

Bank's Powers

9 (a) Without affecting in any way the Co

arny's obligation under Clause 8(m) above, the Bank shall have

the night at any time to fix plaques or other markings to all tangible moveable property compnsed 1n
the fixed charged property or the prerrises in or on which such property 1s situated

(b) The plaques o:r other markings shall
reasonably requure indicating the Ba

be n such form and with such wording as the Bank may

's interest in such fixed charged property

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

10 (a) At any ume before this Debenture is discharged (and whether or not the same shall have become

enforceable), the Bank may, 1f and whe

never, and so often as 1t shall reasonably thunk fi:, apply the

whole or any part of the momes from time to time standing to the credit of any account as referred to
in Clause 8(n) 1n or towards the discharge of the Debt

(b) 1t may pay the monies mentioned in {a) above to the credit of any other account nominated by 1t

(ncluding an account opened by 11 for
the Company 10 the Bank

this purpose) as secunty for any contingent or future hability of
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When the Debenture becomes enforceable

i1

!
i
!
l

¥

This Debenture shall become enforceable

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

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

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

(d) if any steps ltaken for the adminstraion or winding-up of the Company (which includes, without
limitation, 1n each case, the board of directors or the Company 1n general meeting, passing a
resolution for the same) except where| in the case of winding up, the Bank has consented in wnting
for the purpo'se of reconstruction or all'lalgamatmn

{e) 1fathurd pany shall take possession of, or a recciver shall be appointed over, or any, secured credrter
of the Company shall seek 1o enforce hus secunity in respect of, all or any of the charged property or
any other event shall happen which puts 1n jeopardy all or any part of the sccunty created by this
Debenture or

() 1f the Bank, in its reasonable discretion, considers that any ¢laim may be made against thc Bank
under any bond, guarantee, indemnity| or other contingent liabtlity 1ssued or cntered 1nto for any
habilics of the Company, or

{g) if any other event shall occur which has been agreed by the Company and the Bank as an event upon
the occurrence of which this or any other secunty for the Debt shall be enforceable

If any of the above should occur -
(1) the powers of sale and of appoinung a recerver conferred by Secuion 101 of the Law of Property
Act 1925 shall immediately arise and become exercisable by the Bank free from the restnictions
contained 1n Sections 103 and 109 of that Act, and
(1) the powers of leasing, or agreeing lo lease, or of accepting or agreeing to accept surrenders of
lcases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately
become cxcercisable

These powers arc available to the Bank whclher or not the Bank shall then be 1n possession of all or any
part of the chargcd property The Bank may grant a lease at a premium and for any length of tcrm and,
gencrally, without the necessity for the Bax:i( to comply with any restricions tmposed by, or other
provisions of, the Sections and legislation mentioned above (and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the e%pressmn "mortgagor" shall include any person deriving title
under the Company and Sub-Scctions 99 (18) and 100 (12) shall not apply)

Appointment of Administrator or Receiver

12

(a) The floating charge created by ttus Debenture 15 intended to be a qualifying floating charge as defined
by paragraph'14 of schedule B1 to the|Insolvency Act 1986 (inserted by section 248 of and schedule
16 to the Enterpnse Act 2002)

(b} Atany tme after having been requested to do so by the Company, or after this Debenture has become
enforceable (and whether or not any of the events mentioned 1n Clause 11 arc continming), the Bank
may appotnt by deed or by writing under the hand of a duly authonised officer of the Bank, or
othcrwise, any one or more persons to be Admnistrator ("Admunistrator") or Receiver ("Recetver™)
These ¢xpressions shall, where necessary, include any person substituied as Admanistrator or Receiver
of all or any part of the charged property The Bank may sumilarly appoint a Receiver at any time
after having being requested to do so by the Company
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13 (a)

{b)

The Bank may (so far as 1t 1s lawfully able to do so) from time to tme by deed or by writing under the
hand of a duly autherised officer of thé Bank, or otherwise, remove any person appointed to be
Admnistrator or Recerver and may 1nla similar way appoint another 1n tus place

If at any me two Or mOre persons sh i 1 hold office as Admunistrator or Receiver of the same property,
each one of them shall be separately entitled (subject to any contrary direction 1n the appointment) 1o
exercise all the powers, authonties and discretions conferred on them

The power 1o|app01nl a Recerver shallbe tn addition to all statutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925

The power to appoint an Admunstrator or Receiver shall be and remain exercisable by the Bank cven
though there may be a prior appomtm!:nl 1n respect of all or any part of the charged property

The Bank shall not, nor shall the Aer\lmstrator or Recerver, be liabie to account as mortgagec 1n
possession in respect of all or any of ;je charged property nor be hable for any loss upon rcalisation or
for any negtect or default (unless wilful) of any nature whatsoever 1n connection with all er any of the
charged property for which a mortgagée 1n possession might as such be hiable

All reasonable costs, charges and cxpenses properly incurred by the Bank or the Administrator or
Recerver (including 1ts internal management and administration costs and the cost of any proccedings
in relation to thus Debenture or the Debt) shall be paid by the Company

14 The Administrator or Recetver shall be the agent of the Company and the Company shall be responsible for
s acts and remuncration as well as for any defaults committed by hum

Powers of Administrator or Receiver

15 The Admumstrator shall have the statutory powers 1n schedule 1 of the Insolvency Act 1986 The Recarver
shall (subject 1o any limitations or l’eS[I’lC[lO':S expressed 1n the document appointing him but

notwithstanding any restriction or limutati

binding on the Company under this Debenture or any

winding-up or dissolution of the Company ntr any analogous proceedings 1n any junsdiction) have all the
powers (as vaned and extended by this Debenture) conferred on recervers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without Bﬁ‘ectmg the above 1n any way) the following powers -

(a)

®

©

(1) To sell, transfer, assign, convey orlgram accept surrender or vary, termunate or surrender leascs of
orin exchange and enter tnto of terminate leases of any of the charged property, and

(1) nany olhcr way to dispose of, r deal with, all or any of the charged property 1n respect of
which the Recerver 15 appointed (or agree any of the same) n exther case 1n such a way and
gcncrally on such terms and corditions as he reasonably thinks fit

Any transaction mentioned above mayibe for such payment or other consideration as the

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

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

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

Fixtures and plant and machimery may, be taken and sold separately from the premises to which they

are fixed (or 1n which they are containgd) without the consent of the Company being obtained or

necessary

To take possession of, collect and get 1, alt or any of the charged property i respect of which the

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

Recerver shall reasonably think fit

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

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

fixed charged property
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(d)

(©)

(O

(g)

(h)

(m

()

(k)

(D
(m)

(n)
(o)

P

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

(1) To take, defend or participate 1n a:'ry proceedings (including, witheut lunitation, arbitration
proceedings) as the Receiver may reasonably think expedient

To make, effect and complete such 1mf)rovements, development and repairs to any of the charged

property as the Recerver may reaSOnaq'ly think expedient

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

the Company'in respect of any uncalled capital with the bencfit of all the powers 1n the Articles of

Association of the Company conferred on the Directors

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

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

Recerver may reasonably determine

If the Recerver thinks fit, but without affecung the indemnity contained 1n Clause 23 below, to effect

with any 1nsurer any policy or pol:mes‘ of insurance either in licu, or satisfaction of, or 1in addition to,

such indemnity

To delegate by power of attorney, or u? any other way, 10 any person or persons approved 1n writing by

the Bank, all or any of the powers, authornitics and discretions which are for the ume being exercisable

by the Reeeiver under this chcmurci

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

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

(m1) to carry on any busingss 1n succession to the Company or any subsidiary of the Company,

and 1n cach case, as the Recelver may btherwise reasonably think fit

To apply for, and otherwise take suchttcps as the Receiver may consider recasonably necessary or

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

approvals as tlhe Receiver may reasonably think expedient

To make elec:ltlons for value added lax| purposes as the Recerver may reasonably think fit

For any of th(la purposes authonsed by thus Clause, to raise money by borrowing from the Bank or from

any other person on the secunty of alllor any of the charged property 1n respect of which the Receiver

15 appointed'

(1) The Recerver may raise money as mentioned above on such terms (including, 1f the Bank shall
consent, terms under which such secunty ranks in prionty to all or any of the securntty created
by 1h15iDebemure) as the Recerver may reasonably think fit, and

{11)  thc repayment of all such momgs and the payment of interest on them and related costs charges
and expenscs, shall be treated f it all purposcs as expenses properly payable by the Receiver

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

To do all such other acts and things ad the Receiver may rcasonably consider to be incidental or

necessary 1o any of the matters or powters mentioned above or which the Recaiver 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, 1n

the case of the powers contained in pa:lagraph (f) above, on behalf of the Directors of the Company

]
16 Subject to claims having prionity to the secunty created by this Debenture, all monies received by the
Receiver or (on any exercise by the Bank of its enforcemeni powers under this Debenture) the Bank, shall

be applied 1n the following order -

(a)

In payment of all reasonable costs, chalrges and expenses of, and incidental to, the appointment of the
Receiver and to the cxercise of all or any of the powers of the Receiver or the Bank and of any other

i
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outgoings prc}perly payable by them This includes, without hmitation, the repayment of monies
borrowed as referred 1o 1n Clause 15(m) above and the payment of 1ntcrest and related costs, charges,
and expensesi(to the extent that the Bank has consented to the same being secured 1n pnonty to the
sccunity created by this Debenture) and all amounts payable by the Bank to the Receiver under any
order of any c:ourt or otherwise T

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

(c) Inpayment to the Bank

Power of Attorney

17 (a) The Company irrevocably, and by way of secunty, appoints the Bank, any Recerver, and any
Admnistrator appeinted by the Bank and each of their respective delegates, jomnily and also
individually to be the atiorney and attgrneys of the Company Any attorney 1s authorised by the
Company 1o do all things which the Company may be required to do under this Debenture  This
includes (without limitation) that whigh the Bank, the Recesver or the Admurnustrator (or any such
delegate) may
(1} consider necessary or appropnate lqor, or 1n connection with, the improvement, perfection or

protection of the security mntended to be created by this Debenture, or
(i)  the exercise of any of the powe 's authorues and discretions conferred under it
(b) The Company ratifics and confirms (and agrees to do so) whatever any such attorney shall do, or
attempt to do, 1n the excrcise of all or zlmy of the powers, authorities and discretions mentioned above
or under this power of attorney This ['mwer of attorney 18 to sccure the performance of obligations
owed to the donees within the meaning of the Powers of Attorney Act 1971

Bank has Powers of Admlfustrator or Receiver and other powers

18 (1) Without affecting any other powers, authonties and discretions of the Bank, all or any of the powers,

authornties an:d discretiens conferred upon the Admimistrator or Recerver (whether ansing under this
Debenture or 'otherwise) may also be exercised by the Bank at any time after this Debenture has
become enforceable  This 1s so whethér or not an Adminstrator or Recerver has been appointed

(1) The Bank shall also be entitled to del 1galc by power of attorney, or 1n any other manner, to any
person or persens all or any of 1ts powers authorities and discretions

(in) No such delcgation mentioned above S!hall prevent the subsequent excrcise of the powcers, authonitics
and discretions by the Bank itself or prevem the Bank from making any subscquent delegation of them
to some other person

(1iv) The Bank may revoke any such delegation at any time

19 At any uume after this Debenture shall have become enforceable, or after any powers conferred by any
interest having prlonty to the security created by thus Debenture shall have become exerctsable, the Bank
may redeem such or any other prior mtcrest|0r arrange the transfer of 1t to atself It may settle and pass the
accounts of any third party concerned and any account so settled and passed shall be conclusive and binding
on the Company All momes paid by the Bank 1o 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 nterest and be
sccured as part of the Debt

20 The nights and remedies of the Bank under this Debenture are in addiion to, and not 1n substitutien for,
any rights or remedies provided by law
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21 The restricion on the nght 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 time fails to perform and observe the terms, and obligations contained in this
Debenture, the Bank may (but without being under any duty to do so) take such steps as in 1ts
reasonable opimion may be required to remedy such failure, and

(1) This includes, without himitation, makKing any payment, and for the purpose mentioned 1n (1) above,

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

Indemmty

23 The Company agrecs to fully indemnify cach of the Bank, the Administrator and the Receiver from and
against all and any liability they might incur 1n the exercise (or apparent exercise) of any powers,
authorities and discrenions under or 1n connection with this Debenture (with the exception of fraud or walful
default on the part of the Bank, the Admunibtrator or the Receiver, but only to the extent commuticd by any
of them) or any failure by the Company to comply with any of 1ts obligations under this Debenture

Protection of Purchasers
t

24 No purchaser or other person dealing with the Bank, the Admunistrator or the Recerver (or any of their
respective delegates)

(1) shallbe bounq or entitled to see or enquire whether any power, authonty or discretion under this
Debenture ha§ artsen or become exercisable,

(1) be concerned with any notice to the coptrary or to see whether any delegation shall have lapsed for any
reason or been revoked, or

{111) be bound or entitled to concern himself with the proceeds of any sale or other dealing or be answerable
10 any circumstances for the apphication of the said procecds

Payment of costs, charges and expenses

25 The Company shail retmburse to the Bank on demand on a full indemnity basis, all cosis, charges and
expenses (including, without limitation, all amounts reasonably determined by the Bank to be necessary 1o
compensate it for internal management or administration costs, charges and expenses) properly incurred by
the Bank -

(1) nensurning tl’ps Debenture 15 effective
(1) 1n connection’ with the improvement, perfection or protection of the secunty created by this
Debenture, '
(i) nthe exermsm'; of any nghts, remedies) powers, authonties and discretions conferred under, or in

connection with this Debenture (together with any value added tax or similar tax charged or

chargeable inirespect of 1)
All such amounts shall be debited to an account 1n the name of the Company Until they are retmbursed
they shall bear 1nterest at the rate of three per cent per annum over the Bank's Base Rate from time to ime
caiculated and compounded monthly and/or|according to the Bank's then current practice and shall be
payable on demand They will be secured as|part of the Debt by this Debenture
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Independence of Secunity

26

(a)
®)

(©

This Debenture shall be 1n addition to

and independent of, every other securnty which the Bank may

at any time hold for any of the Debt secured by this Debenture
No prior security held by the Bank over all or any of the charged property shall merge 1n the secunity

created by this Debenture

I
This Debenture shall remain in full force and effect as a conimung secunty unless and until the Bank

discharges 11

Bank's powers to dcal with Accounts and Meney

27

28

29

(a)
®)

(a)

®)

Received

If the Bank recerves 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 1n 1its books

If the Bank docs not do so, 1t shall be rlegarded as having done so unless the Bank gives express
written notice to the contrary 10 the Cémpany Notwithstanding any appropniation by the Company to
the contrary, as from the time of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt with under Clause 8(n)) shall be treated as having been credited to a new
account of the Company Such paymc;nls will not be applied 1in reduction of the amount due, owing or
incurred fron? the Company 10 the Bank at the time when 1t recerved the notice

All monies re!celved, recovered or real
of any conversion under Clause 30 bel
any suspense :or impersonal account

They may be held 1n such account for
time to time of such momes and all ac
Company and the Bank from time to t

The Company waives any right of set-off 1t
Decbt (aincluding sums payable by the Company under this Debenture)

Currency Conversion

30

(a) For the purpose or pending the discha
recovered or r:cahsed by the Bank under this Debenture (including the proceeds of any previous
conversion under this Clause) from lhélr existing currency of denomination into such other currency

)]
(c)

of denominatton as the Bank may rea
Any such conversion shall be made at

scd by the Bank under this Debenture (including the proceeds
Ow) may, 1n the reasonable discretion of the Bank, be credited to

50 long as the Bank may think fit pending the application from
crued interest (at the rate, if any, agreed 1n wnting between the
me) 1n or towards the discharge of the Debt

may have now, or at any time in the future, 1n respect of the

rge of the Debit, the Bank may convert any montes received,

sbnably think fit

the Bank's then prevailing spot selling rate of exchange for such

other currency against the existing currency

Each previcus reference 1n this Clause

to a currency extends to funds of that currency and, for the

avoidance of doubt, funds of one currcncy may be converted into different funds of the same currency

Dealings with you and others

31
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The Bank may, tn its discretion, grant time, or make any other arrangement, variation or release with any
person or persons not party to this Debenture (whether or not such person or persons are jointly liable with

the Company) 1n respect of any of the Debt
affect erther this Debenturc or the liability of the Company for the Debt

or of any other security for 1t 1f 1t does, 1t wall not 1n any way

Bank's Ref SC2265116459K




Bank's Right of Set Off

32

In addition to all nghts of set-off conferred

by law, the Bank may sct-off any money standing from time to

time to the crednt of any account the Company has with the Bank against the Debt

Preservation and Retention of Security

33 (a)
®
34 (a)

)

©

Any setllemcht, discharge or release between (1) the Company and (1) the Bank, the Administrator or

the Recewver fthe "Relevant Person(s)’

) shall be conditional upon no security given, 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 relatin

g to 1nsolvency for the time being 1n force in any junsdiction

In the event of such security or payment being avoided or reduced, the Relevant Person(s) shall be

cntitled to recover the value or amount
if such settlement, discharge or release

of such secunty or payment from thc Company subsequently as
had not occurred

Notwithstanding any other provision of this Debenture, or any rclease, settiement, discharge or
arrangement given or made by the Bank, the Bank may retain the security ¢reated by thus Debenture

(and all documents evidencing title to
following the|payment and discharge
such discharge

the charged property or any part of 1t deposited wath 1t)

full of the Debt for a period of two years and onc month afier

if at any time during that period, any step 1s taken for the Administration or winding-up (whether
voluntary or compulsory} of the Company or any analogous proceedings shall be commenced, the
Bank may continue to retain this secufity and the documents mentioned above for such further period

as the Bank may reasonably determuine
The secunty created by this Debenture,

and documents relating o 1t shall be deemed to have continued

to have been held as secunty for the Debt

Notices Governing Law and Jurisdiction

Without affecting any other lawful method of service, any demand or notice to be made or given by the

Bank to the Company (including without hinitation, a demand for payment of all or any of the Debt) may
be made or given by any manager or ofﬁcerlof the Bank or of any branch of it -
By letter addressed 10 the Company and delivered 10 any officer of the Company at any place or sent

35
(@)
1))
36 (a)
(b)
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by first-class post 1o, or left at the reg1
of the Company last known to the Ba

given at noon'on the second day follow
By fax or other electronic means to the
known 1o the Bank Tt shall be regarde

This Debenture will be governed by an
disputes (including non-contractual cle
Dcbenture, 1ts subject matter, negotiats
law
Both the Company and the Bank subn
Wales in rclauon to all claims, dispute
claims, dlspmes differences or other m
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tered office of, the Company or any place of business or activity
If sent by post 1t shall be regarded as having been made or

ing the day the letter was posted

fax number or electronic mail address of the Company last

d as having been made or given al the ime of transmission

d construed 1n accordance with English law and all claims and
1ms and disputes) arising out of or 1n connecticn with this
on or formation will be determined 1n accordance with English

1t to the non-exclusive junisdiction of the courts of England and

5, differences or other matters (ancluding non-contractual
atters) ansing out of or 1n conncction with this Debenture
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Disclosure of Information

37

Transfer of Rights !

38

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

(a)

{b)
©
(d)
(e}

(a)
(b)
(©)

(@)

(©
D

to any personito whom the Bank has transferred, or proposes or may propose to transfer, all or any of
its rights undér this Debenture and/or the Debt and to any rating agencics and any advisers to the
Bank 1n connéction with such transfer, and/or

to any person with whom the Bank has entered 1nto, or proposes to enter 1nto, any contractual
arrangements 1n connection with this Pcbemurc and/or the Debt, and/or

to any company within the HSBC Group being HSBC Holdings plc and 1ts associated and subsichary
companies from time o time, or any of 1ts or their agents, and/or

any 1nsurer who 1s to, or who proposcs{ to, provide insurance to the Bank 1n respect of the charged
property, this Debenture and/or the Debt, and/or

to any other p;erson to whom, and to the extent that, such information 15 required to be disclosed by
any apphcablie law or regulation

The Bank may transfer all or any of 1tsjnghts under this Debenture and/or the Debt to any person at
any time ‘
If the Bank transfers all or any of its rights under this Debenture and/or the Debt, the Company's

rights under this Debenture and/or the
The Company will be bound to any per
will have the Bank's powers and nghts
will be releascd automaticatly from 1ts
Bank's obligations

The Company will at the expense of th

Debt (as the case may be) will stay exactly the same

son to whom the Bank transfers any such nights That person
so far as the Bank transfers these to that person  The Bank
obligations to the Company so far as that person assumes the

e Bank or the person to whom the nights are transferred, do

anything rcas:onably requested by the Bank to cffect a transfer of all or any of 115 nghts under this

Debenture and/or the Debt

The Company, wll not transfer all or any part of its nghts under this Debenturc and/or the Debt

without the prior wntten consent of th

Bank

In these Transfer of Raghits provisions hnd 1n the Disclosurc of Information provisions above,
!

(1) the term transfer means sale, assignment and/or transfer,
() the term rights means rlglhls, benefits and/or obligations, and
(1) the term person means any person, trust, fund or other entity

The Bank's written consent and reasonable requirement

39 (@) Where the words "without the Bank's wntten consent” appear 1n any Clause, the Bank will not
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unrcasonably withhold consent  The Company agrees that 1t 15 reasonable for the Bank to refuse to

consent to something 1f, 1n the Bank's Ireasonablc opinion, 1t adversely affects or might affect
) the Bank's secunty under this Debenture and its ability to enforce 1t,
(1)  the value of that which 1s sccurtld to the Bank and its ability to scll the same,

(t11)  the Bank's abllity to recover the

Debt, or

(1v)  the assessment of the value of this Debenture as an asset of the Bank
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Severance and Modification - Unenforceability

(b)

Where the words "the Bank reasonably

assist 1n

requires” appear 1n any clause, the Compan):r agrees that 1s
reasonable for the Bank to require something if, in the Bank's reasonable opinton, 1it-will or maght

(1) the prescrvation of the Bank's secunty under this Debenture or the vatue of that which 1s secured

by i1, or

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

If any of the Clauses (or part of a Clayse) and/or any of the paragraphs (or part of a paragraph)
becomes 1nvalid or unenforceable in any way under any law, the validity of the remaiming Clauses (or
partof a Claulsc) or paragraph (or part| of a paragraph) will not in any way bc affected or impaired

If any mvalld:or unenforceable Clause|or paragraph mentioned above (or part of cither) would not be
invalid or unénforceable 1f its form or gffect were modified 1n any way, 1t shall be deemed to have the

(1) "the Company" shall include any person from time to time deriving title under the Company

(11) "the Bank" shall includc 11s successors and transferecs and 1n both cascs to the extent of their
respective nghts and benefits (including, without limutation, any person 1n whom under the

corporation all or substantially all of the assets and habilities of

11 applicable laws, regulations and directives (and all notices,
carculdrs, orders, judgements a Ad decisions of any court or other competent authornity 1n any
Junisdiction) concerming the pollution or protection of the environment or the health of humans,
animals or plants This mcludés, public and workers' health and safety, the generation, use,
treatment, storage, transportation or disposal, or discharge or releasc into the environment, of
any chemicals or other pollulan'ts or contamunants or industnal, radioactive, dangerous, toxic
or hazardous substances or wastes (1n whatever form and including noisc and geneucally

(1v) "environmental permits" means all permits, licenses, consents, approvals, certificates and other
authorisahions (1including all conditions applicable to them) required under any environmental

subsidiary” and "subsidiary undertaking” shall have the mearungs

respectively set out in the Companies Act 2006 (as the same may be amended, vaned or

Any reference to a person shall include any person, company, corporation, body corporate,
and any association or partnership (whether or not having

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

References to the singular shall include the plural and vice versa, the use of the male pronoun shall
mclude the female and neuter, the usc jof the neuter pronoun shall include both the male and the

40 (a)
(®)
modified form or effect so long as the Bank consents
Interpretation
41 (a) The expressions -
laws oii' such person's place of in
the Bank become vested) ]
(u) "environmental laws" includes
modificd organisms)
laws r
(v) "holding company" "
rcplacc':d from time to time)
(b)
government, state (or agency of a stat
legal personality) of any of these
(©
any statutory mod:fication or re-cnactment of it for the time being 1n force
(d)
female
(e) The headings.are used for gmudance only

Debenture D1b (11/06 Revision) 17 ¢
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i

Company's comphance wiith Memorandum and A

42 The Company confirms that this Debenture

and Articles of Association

IN WITNESS this Deed has been executed and 1s 11

|
I
\

rticles of Association ;

does not contravene any of the provisions of its Memorandum

tended 1o be and 1s delivered on the date first mentioned above

! The First Schedule referred to above

(Frecheld and/or leaschold land)

Part 1

Registered Title

All the property(ies) compnsed 1n the following utle

Unregistered Title

|
3

syat HM Land Registry

All the property(tcs) now vésled in the Company and comprised in the Deed(s) referred to below

Part 2

(Prnior mortgages or other matters relating to the property described above)

The Second S¢

hedule referred to above

(Chattels and/or other property)
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This Deed is an important legal document. HSBC Bank plc strongly recommends that you seek the advice
of your solicitor or other legal adviser before signing this Deed.

Signed as a decd by the Company acting by

Signature

Name 1n full r\x S+ eﬂh—iﬁ-ﬁe‘w .

(Block letters}

Signature Director/Secretary
Name tn full \\ : l“%‘ l&‘b@’bﬂ'ﬂ
{(Bloch letters)’

Signed as a deed by the Company acting by
Signature Director
Name 1n full

(Block letters)
In the presence of .
Signature of :
witness Witness
Full name of witness

(Block letters)
Address
Occupation

For and on behalf of HSBC Bank plc

Debenture D1b (11/06 Revision) 19 ofj
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(Forusebya
Company without a
Comman seal)

ot

(For use where one
drrector 1s authonsed

to sign)
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lan k.

NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release made the day of]

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

and (2)

Witnesscs that the Bank hereby relcases to the Comp
written Debenture from all monies secured by and fr

In witness whereof this document which 1s intended
first before written

SIGNED AND DELIVERED

By

two thousand and

{("the Company")

any all the property now comprised 1n or charged by the within
bm all claims and demands under the within wnitten Debenture

10 take effect as a deed has been duly executed the day and year

(Signature)

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

Full name of witness

Signature of witness

Address

Occupaticn
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