,D
6752 )13,
In accordance with
Sections 8594 and M RO 1 B
859 of the Companies {
Act 2006 Particulars of a charge Las erf Orm
A fee is payable wath this form. You can use the WebFiling service to file this form anlina
Please see 'How to pay' on the Please go to www compr
last page _
< What this form s for ¥ What this form is NOT {
You may use this form to register You may not use this fon
a charge created or evidenced by register a charge where t | A
an instrument instrument Use form MR ASEC1IQ
A15 15/08/2014 #259
COMPANIES HOUSE —
This form must be delivered to the Registrar for registration wath
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery
fou must enclose a certified copy of the instrument with this form This will be
P scanned and placed on the public record Do not send the original.
Company details 2 | [._ rorostse

Company number ,9_ IO—F Io— /—s_l? IT ’__

= Filling i this form
Please complete in typescript or in

Company name in full [CMMCO Holdings Lamited /

bold black capitals

| 4

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date I? ’d_o_ Fo_ F l? l? H Yy

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

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

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

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

CHFP025
06/%4 Version 20  Laserform Internatienal 6/14
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submut only a shert
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
nstrument”

Please imit the descnption fo the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s net a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[x] Yes
[] No

Floating charge

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

{x] Yes Continue
[] No Goto Section7

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

[(x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

(x] Yes
{1 No

Trustee statement ©

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

O

€ This statement may be filed after
the reqistration of the charge (use
form MRO6)

o |

Signature

1 Please sign the form here

Signature

Swnature

X Wy ety LA X

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

CHFP0D25
06/14 Version 2 0
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Fm““ Daniel Campbell

Company name
| Shoosmiths LLP

le

|

|

lPos:mn

| County/Regon

e o] [afufe T

ICoumn'

| DX 14393 Manchester

Telephone 03700 B65655

W4 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'

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

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

[ ] You have entered the date on which the charge
was created

[ ] You have shown the names of persons entitled to
the charge

(] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[] You have given a descnption in Section 4, if
appropnate

[] You have signed the form
[] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

Piease note that al} information on this form will
appear on the public record.

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in 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 Linenhal, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPD25
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number. 9050564
Charge code: 0905 0564 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2014 and created by CMMCO HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th August 2014

Given at Companies House, Cardiff on 22nd August 2014

403 Ree,
., 0
Tigg s’i“ﬂ

& 4 .
« e et
A, £
@ CLanp n°
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DATED 3° Tv‘-?

(1) CMMCO HOLDINGS LIMITED
- and -

(2) HSBC BANK PLC

DEBENTURE

HSBC Bank plc
2™ Floor, 4 Hardman Square, Spinningfields, Manchester M3 3EB




THIS DEBENTURE 1s made on N T~ L] 2014

BETWEEN

0

@
1

1.1

CMMCO HOLDINGS LIMITED a company mcorporated mn England & Wales (registered
number 8050564) whose registered office is at Umit 102, Bowen Court, St Asaph Busmess Park, St.
Asaph, Dennghshire 1.1.17 QJE (the Borrower), and

HSBC BANK PLC (the Lender)

DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture

Affillate means a Subsidiary of a company, a Holding Company of that company or any other
Subsidhary of that Holding Company,

Authoilsation means an guthorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration,

Hedging Agrecinent means any master agreement, confirmation, schedule or other agreentent entered
mto or to be entered mto by the Borrower for the purpose of hedging interest rate habilities and/or any
exchange rate or other risks n relation to all or part of the Secured Liabilities and shall mclude all
trades conducted thereunder,

Holding Company has the meaning given in section 1159 of the Compames Act 2006;
Interest Rate means the rate of interest payable on any facility secured by the Security,
Lease means any lease, underlease, tenancy, licence or other right of occupation to which the Property
15 from time to time subject together with any related guarantee or other secunty for the performance of

the lessee's obligations,

Material Agreements means any coniract entered into by the Borrower that may from time to time be
identified in writing by the Lender as a Material Agreement,

Property means all the real property from tune to time subject o the Secunty Interests created by the
Borrower 1n favour of the Lender,

Receiver means an adnumstrative receiver, 2 recerver and/or manager of any or all of the Borrower's
assets appointed by the Lender under the Security;

Secuied Liabilitles means all momes from tune to time due or owing and all other actual or contimgent
liabilittes from tume to time meurred by the Borrower to the Lender (including any under any Hedgmng
Agreement),

Secin ity means the Secunity Interests created or mtended to be created by or pursuant to this
Debenture,

Secur ity Assets means all the Borrower’s assets from time (o tune the subject of Security;
Security Interesi means a mortgage, charge, assignment, pledge, lien, standard security, assignation or
other security interest securing any obligation of any person or any other agreement or arrangement

having a sumilar effect,

Shares means the shares and associated rights referred to n clause 4.1(e), and
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Subsidiary has the meaning given in section 1159 of the Compames Act 2006.

1.2 Interpretation

(a) Unless a contrary indication appesrs, any reference in this Debenture to
@) assets includes present and future properites, revenues and rights of every
description;
(i) the Lender shall be construed to include 1ts successors in title, permitted assigns and
pernutted transferees,

(1) a disposal ncludes a lease, licence, transfer, sale or other disposal of any kind;

(iv) Includes or including shall be read and construed as mcluding the phrase without
limitatlon,

™) this Debenture or any other agreement or instrument is a reference to this Debenture,
or other agreement or mnstrument as amended, supplemented, extended, restated,
novated and/or replaced m any manner from ume to time (however fundamentally
and even 1f any of the same increases the Bosrower's obligations or provides for
further advances),

(vi) a proviston of law is a reference to that provision as amended or re-enacted,;

(vi)  thesingular includes the plural and vice versa; and

(viit)  any real property inclades’

(A) all or any part of 1t,

(B) ali buildings, fixtures (including trade fixtures), fittngs and fixed plant or
machinery at any time on that property,

© all easements, servitudes, rights and agreements in respect of that property,
(D) all rents from and proceeds of sale of that property, and
(E) the benefit of all covenants given in respect of that property.

{b) When any provision of this Debenture refers to an approval or cousent by the Lender that
provision shall be construed so as to require that consent or approval to be given 1n wrthing.

(c) References to clauses and paragraphs are to be construed, unless otherwise stated, as
references to clauses and paragraphs of this Debenture,

(d) Clause headings are for ease of reference only and shall not affect the construction of this
Debenture.
(¢) If the Lender reasonably considers that an amount paid by the Borrower is capable of being

avoided or otherwise set aside on the bankrupley, liquidation or administration of the
Borrower, then that amount shall not be considered to have been irrevocably paid for the
purposes of this Debenture

1.3 Third party vights

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Debenture,
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1.5

21

2.2

2.3

3.

a1

3.2

4.1

Law of Property (Miscellaneous Provisions) Act 1989

The tenns of all other documents entered into between the Borrower and the Lender are incorporated mn
this Debenture to the extent required to ensure that any disposition of the Property contained in this
Debenture is a valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989.

Delivery

The parties intend thus Debenture to be delivered on the first date specified on page 1 of this Debenture
and that thug Debenture shall take effect as a deed notwithstanding the fact that the Lender may only
execute this Debenture under hand

COVENANT TO PAY

Covenant to pay

The Borrower shall pay or discharge each of the Secured Liabilities when the same fall due for
payment,

Further advances

This Debenture 18 made to secure any further advances or other facilities but 1t does not create any
obligation on the Lender to make any further advances or make other facilities available

Default interest

(a) Any amount which 18 not pard under this Debenture when due shall bear interest (both before
and after judgment and payable on demand) from the due date uniil the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis at the

rate that 1s two per cent above the Interest Rate from time to time

(b) Default interest will accrue from day to day on a year of 365 days and will be compounded at
such intervals as the Lender considers are appropriate

SECURITY

Nature of security

All Security and dispositions created or made by or pursuant {o this Debenture are created or made 1n
favour of the Lender with full title gearantee 1n accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 as security for the discharge of the Secured Liabilities

Qualifying floating chn ge

(a) Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating charge created
by or pursuant to this Debenture.

(b} Fach floating charge created by this Debenture 15 a qualifying floatng charge for the purposes
of the Insolvency Act 1986,

FIXED SECURITY
Fixed chaiges

The Borrower charges and agrees to charge all of 1ts present and future right, title and interest i and to
the following assets which are at any tune owned by 1t, or 1n which it from time to tune has an interest
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(®

(®)

(©)

(@

(e)

®

(g)

(b

0

by way of first legal mortgage.
{1 the real property specified 1n schedule 1 (The Property); and

{u) all other real property (if any) at the date of this Debenture vested in, or charged to
the Borrower (not charged by clause 4 1(a)(1)),

by way of first fixed charge.

(1 all other real property and all mterests in real property (not mortgaged by
clause 4.1(n));

() all licences to enter upon or use land and the benefit of all other agreements relating
to land,

(1) the proceeds of sale of all real property; and

(v) the benefit of any rental deposit given or charged to the Borrower by any occupter of
any real property;

by way of first fixed charge (insofar as not mortgaged by clause 4.1(a) or charged by clause
4 1(b)) all present and future rents and ather sums due to the Borrower under any Lease,

by way of first fixed charge all plant and machmery (insofar as not mortgaged by clause 4.1(a)
or charged by clause 4 1(b)} and the benefit of afl contracts, licences and warrantics relating to
the same;

by way of first fixed charge’
® the shares referred to m schedule 2 (if any), and

(i) all other stocks, shares, debentures, bonds, warrants, coupons, negotable
instruments, certificates of deposit or other securities or "mvesiments” (as defined 1n
part II of schedule 11 to the Financial Services and Markets Act 2000 as in force at
the date of this Debenture) now or m future owned by the Borrower or held by a
nominee, trustes, fiduciary or clearance system on its behalf or m which the
Borrower has an interest at any time (not charged by clause 4.1(e)(1)),

1n each case, together with all dividends, distributions and other mcome paid or payable
and all nghts, monies or property accrung or offered at any time in relation to such assets
whether by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise;

by way of first fixed charge all the Borrower's accounts with any bank, financial institution or
othet person at any time and all momes at any time standing to the credit of such accounts,

by way of first fixed charge all the rights the Borrower has from time to time in respect of any
patents, trade marks, service marks, designs, business names, copyrights, database nghts,
design nights, domain names, moral rights, mventions, confidential information, know-how
and other intetlectual property rights and interests (whether registered or unregistered) and the
benefit of all applications for and rights to use such assets,

by way of first fixed charge, cach Hedging Agreement, all rights and remedies n connection
with cach Hedging Agreement and alt proceeds and claims ansing from them;

by way of first fixed charge (to the extent not otherwise charged or assigned m this
Debenture).
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)]

o)

()

the benefit of all licences, consents, agreements and Authorisations held or used m
conneciton with the Borrower's business or the use of any of its assels; and

any letter of credit 1ssued i the Borrower's favour and all buls of exchange and other
negotiable instruments held by 1, and

by way of first fixed charge all of the Borrower's goodwill and uncalled capital,

4.2 Security assignments

{a)

®)

The Borrower assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and imnterest m and to.

®

()

(1i1)

()

\))]

(vi)

(to the extent not mortgaged or charged by clause 4.1 (Fived charges)) all present
and future rents and other sums due (o the Borrower under any Lease;

cach Material Agreement together with all nights and remedies in connection with
each Matenal Agreement and all proceeds and claims arismg from them;

all nsurance policies, claims under those insurance policies and all proceeds of those
claims under the insurance policies;

all present and future book debts and other debts, royalties, fees, VAT and monetary
claims and all other amounts at any time recoverable or receivable by the Borrower
or due or owing te 1t (whether actual or contingent and whether arising under contract
or 1n any other manner whatsoever);

the benefit of all rights, guarantees, Security Interests and remedies relating to any of
the foregoing, and

all proceeds of any of the foregoing not otherwise assigned under this clause 4.2,

To the extent that any right referred to m clause 4,2(a) is not assignable, the asstgnment which
that clause purports to effect shall operate a3 an assignment of all the Borrower's present and
future rights and claims to any proceeds of such rights.

43 Notice of Security

(®

The Borrower must give notice of the grant of the Security to

0
()
{n)

)

(v)

each tenant under a Lease,
each counterparty to a Material Agreement,

each counterparty to Hedging Agreement which 1s not also the Lender 1n the form set
out in Schedule 3 (Form of notice of charge of Hedging Agireement),

eacl msurer under any msurance pohey m winch 1t has an mnterest i the form set out
in Schedule 4 (Form of notice of assignment of Insurance), and

each institution with whom it has a bank account which 1 not also the Lender 1n the
form set out in Schedule 5 (Form of notice of charge of bank accounts),

and 1t shall use its reasonable endeavours to procure that the recipient of each notice
acknowledges 1t n writing
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6.1

6.2

6.3

(b) A notice pursuant to clause 4 3(g) must be given:
(1) in the prescnibed forms attached to this Debenture;

(1i) mmediately 1n respect of each Lease, Material Agrecement, Hedging Agreement,
insurance policy and bank account 1n existence at the date of this Debenture; and

(ni) prompily after the entry o a new Lease, Material Agreement, Hedging Agreement,
insurance policy or the opening of a new bank account after the date of this
Debenture

{c) If the Lender is the same entity as the counterparty to any Hedging Agreement the Lender
acknowledges that this Debenture constitutes notice to it of the charge of any Hedging
Agreement under clause 4.1(h) to which it is a counterparty,

(d) If the Lender 18 the mstitution with whom the Borrower has any bank account the Lender
acknowledges that this Debenture constitutes notice to it of the charge over the bank accounts
under clause 4.1{f) which are held with 1t

Preservatlon of assets

The Lender is not obliged to take any sleps necessary to preserve any of the Botrower's assets, to

enforce any term of any coniract or to make any enquiries as 10 the nature or sufficiency of any

payment received by it pursuant to this Debenture.

FLOATING CHARGE

The Borrower charges and agrees to charge by way of first floating charge all of its present and future

(a) assets and undertaking (wherever located) not otherwise effecuvely charged by way of first
fixed morigage or charge or assigned pursuant to clause 4 1 (Fixed chaiges), clause 4.2
(Secu ity assignments) or any other provision of this Debenture; and

{b) (whether or not effectively so charged or assigned) heritable property and all other property
and assets in Scotland,

CONVERSION OF FLOATING CHARGE
Conversion by notlce

The Lender may, by wrilten notice to the Borrower, convert the floating charge created under this
Debenture 1nto a fixed charge as regards all or any of the Borrower's assets specified in the notice

Small companies

The floating charge created under this Debenture shall not convert into a fixed charge solely by reason
of a moratorium being obtamed 1n respect of the Borrower under the Insolvency Act 2000 (or anything
done with a view to obtainng such a moratorium).

Automatic conversion

The floating charge created under this Debenture shall (in addition to the circumstances in which the
same wilt occur under general law) automatically convert mto a fixed charge.

{2) mn relation to any asset which 13 subject to a floating charge if:

(1) the Borrower creates or attempts or purports to create any Security on or over the
relevant asset wathout the prior consent of the Lender, or
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6.4

6.5

(g

7.1

7.2

73

74

() any third party levies or attempts to levy any distzess, exccution, attachment or other
legal process against any such asset; and

(b) over all the Borrower's assets which are subject to a floating charge 1if an admsmstrator under
the Insolvency Act 1986 1s appomnted in respect of the Borrower or the Lender receives notice
of intention to appowmt such an administrator

Scottish property

Clause 6.3 (Automatic conversion) will not apply to any assets situated 1n Scotland »f, and to the extent

that, a Receiver would not be capable of exercising his powers in Scotiand pursuant to section 72 of the

Insolvency Act 1986 by reason of such automatic conversion,

Partial conversion

The giving of a notice by the Lender pursuant to clause 6.1 (Conversion by notice) n relation to any

class of the Borrower’s assets shall not be construed as a warver or abandonment of the nghts of the

Lender to serve similar notices m respect of any other class of assets or of any other right of the

Lender

REPRESENTATIONS

General

The Borrower makes the representations and warranties set out in this clause 7 (Representations) lo the
Lender on the date of this Debenture and on each day the Secured Liabihities are outstanding

Status

(a) It 13 & imited Lability corporation, duly incorporated and validly existing under the law of its
Jurnisdiction of incorporation.

b) It and each of its subsidiaries have the power to own their assets and carry on their respective
businesses as they are being conducted.

Binding obligations
(a) Its obligations in thts Debenture are legal, vahid, binding and enforceable obligations.

()] The Security Interests which this Debenture purporis to create are valid and effecttve and are
not hable to be avoided or otherwise set aside on its liqmdation or admunistratton

Non-conflict with other obligations

The entry into and performance by 1t of its obligations under this Debenture and the granting of the
Secunty do not and will not conflict with

(a) any law or regulation applicable to 1t,
(b) 118 constitutional documents, or
(c) any agreement or 1nstrument binding upon it or any of its assets or constitute a default or

termination event {however described) under any such agreement or instrumeni,
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716

1.1

7.8

1.9

7.10

711

Power and authority

(a) It has the power to enter into, perform and deliver, and have taken all necessary action to
authorise its entry into, performance and delivery of, ttus Debenture and the grant of the
Securty

(b) No hmut on 1ts powers will be exceeded as a result of the granf of the Security

Validity and admissibility in evidence

(a) All Authorisations required or desirable (o enable it lawfully to enter into, and comply with its
obligations under this Debenture and 1o grant the Security have been obtained or effected and
are 1n full force and effect.

)] All Authorisations necessary for the conduct of its business, trade and ordinary acttvities have
been obtained or effected and are in full force and effect.

Solvency
As at the date of this Debenture 1t 18 able to meet 113 debts as they fall due and is not deeired unable to
pay s debts within the meanng of section 123 of the Insolvency Act 1986 or any analogous provision
in any relevant jurisdiction.
Environmental Laws
(a) It is complying with any applicable law or regulation which relates to:

() the pollution or protection of the environment;

(nd) the conditions of the workplace, or

(iii) the generation, handling, storage, use, release or spillage of any substance which,

glone or in combination with any other, 15 capable of causig harm to the

environment, mcluding, any waste,

and 1t is not aware of any clasm which hos been commenced or is threatened agamst 1t 1n
respect of any breach or alleged breach of any such laws or regulations.

{b) So far as it 18 aware no dangerous substance has been used, disposed of, generated, stored,
dumped, released, deposited, buried or emutted at, on, from or under the Property

Sceurity

No Security Interest exists over any of its present or future assets other than as permatted by tlus
Debenture.

Ranking

The Security has or will have first ranking priority and 1t is not subject to any prior ranking or pari
passu ranking Securnify Interest.

Title to assets

It has a good and marketable title to and 15 the sole legal and beneficial owner of the Security Assets
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3.1

8.2

83

84

8.1

Centre of main interest and establishments

For the purposes of The Council of the European Umon Regulation No. 1346/2000 on Insolvency
Proceedings (the Regulation), its "centre of mam mterest” (as that term 13 used n Article 3(1) of the
Regulatron) 15 situated m England and Wales and it has no “establishnient” (as that term 1s used in
Article 2(h) of the Regulation) in any other jurisdiction

GENERAL UNDERTAKINGS

Negative pledge

The Borrower shall not create or permit to subsist any Security Interest without the consent of
the Lender,

No disposals

Unless the Lender consents, the Borrower shall not make any disposal of its assets that are mortgaged,
charged or assigned to the Lender by this Debenture even if the disposal 1s involuntary.

Covenants and payments

The Borrower must.

(a) observe and perform alt covenants and other obligations and matters (whether or not contained
1n any agreement or other document) from tme to time affecting any of the Security Assets or
therr use or enjoyment and on the Lender's reasonable request produce evidence to satisfy the
Lender that it is complying with this obligation,

) prompily inform the Lender 1f 1t becomes aware of any steps taken or proceedings commenced
by any person with a view to obtaining forfeiture of or determining any lease, underlease,

tenancy or hicence comprised in the Secunity Assels,

(c) not permut any breach of any bye-laws, other laws and regulations affecting any of the
Security Assets; and

(d) pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions and
other outgoings of any kind which are from time to time payable (whether by the owner or the
occupter) 1 respect of any of the Security Assets,

Enforcement of 1ights

The Borrower must

(@) use its best endeavours to ensure prompt observance and performance of the terms of each
lease under which 1t holds a Property by the lessor, and

(b) use 1ts best endeavours to enforce any rights and institute, continue or defend any proceedings
relating to any of the Security Assets which the Lender may require from ttme to time,

in each case at the Bortower's cost.
INSURANCE UNDERTAKINGS
Maintenance of insurance

(a) The Borrower must ensure that at all imes 1t benefits from msurance agamst third party and
public liability risks and each Property 18 insured agamst

HD/TT/93589/120014/UKM/44852979 1




()] loss or damage by fire, slorm, tempest, flood, earthquake, lightning, explosion,
impact, aircraft {other than hostile aircraft) and other aerizl devices and articles
dropped from them, riot, terrorism, civil commotion and malicions damage, bursting
or overflowing of water tanks, apparatus or pipes, subsidence; and

() such other nsks and contingencies as are insured in accordance with sound
commercial practice or which the Lender may direct from time (o time,

to the full reinstatement velue thereof with adequate provision also being made for.

(A) the cost of clearmg the site and architects', engineers', surveyors' and other
professional fees incidental thereto (together with provision for future
mflation); and

(B) the loss of rents or prospective rents for a period of not less than three years
or such other perrod as the Lender may direct and having regard to any
potential increases in rent as a result of reviews.

(b The Borrower must ensure at all times that ali insurance policies.

)] contain a morigagee clause whereby such insurance policy will not be vitiated or
avoided as against a mortgagee or security holder in the event of or as a result of any
misrepresentation, act or neglect or failure to make disclosure on the part of the
insured party;

(1) contain a *fenant’s clause” in the following or similar terms’
"the insurance hereby effected shall not be prejudiced by any act or omission
unknown to or beyond the control af the insured on the part of any tenant occupying
or using the premises, provided that the insured immediately on beconting aware
thereof shall give notice to the insurers and pay an additional premum if required”;

(in) contain terms providing that it will not be invaldated so far as the Lender 1s
concerned for failure to pay any premium due without the 1nsurer fiest giving to the
Lender not less than 28 days’ wnitten notice,

() contamn terms providing that the Lender shall have no duty of disclosure to the
insurance company or underwriters and have no liability to pay any unpaid premium;

v) are in an amount and form acceptable to the Lender; and

{v1) are with an insurance company or underwriters acceptable to the Lender.

() If the Lender requests the Borrower must promptly provide.
(1) a copy or sufficient extract of each insurance policy,
{h) each premium receipt or other evidence of payment of premmms;

(i) any other information i connection wath the nsurance policies

(d) If the Lender constders that the amount insured, or the nsks covered, by any insurance policy
are 1nadequate, the Borrower must mcrease the amount insured by it andfor require the
category of risks covered by 1t to be amended to such extent and in such manner as the Lender
may consider appropriate.
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‘The Borrower must

Q) ensure all premivms and other morues payable under each insurance policy are pad
punctually;

(i) ensure that all things necessary to keep all the insurance policies in force are done
promptly; and

(1) notify the Lender of premiums paid, renewals made, material vanations and
cancellations of insurance policies made or, to the knowledge of the insured,
threatened or pending

‘The Borrower must not allow anything to be done which may make any insurance policy void
or voidable,

The Borrower must at all trmes ensure that each msurance policy names the Lender as a co-
insured and first loss payee in respect of any monies pa:d out in excess of £10,000,

If the Borrower does not comply the Lender may (without any cbligation to do so) effect or
renew any such insurance policy either in its own name, or together with the Borrower in such
sum and on such tenms as which the Lender may reasonably think expedient and all monies
expended by the Lender will be deemed to be properly paid by the relevant person and shall
be reinbursed by the Borrower on demand

9.2 Applicatlon of fnsurance monles

The Borrower must apply sums received under any msurance policy as follows,

(@
(b)

sf the Borrower 15 required by a Lease to apply the sums 1n a particular way then 1t must do so;
othenwvise the Borrower must either:
(1) apply the sums towards making good the loss or damage to which they relate, or

@) apply the sums towards the discharge of the Secured Liabilities,

10. PROPERTY UNDERTAKINGS

10.1  Property management

The Borrower must diligently manage or procure the management of the Property in accordance with
the principles of good estate management and promptly notify the Lender of any material default by
any lessee or other occupier of the Property.

10.2 Leascs

In addition to the restrichions in clause 8 2 (No disposals) the Borrower must not

(a)
(b)
©
(d)
(e

grant any Lease,

accept any surrender of a Lease,

terminate (whether by forfeiture or otherwise) any Lease;
vary any terms of a Leass, or

waive any rights 1t has under any Lease,
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10.4

10.5

10.6

10.7

10.8

without the Lender’s prior consent and may not enter into any agreement to do so
Works

The Borrower must ensure that no person.

(») demohishes any buildings or erections on the Property;

{b) makes any structural alteration to any Property; or

{c) removes any fixtures from any Property,

without the prior consent of the Lender.

Repair

The Borrower must:

{a) ensure all bmldings and erections from time to time upon the Property and all fittings, plant
and machinery on the Property is in good and substantial repair; and

()] when necessary replace, or procure the replacement of, the same with items of similar quality
and value,
Pay outgoings

The Borrower must ensure all rates, rents, outgoings and olher sums payable oul of or in respect of any
Property are promptly paid.

Development of Property

Without the prior consent of the Lender, the Borrower shall not

{a) carry out or permit to be carried out any development for which planning permission 1s
required,

(b) make (or permut others to make) any application for planning permission; or

() umplement any planung permission

New acquisitions of land
The Borrower must'

{a) give the Ecnder as much prior nolice as possible of a proposed acquisition of any Security
Asset which may fall withm the security created by clause 4.1 (Fixed charges), and

(b at its cost, execute and deliver a charge by way of first legal mortgage in favour of the Lender
of any freehold or leasehold property which becomes vested m it after the date of this
Debenture.

Registration at the Land Registry

(a) The Borrower must do all things to facilitate the registration of this Debenture against any
relevant title registered at the Land Reptstry

(b) The Borrower consents to an application being made by the Lender to the Land Registrar for
the following resinction to be registered against 1ts title to the Property 1n the following terms
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10.10

1011

10.12

10.13

"No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written censent signed by the proprietor for the time bemg of the charge
dated {DATE ], in favour of HSBC Bank Pic referved to in the charges register *,

(c) The Borrower must not permit any other person to be registered at the Land Registry as
proprietor of any Property
(d) The Botrower imust not create or pennit to arise any interest which falls within any of the

paragraphs of schedule 3 of the Land Registration Act 2002 or any interest preserved by the
transitional provisions of schedule 12 of the Land Registration Act 2002 to the extent and for
so long as any interest 18 so preserved in or over the Property

Title documents

The Borrower must deposit with the Lender immediately all title documents, planning and statutory
consenls from time to time relating to the Secunty Assets.

Naotices recelved
The Borrower shall.

(a) provide to the Lender a copy of any notice or order (ot any proposal for a nofice or ordet)
given, tssued or made by any local or other authority relating to any of the Securily Assels,

) take all necessary steps to comply wath that notice, order or proposal, and

(c) make or Join m making any representations which the Lender requests in respect of the notice,
order or proposal.
Compensation

Any compensation recerved as a result of a notice, order or proposal must be held on trust for the
Lender, and promptly paid to the Lender who shall apply the sums needed m discharge of the Secured
Liabilities as 1t thinks fit

Negotiations with local or other authority

The Borrower shall not ¢conduct any negotrations or make any agreement with any local or other
authonty concerning the acquisition of any of the Secunty Assets without the consent of the Lender,

Entiy

(a) The Lender (and anyone authorised by the Lender) may enter the Property to venify that the
Borrower has performed all of its obligations under this Debenture and to carry out any works.

()] Subject to clause 10 13(d) the right to enter shall be exercised within normal working hours
upon reasonable notice and may be made with or without workmen, plant and materials,

(c) Exercise of the right of entry shall not cause the Lender or any person authorised by it to be
liable as a morigagee 1n possession

(d) The right to entry may be made at any tune without notice m the case of emergency.
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11.1

11.2

11.3

12.

UNDERTAKINGS RELATING TO SHARES

Deposlt of certificates and transfers

a e Borrower must ensure that the following documents are deposited with the Lender,
The B hat the foll d d d with the Lend
@) all stock and share certificates and documents of title relating to the Shares;
(i) transfers of the Shares duly completed in favour of the Lender or otherwise as the
Lender may direct; and

(iti) any other documents which the Lender may from time to time require for perfecting
title to the Shares (duly executed by or signed on behalf of the registered holder) or
for vesting or enabling the Lender to vest those Shares 1 itself, 1ts nominees or 1n
any purchaser

{b) The Borrower must execute such documents, pass such resolutions or take such other action as
18 necessary to protect the Lender’s title to the Shares

(c) The Borrower must ensure that all or any of the Shares are transferred into the name of the
Lender, its nominee or agent on request.

No share issues

The Borrower shall (to the extent within s power) ensure that without the Lender's prior consent, no
company whose share capital includes or comnprises the Shares will,

(a) 1ssue or allot any shares or other securities or enter into or permt any agreement or other
arrangement to make, or entitle any person to call for, an issue or allotment of thal conipany's
shares or other securities,

) n any way modify the nghts attached to any of the shares in its issued share capital;

(c) ncrease, consolidate, sub-divide or reduce its share capital;

(d) alter 1ts articles of associatton;

(e) purchase 1ts own shares or reduce its share capatal; or

H take any step to place uself 1 liquidation or administration or pass any resolution to wind
itself up

Calls

The Borrower shall ensure all calls, mstalments or other payments which may be made or become due
in respect of the Shares are punctually met as and when the same become due from time to time.

FURTHER ASSURANCE

The Boriower shall at its own expense ensure any documents are executed and any acts and things are
done which the Lender may reasonably require from time to time for.

(a) giving effect to, perfecting or protecting the Security,
(b) facilitating the realisation of any Security Asset;
(c) factutating the exercise of all powers, authorities and discretrons vested in the Lender or in

any Receiver; or
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131

13.2

13.3

134

{d) perfecting any Secunty over any assets acquired by the Borrower after the date of this
Debenture.

ENFORCEMENT
Remedylng defaulis

The Lender or a Receiver may (but is not cbliged to) take any action to remedy a faillure by the
Borrower to observe and perform the provisions of tns Debenture at the Borrower's cost.

Timing of enforcement
(a) The Secured Liabiliites are deemed to have become due on the date of this Debenture.
(b) The Security shall become enforceable on the earher of.

® the date the Lender demands repayment of any of the Secured Liabulities,

(1) the date the Borrower breaches a prowvision of this Debenture or any document
evidencing the facilities to which the Sccured Liabthities relate; or

{11) the Borrower's request.

(c) Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Debenture,

Powers of the Lender

(a) At any time after the Security becomes enforceable or if requested by the Borrower, the
Lender may without further notice (unless required by law):

(1) appownt any person (or persons) to be a receiver, receiver and manager or
admunistrative receiver of all or any part of the Secunty Assets and/or of the income
of the Security Assets, and/or

(1) appount or apply for the appomtment of any person who 1s appropriately qualified as
the Borrower's adnumistrator; and/or

(111) exercise all or any of the powers conferred on mortgagees by the Law of Property
Act 1925 (as amended or extended by this Debenture) and/or all or any of the powers
which are conferred by this Debenture on a Receiver, in each case without first
appointing a Receiver or notwithstanding the appomntment of any Recerver, and/or

{iv) exercise (1n the Borrower's name) any voung nights and any powers or rights which
may be exercised by the Borrower 1n relation to the Shares

(b) The Lender is not entitled to appoint & Receyver in respect of any Security Assets which are
subject to Securily which (as created) was a floating charge solely by reason of a moratoriom
being obtained under the Insolvency Act 2000 or anything done with a view to obtaining such
a moratorium,

No liability

Neither the Lender nor any Recerver shall be liable as a mortgagee inh possession or otherwise to
account in relation to the Security Assets for any loss on realisation or for any other default or
omission No exercise of the right i clause 13 1 (Remedymng defaults) shall render the Lender or a
Recerver a mortgagee n possession.
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14.1

14.2

14.3

144

14.5

15.

15.1

RECEIVER
Removal and replacement

The Lender may from time to time remove any Receiver appoimnted by it (subject, in the case of an
administrative recervership, to section 45 of the Insolvency Act 1986) and, whenever it may deem
appropriate, may appoint & new Receiver in the place of any Receiver whose appointment has
ferminated

Multiple Recelvers

If at any time there 15 more than one Receiver of all or any part of the Security Assets and/or the
income of the Security Assets, each Receiver shall have power to act individually (unless otherwise
stated 1n the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between hum and the Lender (or, failing such agreement, to be fixed by the Lender).

Payment by Receiver

Only monies actually paid by a Receiver to the Lender i relation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilites,

Borrower's agent

Any Receiver shall be the Borrower's agent and the Borrower shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defanlis and for the payment of his
remuneration The Lender shall not incur any liability (either to the Borrower or to any other person)
by reason of the appomtment of a Receiver or for any other reason

POWERS OI' RECEIVER
General powers
{n) Any Receiver shall have:

) all the powers which are conferred by the Law of Property Act 1925 on mortgagees
mn possession and receivers appointed under that Act,

() (whether or not he 13 an admumstrative receiver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986; and

(ut} all powers which are conferred by any other law conferring power on recervers

(b) To the extent that the Secunty Assets constitute "financial collateral” and this Debenture and
the Borrower's obligations under this Debenture constitute a "secursty financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003/3226)) each Recerver and the Lender shail
have the nght after this Security has become enforceable to appropriate all or any part of that
financial collateral in or towards the satsfaction of the Secured Liabilities,

(c) For the purpose of clause 15.1(b), the value of the financial collateral appropriated shall be
such amount as the Receiver or Lender reasonably determines having taken into account
advice obtamed by 1t from an ndependent investment or accountancy firm of national
standing selected by 1t
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152  Additional powers

In addition to the powers referred to in clause 15 1 (General powers), a Receiver shall have the
following powers*

(®

()
(©

(@)
(e}

®

(8

Y]

&)
)
&

0]

to take possession of, collect and get in all or any part of the Security Assets and/or income n
respect of which he was appointed;

to manage the Sccurity Assets and the Borrower's business as he thinks fit;

to redeem any Security Interest and to borrow or raise any money and secure the payment of
any money in prionty to the Secured Liabilities for the purpose of the exercise of his powers
and/or defraying any costs or iabilities incurred by him in such exercise;

to enter 1ato, terminate or vary any Hedging Agreement;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed without the need to observe the restrictions
imposed by section 103 of the Law of Property Act 1923, and, without limitation:

[§}] fixtures may be severed and sold separately from the Property contaimng them,
without the Borrower's consent;

(1) the consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration (and the amount of such
cousideration may be dependent upon profit or turnover or be determined by a third

party); and

(iii) any such consideration may be payable in a lump sum or by instalments spread over
such period a3 ho thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or
{and and (o gbandon, complete or undertake or concur in the completion or undertaking (with
or without modification) of any project in which the Borrower was concerned or interested
before s appomniment (bemng a project for the alleration, improvement, development,
completion, construction, modification, refurbishment or repair of any bintding or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assignung or leasing the same in the Borrower's name and, for that
purpose, to enter into covenants and other contractual obligations m the Borrower’s name and
s0 as to bind the Borrower,

to take any such proceedings in the Borrower's name as he shall think fit in respect of the
Security Assets and/or imncome 1n respect of which he was appointed (including proceedings
for recovery of rent or other motues 1n arrears at the date of his appeiniment),

to exercise any voting nghts attached to any of the Secunity Assets,

to enter into or make any such agreement, arrangement or compromise as he shall think fit,

1o insure, and 1o renew any insurances in respect of, the Secunty Assets as he shall thank fit (or
as the Lender shall direct);

to appomt and employ such managers, officers and workmen and engage such professional
advisers as ke shall think fit (mcluding, without prejudice to the generality of the foregoing
power, to employ any firm, partner, company or other entity with which he s associated);
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15.3

16.

16.1

16.2

17.

(m) to form one or more subsidiaries of the Borrower and to transfer to any such subsidiary all or
any part of the Secunty Assets,

{n) to operate any rent review clause in respect of any Property in respect of which he was
appointed and to apply for any new or extended lease; and

{0) to

(1 give valid receipts for all momes and 1o do all such other things as may seem to him
to be incidental or conducive to any other power vested in him or necessary or
desirable for the realisation of any Security Asset,

(i) exercise in relation to each Security Asset all such powers and rights as he would be
capable of exercising if he were the absolute beneficial owner of the Security Assets;
and

(i) use the Borrower's name for any of the above purposes.

Limitatlon

{a) The Lender may in the mstrument by which a Receiver 18 appointed limit the powers of the
Recerver

(b) 'The Recerver shall be under no duty to the Borrower to exercise any power he may have and

shall not mcur any liability to the Borrower either by virtue of the exercise of such powers or
by virtue of a farlure to exercise such powers,

AFPPROPRIATION OF RECEIPTS

Application

(a)

Subject to clause 16 2 (Suspense account), any momes received by the Lender in respect of
the Security (subject 10 the payment of any claims having pnionity to the Security, but m
substitution for section 109(8) of the Law of Property Act 1925) shall be applied in the
following order of priority.

(1) n discharging the remuncration of any Receiver and all costs, charges and expenses
of and incidental to his or her appointment, together with interest on that
remuneration and those costs, charges and expenses at the Interest Rate;

(i) in or towards payment or discharge of the Secured Liabilittes; and

(ui} in payment of the surplus (:f any) to the Borrower or other person entitled to it.

()] The Lender may apply sums received towards the payment or discharge of the Secured
Liabihttes 1n reduction of any part of the Secured Liabilities in any order or manner as 1t
thinks fit The Lender may override any appropriation made by the Borrower,

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense or
securities realised account and kept there for so long as the Lender considers prudent.

SET-OFF

(a)

The Lender may (but shall not be obhiged to) set off any obligation which is due and payable
by the Borrower and unpaid or any contingent obhgation from the Borrower against any
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19.

20,

20.1

20.2

obligation (whether or not matured) owed by the Lender to the Borrower, regardless of the
place of payment, booking branch or currency of either obhgation

(b) If either obligation is unhquidated or unascertained, the Lender may set off in an amcunt
estimated by 1t 1n good faith to be the amount of that obligation

CURRENCY CONVERSION

All mones recetved or held by the Lender or any Receiver under this Debenture may be converted
from their existing currency into such other currency as the Lender or the Recerver considers necessary
or desirable to cover the obligations and liabilities comprised in the Secured Liabilities in that other
currency at the Lender's spot rate of exchange

NEW ACCOUNT

If the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or ali of the Security Assets or their proceeds of sale, then
the Lender may open a new account for the Borrower. If 1t does not do so, it shall nevertheless be
treated as 1f 1t had done so at the time when 1t received, or was deemed to have received, the notice. As
from that time, any payment made to the Lender for the Borrower's account shall be credited (or be
treated as having been credited) to the new account and shall not operate to reduce the amount for
which the Secunity applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

(a) The Lender may delegate to any person or persons all or any of the powers, suthorities and
discretions which are exercisable under {his Debenture. A delegation may be made in any
manner {including by power of attorney) in and on any terms (including power to sub-

delegate) which the Lender thinks fit,

(&) The Lender shall not be liable or responsible to the Borrower for any loss or damage arising
from any act, default, omission or misconduct on the part of any of s delegates or sub-

delegates.
Attorneys
(a) By way of secunty, the Barrower irrevocably appoints the Lender, every Recetver and every

delegate or sub-delegate appointed under clause 20.1 (Delegation) separately to be 1ts attorney
on its behalf, 1n #ts name

) to execute and do any documents, acts and things which it is required to execute and
do under 1lus Debenture or any other document relating to the Secured Liabihties,
and

(1) to execute and do any documents, acts and things which any attorney may deem

proper or desirable in exercising any powers, authorities and discretions conferred by
this Debenture any documents relating to the Secured Liabilittes or by law on the
Lender or any Recever

(b) The Borrower ratifies and confirms anything which any of its attorneys does in the proper and
lawful exercise or purported exercise of all or any of the powers, authorities and discretions
referred to in this clause 20.2 (dtforneys).
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21.1

21.2

22.

22.1

222

REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may at any time redeem, or procure the transfer to 1t of, any prior Secunty Interest over any
Security Assets at the Borrower's cost

Costs of redemption

All principal monies, interest, costs, charges and expenses incurmred 1n and meidental to any redemption
or transfer under clause 21.1 (Redemprion) shall be paid by the Borrower on demand, 1n each case
together with 1nterest calculated and in the manner referred to 1n clause 25 (Indemnities)

RELEASES

Releases conditional

(8)

®)

Any release, settlement, discharge, re-assignment or arrangement in respect of the Security (in
this clause 22 (Releases), a release) made by the Lender on the faith of any assurance, security
or payment shall be conditional on that assurance, security or payment not bemng avoided,
reduced, clawed back or ordered to be repaid under any law relatng to liquidation, bankruptey
or insolvency

If any avoidance, reduction, or clawback occurs or any order 1s made as referred to in clause
22 1 (Releases conditional), then the release shall have no effect and shall not prejudice the
Lender's nght to enforce the Security i respect of the Secured Liabilities, As between the
Borrower and the Lender, the Security shall (notwithstanding the release) be deemed to have
remained at all times i effect and held by the Lender as security for the Secured Liabilities.

Retention

(a)

®

If and for so long as any assurance, security or payinent as is mentioned in ¢lause 22,1
(Releases conditional) remains in the reasonable opinion of the Lender susceptible of being
avoided, reduced, clawed back or ordered to be repard under any law relating to liquidation,
bankruptey or insolvency, the Lender may in its absolute discretion retain all or part of the
Security and other nghts under this Debenture as security for the Secured Liabilities after they
have been paid and discharged i full,

If, at any time while all or part of the Lender’s rights under this Debenture are so retamed-

) an gpplication ig made to a competent court for & winding-up order to be made n
respect of the Borrower;

(iz) steps are taken to wind the Borrower up;

{n1) an application is made to a competent court for an administration order to be made in
respect of the Borrower,

(1v) a not:ce of intention to appeint an admunistrator to the Barrower 1s filed at court, or
(\7] the appomtment of an adminstrator to the Borrower takes effect,

then the Lender may contimue to retain all or part of 1ts rights under this Debenture for
any further period as the Lender may determune in its absolute discretion,
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231

23.2

24.

25.

CONTINUING SECURITY
Continning security

The Security 1s continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding

(@ intermediate payment or discharge of the whole or part of the Secured Liabilities,
{b) the Borrowet's liquidation or other incapacity or any change in its constitntion, name or style,

{©) any change m the Lender's constitution, nams or style, its absorption in or amaigamation with
any other person or the acquisition of all or part of 1ts undertaking by any other person, or

{d} any other event, matter or thing.

Additional to other rights

The Security 1s 10 addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced
or affected by) any other remedy, guarantee, indemnity, Security Interest or other right which may be
or have been created (by the Borrower or otherwise} in favour of the Lender. Accordingly, the
Borrower's liability under this Debenture shall not be prejudiced or affected by, and this Debenture
may be enforced notwithstanding:

(a) the existence or mvalidity of all or any of those rights; or

(b at any time, the Lender exchanging, releasing, varymng, abstmmng from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dealing with the Lender or a Receiver shall be concemed-

(a) to enquire whether any of the Secured Liabilities have become due or payable or remain
unpad or undischarged;
1)) whether the power which the Lender or Recewver is purporting to exercise has become

exercisable, or
{c} to see to the apphication of any money pard to the Lender or to a Recerver
INDEMNITIES
The Borrower agrees to fully indemmfy the Lender and any Recetver (and i the case of legal costs and
expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims, actions,

damages, costs and expenses incurred by, made or brought against the Lender or Recerver (or any
manager or agent appointed by the Lender or Recerver)

(a) as a result of the Borrower's failure to perform any of its obligations under this Debenture;

(b in the exercise (or purported exercise) of any of the powers or other rights conferred by this
Debenture;

{c) m respect of any costs, charges or expenses incurred n connection with clause 18 (Currency

conversion),

(d) mn respect of the redemption of any prior Security Interest over any Security Asset wnder
clause 21 (Redemption of prior Secui ity Interests),
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26.

27

28.

29,

30.

30.1

30.2

© as a result of the Borrower's breach of any current or other obligalion or matter relatng to the
Property, or

'§3) in respect of any other matter or thing done or omutted relating to the Security Assets,

together 1n each case with nterest at the Interest Rate calculated on a daily basis from the date it is
incurred or becomes payable to the Lender or the Recetver until the date of payment, whether before or
after any judgment

CALCULATIONS AND CERTIFICATES

Any certificate of or determunation by the Lender specifying the amount of the Secured Liabilities is, in
the absence of manifest error, conclusive evidence agamst the Borrower of the matters to which ot
relates

FARTIAL INVALIDITY

All the provisions of this Debenture are severable and distinct from one another and :f at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
Jurisdiction, neither the legahty, vahdity or enforceability of any of the remaning provisions nor the
legality, validity or enforceabulity of such provision under the law of any other jurisdiction wall in any
way be affected or impaired

REMEDIES AND WAIYERS

No failure to exercise nor any delay i exercising any right or remedy under this Debenture against the
Borrower shall operate as a waiver, nor shall any single or partial exeroise of any right or remedy
prevent any further or other exercise, or the exercise of any other night or remedy. The nights and
remedies provided sre cumulative and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Debenture may be amended only if the Borrower and the Lender agree m writing
and any breach of this Debenture may be waived before or after 1t occurs only if the Lender so agrees
m writing A waiver given or consent granted by the Lender under thus Debenture will be effective
only if given in writing and then only in the instance and for the purpose for which 1t 1s given.

TRANSFER AND CONTIDENTIALITY

Transfer

(a) The Lender may assign end/or transfer its rights and obligations under this Debenture,

(b) The Borrower shall not assign any of its riglhts or transfer any of its obligations under this
Debenture.

Confidentiality

The Lender may disclose to

(a) any teansferee or potential transferee;

(b) any assignee or potenttal assignee;

(c) any person with (or through) whom 1t enters mto (or may poientially enter mto), whether

directly or indirectly, any sub-participation in relation to or including the Secured Liabilities,

(d) any ratings agency,
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31

2.

33.

331

3.2

33.3

34,

(e) any of the officers, directors, employees, professional advisers, auditors, partners and
representatives of the persons referred to 1n sub-clauses 30 2(a) to 30.2(d),

43) any of 1ts Affihates and to any of its or thetr officers, directors, employees, professional
advisers, auditors, partners and representatives, and

{2} any person to whom information 1s required or requested tc be disclosed by any govemmental,
banking, taxation or other regulatory authonty or similar body, the rules of any relevant stock
exchange or pursuant to any applicable law or regulation,

such confidential nformation as the Lender shaill consider appropnate if any person to whom the
confidential information 1s to be given 1s informed 1n wnting of its confidential nature,

MANAGEMENT TIME

The Lender reserves the nght to charge for its management time or other resources (which will be
caloulated on the basis of such reasonable daily or hourly rates as the Lender may notify to the
Borrower from time to tme).

COUNTERPARTS

'This Debenture may be executed in any number of counterparts, all of wiuch, taken together, shall
constitute one and the same instrument and any party may cnter into tlis Debenture by executing a
counterpart

NOTICES
Communications in writing

Any communication to be made under or in connection with this Debenture shall be made m wniting in
the English language and, unless otherwise stated, must be made by letter,

Addresses

The Lender may deliver any communication, document or notice to the Borrower relating to this
Debenture to its registered office, to any address to which a notice under any facility relaung to the
Secured Liabilities might be sent or any additional address the Borrower may notify to the Lender by
not less than five business days' notice,

Delvery

(a) Any communtcation or document made or delivered by one person to another under or in
connection with this Debenture will only be effective when it has been left at the relevant
address or five business days after being deposited in the post, postage prepaid, in an envelope
addressed to 1t at that address.

(b} Any communication or document to be made or delivered to the Lender will be effective only
when actually received by the Lender and then only (f 1t 13 expressly marked for the attention
of the departiment or officer identified with Lender's signature below (or any substituie
department or officer as the Lender shall specitfy for thus purpose).

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection with it are governed
by English law
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3s. ENFORCEMENT
35.1 Jurisdiction

(a) The courts of England have exclusive jurisdiction to seitle any dispute arising out of or 1n
connection with this Debeature (including dispules regarding the existence, vahdity or
termination of this Debenture, the Security Interests intended to be created by it or any non-
contractual obligations arising out of or in connection wath 1t) (a Dispute)

(b) The Borrower agrees that the courts of England are the most appropriate and convenient
courts to setile Disputes and accordingly it will not argue to the contrary.

(©) This clause 35 1 is for the benefit of the Lender only The Lender may take proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Lender may take concurrent proceedings in any number of junisdictions.

IN WITNESS WHEREOF THE BORROWER HAS EXECUTED THIS DEBENTURE AS A DEED the
year and date appearing on the first page of it
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SCHEDULE 1:
The Property
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SCHEDIULE 2;

Shares

32,500 fully paxd Ordinary shares of £1 00 each in the share capital of Beech Developments (NW) Limited
{company number 03122553)
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SCHEDULE 3:
Form of notice of charge of Hedging Agreement

To [Hedging Counterpar ty]

Date: [ 120f ]
Dear Sars,
We (the Company)} give you notice that we have charged to HSBC Bank plc in its capacity as
(Lender) pursuant to a debenture entered into by us in favour of the Lender dated { ] 20[ ] ali our
right and remedies m connection with the hedging agreement dated [ ] 20[ ] (the Agreement)
meluding all moneys which may be payable m respect of the Agreement.
With effect from your receipt of this notice:-
{1) foltowing receipt of the Lender’s written notification, all payments by you to us under or

ansing from the Agreement should be made to the Lender or to 1ts order as 1t may specify 1n
weiting from time to time;

(2) all remedies provided for in the Agreement or available at law or in equily are exercisable by
the Lender;

{3) all rights to compel performance of the Agreement are exercisable by the Lender although
the Company shall remam liable to perform all the obligations assumed by 1t under the
Agreement,

{4) all nights, interests and benefits whatsocever accrumg to or for the benefit of ourselves ansing

from the Agreement belong to the Lender and no changes may be made to the terms of the
Agreement nor may the Agreement be terminated without the Lender’s consent, and

{5) you are authorised and mstructed, without requiring further approval from us, to provide the
Lender with such mformation relating to the Agreement as it may from time to fune request
and to send 1t copies of all notices 1ssued by you under the Agreement to the Lender as well
as tous

These instructions may not be revoked, nor may the terms of the Agreement be amended, varied or
watved without the prior written consent of the Lender

This notice and any non-contractual obligations arising out of or in connection with 1t are govemed by
English law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Lender at HSBC Bank ple, [inser! address] marked for the attention of [msert
details of the Relationship Manager].

Yours fathfuolly,

for and on behaif of

(INSERT BORROWER’S DETAITLS]
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[On copy only:]

To HSBC Bank plc
[insert address]

FAO"  [wnsert detmls of the Relationship Manager]

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not received notice of
any previous assignments or charges of or over any of the right and remedies in connection with the hedging
agreement 1n and to the Agreement and that we will comply with the terms of thai notice.

We further confirm that'-

N no amendment, waiver or release of any of such rights, interests and benefits shall be effective
without the prior written consent of the Lender,

) no termination of such rights, interests or benefits shall be effective unless we have given the Lender
thirty days written notice of the propased termination (or if notice is not possible within that period,
as soon as possible), specifying the action necessary to avoid such termination; and

3) no breach or default on the part of the Company of any of the terms of the Agreement shall be
deemed to have occurred unless we have given notice of such breach to the Lender specifying how to
make good such breach

This letter and any non-contractual oblhigations arising out of or in connection with 1t are governed by Enghsh
law

For and on behalf of HSBC Bank plc (as Hedging Counte: party)

By [ ]

Dated [ ]
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SCHEDULE 4;
Form of notice of ussignment of Insurance
To. [Insurer]
Date [ J20{ ]

Dear Sirs,
We give you notice that we have assigned and charged to HSBC Bank plc in its capacity as (Lender) pursuant
to a debenture entered into by us 1n favour of the Lender dated [ ] 20{ ] all our nght, title and
interest m and to the proceeds of [insert details of relevant msurance policy] (the Pollcy of Insurance),
With effect from your receipt of this notice we instruct you to
(1) following receipt of the Lender’s written notification, make all payments and clauns under or arising

from the Policy of Insurance to the Lender [insert an account number if 1equired} or to its order as it

may specify in writing from time 1o time,

(2) name the Lender as co-insured under the Policy of Insurance,

(3) name the Lender as first loss payee in respect of any monies paid out 1n excess of £10,000 under the
Policy of Insurance, and

{4) disclose (o the Lender, without further approval from us, such mformation regarding the Policy of
Insurance as the Lender may from time to trme request and to send it copies of all notices issued by
you under the Policy of Insurance

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or for the

benefil of ourselves arising from the Policy of Insurance (including all rights to compel performance) belong to

and are exercisable by the Lender

Tius notice and any non-contractual obligations anising out of or in connection with it are governed by English
law.

Please acknowledge receipt of this nolice (substantially mn the form of the attached) by sigming the
acknowledgement on the enclosed copy letter and returning 1t to the Lender at HSBC Bank plc, [insers addess)
marked for the attenttion of [insert details of the Relationship Manager)

Yours faithfully,

for and on behalf of

[INSERT BORROWER'S DETAILS]
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[On copy only'}

To: HSBC Bank plc
[snsert add ess)

FAQ:  [mnsert details of the Relationship Manager].

We acknowledge recespt of a notice 1 the terms set out above and confirm that we have not received notice of
any previous assignments or charges of or over any of the nghts, tule and interests and benefits referred to 1
such notice and that we will comply with the terms of that notice

We further confirm that no amendment or termination of the Policy of Insurance shall be effective unless we
have given the Lender thirty days written notice of it or, 1f 11 is not possible to comply wath such notification to
the Lender m accordance with the provisions of the relevant Policy of Insurance, the notice will be provided to
the Lender 1n relation to such termination as soon as possible

This letter and any non-contractual obligations anising out of or in connection with 1t are governed by English
law.

Yor and on behialf of {Insurer]
By | ]

Dated: { ]

HD/TT/93589/120014/UKM/44852979 1
30




SCHEDULE 5:

Form of notice of charge of bank accounts

To. [Account Bank]
Dater [ 120{ }
Dear Sirs,

We give you notice that we have charged to HSBC Bank ple in its capacity as (Lender) all of our right,
title and interest m and to*

(1) the Blocked Accounts (as defined in the schedule to this letier), and
(2) the General Account (as defined in the schedule to this letter),

each including any renewal or redesignation of such account and all monies standing to the credit of such
account from time to ime (each an Account together the Accounts)

With effect from the date of your receipt of this notice:
a. any exushing payment instrucitons affecting’

i the Blocked Accounts are to be terminated and all payments and communications 1n
respect of the Blocked Accounts should be made to the Lender or to its order; and

i,  the General Account are to be terminated upon receipt of written notice from the Lender
and all payments and communications 1n respect of the General Account thereafler
should be made to the Lender or to its order;

b all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from-

i, the Blocked Accounts belong to the Lender; and

.  the General Account belong to the Lender upon receipt of written notice from the
Lender;

c we may continue {o withdraw montes from the General Account until you receive written
notice from the Lender that we may no longer do so; and

d. we rrevocably and unconditionally authorise and mstruct you to disclese to the Lender such
mformation relating to the Accounts as the lender may from fime to ttme request you to
provide.

This notice and any non-contractual obligations ansing out of or in connection with it are governed by
English law.

Please accept this notice by sigmng the enclosed acknowledgement and returning 1t to the Lender at
HSBC Bank ple, [inser t add) ess] marked for the attention of [ansert details of the Relationship Manager]

Yours fathfully

for and on behalf of
[INSERT BORROWER’S DETAILS]
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EXECUTION PAGE

THE BORROWER

SIGNED g3 a deed by ) _4 %
CMMCO HOLDINGS LIMITED )

by a director in the presence of.,

--------

Signature of witness . T
Name . Kff\/ }OYTVlFS
{(in BLOCK CAPITALS)

Address:

SHC DANMEYS

. aliFk SEo
SroClevals Sk3 A,

THE LENDER
SIGNED for and on behalf of )]
HSBC BANK plc )
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[On copy only]

To: HSBC Bank plc
[insert address)

FAOQ. [insert details of the Relationship Manager]

At the request of HSBC Bank pic and [insert Borrowers details] we acknowledge receipt of the notice of charge,
on the terms attached, in respect of the Accounts (as described 1n those terms) We confirm that -

(48] the balance standing to each Account at today’s date is set out in the below table, no fees or periodic
charges are payable in respect of any Account and there are no restrictions on (a) the payment of the
credit balance on any Account or (b) the assignment of any Account to the Lender or any third party'

\,J\ : ‘Account nam¢ i ;m- Vol {Account number (‘;1 el ; -m, “Balance (£) .:; .:\{)
{ ] [ ] [ ]
[ | ( ] [ ]
[ } [ ] [ }
¢4] we have not received notice of any previous assignments of, charges over or trusts in respect of, any

Account and we will not, without the Lender's consent (2) exercise any night of combination,
consolidation or set-off which we may have m respect of any Account or (b) amend or vary any nghts
attaching to any Account,

) we will act only in accordance with the instructions given by persons authorised by the Lender and
we shall send all statements and other notices given by us relating to any Account to the Lender, and

“@ we will comply with the terms of the notice of charge

Thus letter and any non-contractual obligations ansing out of or in connection with 1t are governed by English
law

For and on behalf of [Account Bank]

By. [ |

Date [ ]
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