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Registration of a Charge

Company name: THE INSTITUTE OF FINANCIAL ACCOUNTANTS

Company number: 09350923
X4YXB6I3

Received for Electronic Filing: 19/01/2016

Details of Charge

Date of creation:  18/01/2016

Charge code: 0935 0923 0001

Persons entitled: HSBC BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9350923

Charge code: 0935 0923 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th January 2016 and created by THE INSTITUTE OF
FINANCIAL ACCOUNTANTS was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 19th January 2016 .

Given at Companies House, Cardiff on 20th January 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Bebenture by way of deed made the pRs dayol oo M s

Hetwesn (1) The lnstitute of Financlal Accoustants
Number 08330023 {the " Company”y and

{2) HSBC Baak ple (“thie Bank") {regisiercd in England number 14739 )whose address for service forentry on the
register 18! Bectirities Processing Centre, PO Box 8304, Coveniry, VI 9IY

WITHESSES f5 fallows

Dridhentuve st sepurity for the Debi

i This Debonture shll be secirity for the gayment and duscharge of the Tiebt mentioned in Clavse I below,
i, The Dbt 15 all mouey and habilitics whatever, whenever snd however incorred whethier siow or in the

Tufure-dow, or begoming due, from the Tompany iothe Bank {“he Debi™)

T inchudiss, but i not dindted 1o;

{8 owerdrais, s or pther fabilities and Furthor advanses of mﬁﬁ{:y

(b} puaraitess and indemities 1o (e Bank and any of the Company’s other contingent habilities,

oy discount, commission and other bl charges and expenses,

(Wi Fmterest in Gocordance with any agresinent between the Cotopany and the Bank and, # there is no
agrogment, infersst on any money aid Habiliies dus Trom the Comipaiy ut an anomal rate of 1%
abiove the Hank's Sase rate from rime 6 time dompeted aad componsded inonihily andior aipording
o the Bank's then curront pradtice. Indorest as dbove apphics before and sfier any e ek gt
udgcment:

() money agreed o be paid by the Company wider Clanse 15 befow,

The Agrecmint t pay the Debi

3 The Corepany agrees 1 pay and discharge the Debt when the sy i du to'be paid 40d discharged. B
socknowlodpes that the Debt shall. in the dbsehce of EapTeRs wrilten sgreement by the Bank to the contrary,
b dse and pavable w the Bank pon devaind.

Becurity given over the Company's Aswts

4, The Company, with Bl tile puarantee, and a8 secwrity Tor the pavesn and Sischarge of The Deli,

charges:-

fay By owsy of legel mortgape all Breehinid Sinclmding compsonhiolid sed Tomehold bod 256 vesrad i the
Company ogether with 51l buildings fioures, Hittings and fxed lant aad machiners now or at any
thime wllerwards on L This inchades Owithiout Hmitstion! the land descoibed or reformd fo fn Pan ) of
the First Schedule below sublect only 4o the other mortizages or mattens (i any) mestioned w Pari 2
of the First Schodule bele,

(b} By oway of first fooed charge, the chatidls (inchuding alf sdditions and improverients ts, sid
replacements of, them Tror tire 1o tme), securities, imellectoal property andfor other property
rmtioned i the Second Schedude below,
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{ov Bywayof first fived charge (excopt 25 already charped above): -

(5 A the prosend and Puture nght, tifle and interest of the Company in or 1o any feehokd
(inclnding commeonhold) or feasehold land or other nimovable propenty wherever siusted
and sl Txtres, fittings and Bxed plast aul ochinery gow oratany time aflerwards on it

{iy-Adl chgticls wove or st any Bme aftervands belonging o the-Company. This ¢achides any of them
Tor the time heing Torming part of (e stock in tade or work-in-progress of the Lompany or

which are. for the time being, otherwize effectively chargod by wiy of legnl mbrtgage or fied
charge by this Deberiure.

fiiy  The bencfit of gl rights, licences, guararices, tent denosits, contracts, deeds, undertakings
and warsanties refating 1o any land or other property imentioned above and/or to any trade or
business Tram fime fo time carried on by the Combamy

tiv LAl book debts and other debts and nonigiary claims snd Ziy (enis, icenee Foes o other payments
due frorm any lossee, Hosmsee or oooupier of guy foveniable peoporty wierover sitosied W BT
at any time alterwards dus owing or ncireed tovhe Company. I addition, the fil benetit of
i} guarantecs and securities Tor them and all lions, reservations of Utleand other vights
engbling the Company 1o enforse any such debis or claims {colectively called the “debis™),
This excludes such debts and dlaims (i any) e The Banlk sy [ thmve to Uine have agreed
i writing with the Company whith shall 6ot be subject To ihig Tised charge and also such

delbits and claims as ave charged in accordanee with paragraph ¥} below.

o1 Auy oredit balance on any seconnt of the Comipany with the Bask.

(i) Ay credit bakince o any account of the Corngry with dy bank (other than the Bad) or
Grher persen,

iy Al poodwilland wntalled capital for the tme being of the Company.

iy AT stocks, shitios, debentares, bonds, loan capital and other securitios of any desc riptici.of

' any other person {inchuding, wathout Hwitation, any subsiciary or substdeary uniléntaking of
thi Companyy 1 addifion,
ray ol rights o sobscribe teor convert olher securites into or slherwise aniuire any such
spcirities tow or at any tue aftervards belonging o the Dompany,
(hy all dividends, intercst and otler stcome and ) other rightsof whatsneves kind deriving
fromw o tncidental i) aiy of these (ogerher with any scourifiés mentioned in the Second
Setindule below, collectively called, the "secuniies™y

{1V AT Tetiors patent, trademarks, service marks, desipns. uiility wodels, Copynights, design rights,
applications for vepistration of any of ther and the right o apply for thom in dny g the
wiardd. In addition, moral sights, Inventions, sonfidential informanion, kagw-how and fights
of  mimilay nakes orising or subsisting anywhere v the world in relation toali o any ol thy
ahove {whether registered or urregistored] now 00 L any Hme atferwards belonging 10 the
Company (ogether with any of the same meniicned i the Becrmdl Stheduls below,
collectively called the *intelleciual property™, '

(x) Al policies of life insmance or assurance and all ights and cliims i which the Company s
gy, oy ely ol Aoy Yime aliérwards, booome ntited in relation 1o the procosds of them or of
any piher poficies of Insuratice of any description Cincinding, withoos matation, thie
inmrances menticned in Claise Ria) bolow).

iy ATE rights and ofier property to which the Compaty'is 50w, 0r wey al oy Hine aflerwands,
Tepome anthiled ag & pesule of, or iy conmctiion with, iy procecdings threstened or
commenced wider this Tusolviney Act 1986 or any similar Tegislation in sy juvisdiction.

(xiy  The bonefit of ali agreervents for the provision by thie Comypany 10 any person of #my loan o
crefit o otlicr Bifancish scoommnodatin of any description (Tachding, withou hoatation, sny
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fimance leaves and hue or hive-porchase agreements) now, or at any time afiorwards, entered
to Ty e Compary,
fxtidy  The procesds of sale of dny peoperty meniioned above

{d) By way of Noating charge, all the undertaking of the Company and all s property whatsoover and
whitesoever botli present and future, This will nol mehede wny part of the same which is, forthe
time being, effectively chirged by vy of legal mortgage or fixsd charpe by This Dighent wre and
recngnised as effectively so charged under the Taws of the ﬁmsﬁmﬁm;z i which the seaw is sttusted.

“Thve propenty teferred 1o i paragraphs (4) (0] (23 and {d) above ie collectively called the "oharped
praperty’. The property refersed o in paragephs () (b and (o7 Cogether st any propesty for The Hime
baing effuctively charged by way of fixed <harge by (he applicetion of Clause $ below) is colleetively
caelend the “ixed clarged property”,

Bank's ahility fo convert Foating Charge

A, Tt Burik may, by actice in writing to the Company, convert the flosting charge croated by Clane 47d)

above inio u fxed charge in respect of such of the property of the Company 35 mav be specified o such

mitiee. It may do g,

(i) i o the bappeiing of any of the svents mentioned in Clavse 11 below; or

{za} Ttppears 1o the Bank 1He seck property 18 i danger of seizare, ms{asm diligonoe or any other fonn
of tepal provets or that the cime, and/or the security o crestod in respect of 1, s otherwise in
Jeipardy.

Trveither cvant, the gbility of the Company to deal in any way with such propetty shall conse

e;:amps for the exient that the Bank may ofherwise agroe in writing,

Hestrictions on Company

£ Thi Company shail not, except with the prive written consent of the Bank: -

(A} crepte, of aticopt o create, or xiﬁﬂw oy wbstsn over @it orany of the charged property, any HnEEtEage,
liarge, Hen, phedie oy olher secanity othier thin thig Detrerdurg anid the mortgages or mutisrs (4 oy
mentivied i Par 2 of the Py ‘%{:imdx; e btow, or

(b}  allow any tangible propery, Tormiiig part of the fd charged property, to leave (e possession of the
Dompany {except for (e purpose of tecotsay repait of inainieninoey or 10 5¢ vsed by Any person
wihier than the Compamy or for any purpede oller thas in connéetitn with the businessof the
Comgany, or

1 rolonse, exchiange. compound, setoff, prand fme o ggred to-any other arranipemen in respect of, o
ini amy other way deal witl, alt or any of the debis except s expréssty allowed by is Didbunture; or

b part with, hive, lond, sell, sswign or dispose of 58, or sny part of Cor day vight, title of interist i0), the
fixed charged property or all, or (except by a sale or disposal in the ordinary courseof the Coinpany
business and Tor {he prepose of carrving on the sane) wiy pant of the remainder of the charged
property.

Land Bepisivy Hesirfetion
T i respect of any part of; or inerest in, the fixed charged property Gitle to which 1% or becomes registered at

HM Land Registry, the Company applies o HM Chief Land. Registrar i enter (e following restriction on
the Prapriciorship Registor of thie title of 2l such propiety: -
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"o disposition of the regisiered estate by the propristar of the regisiered estate is 1o bo registered withoul
i wbilen consenl signed by the propricior for the time being of the charge datsd ez o N
in fpvour of the HSBOC Bank ple referred 1o in the Charges Rogister”

Company's Obligations to the Bank
&, {infil this Debentire 15 dischiarged the Company will -
{a) (i) tnswe,and kéep insured, the charged property with sueh imsarer and agmnst such riske and in
siich smounts and otherwise upon such ferms as The Bank may reasonably require. If the
Bank mikes no requirenent, then in accordance with accepled pradent Pusiness practice Trom
tiwms 10 fime v respect of propeety of 1he same ype.

{ii} Puncially pay all prenines and ofier monies accessary Tox heeping up stich Insneincgs or any
siler insurince roferred w in Chavse doix).

(i) See that the interest of the Bank is noted uporeall policies o such insuranee or (1 the Bank:
reasanably so ronuires) that fhe polioy is held in the joint names of the Company snd the
B,

{11 HE the Bank reasonnbly requires, prodisie ke of deposit.with, the Bank all sudh policies and the
receipts for all previium and othor paymenis netessary for effecting snd keeping up sich
policies.

%y Promptly notify the Bank of anything which sy give nise fo's claiin snder sugh policy(iesy and
erisire that nolhing is dong or Bl done a8 5 songeguencs of whick amy such policy might be

 advarsely affpcisd or which siay increase the premitm payable,

(v Notify the Bank prior (o (aking agy steps 1o gpen an aceount wilh any bank fother than the Bank)

_ of tther parsias.

It is agreed twhether or ol this Debenture shalt have become & foroealile) that: -

{1y The Bank may (Bul without being snder amy duly to do 5o and 1 it seasonably omsiders it
necessary todoseh iself offobt such ingurances. 17U does S0, the Company ahad] be toble 1o
the Bank for the expenses ineurred by the Bank in deing 50, _

(i} AT sufs at any time payabie wmder ary sueh policies of insyrance shall (subject lo any prior
righits and clabms of any third party) be paid 10 the Bank. 181he gameare nol paid divestly 1o
e Bank by the insmrers then the Company shall be trosiee of thien e the benedit of the Bank
and shall account (o the Bavk secordingly. The insrance mianies shall g the option of the
sk be apphied (subject 1o Clause 28 below) in or towards the payment or discharge of the
Trebt or i making zood o ecouping exponditire 1o vespict of the loss or fdnmiage for which
such monies are Teleivel

B 3 Keepall buildings on any land charged by this Debenture and all fixtures aod plantand
miichinery on and 1o them {and &l other twogible propeny comprised tn the charged property)
in pood and substantial repair and condition. '

() Whenever any of the said beildings, fixtures; fieings or plant and machinery are destroyed,
darnaged or delerioraics, imiiediately repair, replace und ks good the same. I the
Cxanpiany shall Gl o doso, then he Bank shall be-entitfed (but ot bound} 1o do so anstead.

ey - Mot without the prior wiitien sonsent of the Bank: '

{1y palt dowe or remove the whole or any part of any buildings fonmiog padt af e Tand gharged by
this Trehenture, ' '

{iis sover of unfix or rémove any of the fxtures or Stlings, or

(i) except for the purposs of effecting necossary repairs 1o them ox of replacing thi samne with
sew or improved models or substituies, remove ady of the plast and michinery belonging 1,
orinwuse by, e Company. ' '
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iy {1y Carry on any wade, besiness o serivadneeal ase ca oy Tusd toe or eftereards wsed by the
Company for the varpotes of trade, nsiness ovdericaliore: Tt ehahi o so'bi sonordance with
the standards of gond mevazement fom thine fo tie corvent nthe frade o Busiiess o da
the case of spricnlueeal vaed with the stondards of good hoshandey, fronm thne b0 tme. Hoshall
wlso de 0 in acoordames with the snthorised plansdng vse of sl land,

{5 Oibtain, mugingain and wommly with all Heences, consents «gm;.i gther suthorisntons Caoloding,
withont limitation, sovirommenal permils) awd effect all registrations which may be pecessury
wr desieable in relation 1o alt or any part of (he charged propénty or any bisiness or other
getivity fromn tiree to time carried on by the Company.

ey Mot witbonst the pios writhon consent of the Bank: -
Iy ﬁ&?&}” mt‘% or &;?;S‘nw i b mmm out, on .{Eﬁ}* i’ﬁmcﬁ ﬁhmgw'm thiy Diehentare, snv development as

fi m&ﬁs"mm any Agmmuwt a:_.mf&zr E&f;gxma mu m‘ me mu& el or

() chanpe, orslbow s be changed, the nse of iy mch land

(i (i Observe and pordorm st covenants, stipalations sad conditions which from time o time affee
fhe usg or povsession of The charged property whether arising weder any leass, Commonhiokd
Cormmpunity Statement, vr other aprecment under which the Charged property.is held,

(Y Punctaally pay all rests and other payments becoming doe, or o become due, under any lease,
Lomonhold Conenunity Stadbiment or othor apresment mpntionsd sbove:

iy H the Bank sorequires, profuce fo the Bank evidence sefficiont fo reazonsbiy satisly # tha
the toquareinents mentioned sbove Bave beow compliod wik.

(g1 (1) Comply with all statwiory and otlier regulations alfeeting the charged property. This will inchude.
Wl ereviroromeaninl lows snd eovisdnmenal peroos sppdicable Siod time i toe io 2l or anw
pavt of thie chinrged property or any bustsess or oiher sctivity from time fo Gime crerted on by

o the Compay. _ '

(i) Mol allovw sny clroumstancey 1o arise which could lead -

tay 10 Ay conpetent authorily or-oilicr persoi lting sction, or pubing u olsio weder any
envimonmenial tows Gaclading the sequirement to dlean tp any costaninatad Innd or the
revouation, suspension, varixtion or non-renewal oF oy envizommental gzamm; i 4

) to the Compuny Baving to wke sofion w prevent the. possibitity of nny such sotice or
claim

{iits .Eaﬁammfg snch of the Baak, the Adminastrator or Recatvir (and their rospeetive officirs,
agente and delogaes) agamst ol costs expenses and Habilities properly incurred (directly or
tndiregtly) as a resii of any ;mﬁ-mmgsi;mm wr aliesd nor-complincs with nny
siveironmental Taws in relstion 1o 83 ar sy pan of This eharped property ar wevthing done on
not dome on i

€y () Within 7 days after becoming swirg of the szme, give full particulans o e Bank of any notice;
order, direction, designation, resohition o proposal affeciing slb of any part of the carged
property or (in the case of any Tand) the Tocality in whith it is sttunted, given or siade by sny
planining suthority or other publip tody or authority whatseevwer (ncluding, withaul
limitation, any licensing sathority).

(1] If the Bank reasonably requires, immédiately, and &t te cost of the Cowipany, fake all
reagonable and necessary steps 1o comply with sy of the grers nuntioned in (0
anid yivake (or join with the Bank i making) such objections or représentations g may
easmnily b rvidiabde in tesmect of thens,

3 Perod the its spents nod any person authorised by ¥, 16 enter on oy Tand charged by this

Digbenmre of tn which any other part of the Tixed charged property Is sitated, wt ol ressonable
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timesand on reasonable notice {except in case of emergency for the purpose of inspecting wr
valging any of thie fixed charged property vy el il fhe Bk calls for soch avalation (winch 4 s
orlitled to doy (hat shisll e at the expense of the Comprny.
() Mot without the prior writtén consent of the Hank: »
() grant of vary, o7 agree to grant of vary, any licente or wnancy affecting any lnd chinrged by
this Trebintune,
¢ily ewpriise thin powers of loasing, or agreeing 10 loass, b of apoepting or agweing 1o acept
srirrenders of Teuses, conferred by Sections 99 or 100 of the Law of Propersy Aot 1925;
(i) in any other way, dispose, or agree o dispose of. o create, any legal or giquitable mt&m oy
interest in any land changed by this Debenture;
tivinepotiate. seitle or wirkve any clatm for Joss, darmuge or other compensation (inchuding without
fimitation compalsory purchase compensation) sffocting any. Tand charged by this Deberrure;
o
vt wpply Toran improvement or otker grant or xﬁ?f
by this Debntore being subjod to 2 i
gy Brsuri that, without the prior writles consent o it
(i} no person other than the Company shall be regis
fores from e fo time ae proprigtor of amy izmci charg@d by mm @ch»mizm
{11 na person shall become entitled to any proprictary vight or interest wehicl ray adversely affect
the vatue of seeh landd (anless s enilitlement exisis ar the date of this Debeniurd or gl the
tinie.af the acqusttion of such Iand by the Companyy and e Company shall indemnify the
Hank for all expenses: respsonably incurred by the Bank i Todgiog, from Thne 1 time cantions
or polices Againat the mg;mmmﬂ of fitle {oany such land,
(3 0 Permmenily keepall tangible mioveable properly foeming part of thie Hwed charged proporty o
the premises (if any) specified i the Record Scheduls below of 8t such nidr pmﬂxisaa a5 the
Baolk sy frors tioe to Ume reasonably apioie o willing.
(i) Keop such fixed charged propeérty within Eugland dnd Wales 30d notify the Bank apon request of
the Tocation of such fxedd chirgod property Trdm e 10 e,
iy Upos wrinen dofics from the Bank, keep-siuh fwed chorged property ui the praisey 30
notified or af such wiher prewises d5 may be toasonably duthon wedd b writimg by e Bank,
(191 Pay all costs for the welodation of any of the fixed charged property.
fry Reo that there i Nixed 16 all angiile moveabls proporty fovmiiag part of the fined charged properiy in
O a prommbient positdon o plague containing the fllowing words, -

-eiﬂ‘ﬂhiﬂg which might result @ any land charged

SNOTICE OF CHARGE.
This praperty and accessories are subject 1o a first fived charge in favour of HEBT Bamk pie "
o in suchoother form s the Bank may require.
{u)y Cm{ v amd renlise the dehiy ardinary course of 1y Business (which shall not extend 1o
seliing orassigning of in any other way Factaring or discomnting them).
{1 Pay the proceeds of such getiing ir and realisation, and il ether monios resived 1 respect of the
fixed charged property, ino such separaic and depominated acconts 48 ‘the Hank ghall from
ime o time riommingte in writing for sach purgose or 8 the Bank ey othervise Trom e to
thme remiire. I the Bank shall not nominate any such acconnt, the. Company's carrent
_ socount with the Bank shall be the-nominated scooant Tor the prrpose of this Clanse #{n).
ity Pendingaxh. payment,. Tkl sl pmweds s offier mondes upon trust for the Bank.
(vy  Except with the prior written cousent of thy Bank, not De entitled to withdraw or. transfer Trom
any such acconnl any moniss standing o the dredit of soch account.
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(o Ponctuslly pay ol oadl, Jostlnents snd other mosios that may bocome due in rospest of the
sevurities,
pd £ Mot exercise oy of the Flghs dnd powiirs zslzai:ﬁmg toy sy ol T vesivstines oy manner which, in
ihe reasouable opinion of the Baok, may udversely affect te value of The seonunty éroated by
this Dobemtyre, and.
{1} privr to this Debentary Becoming endorceable, and subiject 1o (piiy above, il righty dnd poviers
atiaching to the seourities shall be exercizable by the Company or ax it may direct,
gy () Take all such necessary steps, wod do all such wets (nchiding the prompe payeicnt of goy
apprpriate foos and poliving againet ony Infringement of, or challenge to, the ineliechal
property} to maintali the value, subsistonce and validity of the ttellevsual proveny.
i1} Where appropriate, use its best endesvonrs 1o protect sned safegunrd this intellectual property from
i againgt thedt, loss, destruction, wamithorised access, copying or use By third partie
(i) Botuse, or aflow o be used, o inke any step 3n Tespect of dny of the intelloctanl propesty fiv
any way which, in the reasonable opirdon of the Bank, may adversely affect the valie oT it
vy (i) Deposit with the Bank (and the Bank shall be entitled o retaind alf deeds, conificatles and mimr
documents congtitating or evidencing tithe to the fved charged property Texeopt sofar
same are held, or required to be held by any thivd party i accordiings with s @biigmm
ranking bo privnity fo the security created by this Deberre).
iy O beiny reasonably requived to do so by e Bank, wud gl the Cost snd upraie of the
LRy -
{a) Exctute, sign, deliver and do all things necessary {inchyding, withoul limitsticn, the
assigrment of a1l or any of the debits and the bransfor of all or any of the securities, o thi
‘Bunk or iis nominee and The giving of any notices and effecting of tny registiations) us
rand i such form a8} the Bank may reasonably requirs. This i o gierfoct » legal
fmuwigage, assgnment or stber figed socurdty in fvour of the Bank of 91k or sich Pl s
shall be specified sn auch potice of the fixed charged progerty or otheriise 1 improve,
peribct or protect the seanrity ttended to be oreated by s Dishenture o to ficiiitate th
-exercige of Aty powerk suthirities and discretions conferred under or in pecordancy witli
this Debenture.
by Endorse, or Gause 1o beendorsed, on any deanments constituiing or gvidéencing fitle to
1he fived charge propeay and give 1o thard parties such motices of (he secarity crogted by
thig Drebenture as ibe Bauk misy reasonbly requie,

Bank's Powess

i {2} _Wiﬁzmxaf affpciing in any way the Company’s obligation under Clamse #(m} above, the Bank shall
L i}w ug}a b any Ei;w m i’ix §mq&e% or mﬁm m&fiﬁén@g& (81 i, igsigiiisk: iﬂ(ﬂ&ﬁiﬂa’ gmmgmﬂy

b

vEngonably teguie mﬁiﬂ.ﬁ‘ﬁmg zm iimk % mtearfam i1 guch f x@ﬁ ﬁii“isi rg&ei progEy.
fe}  The Company shall not allow amy sock plagues or merkings tb be concsaled altered or removed.
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i gy Ay any time before this Debeniurg is discharged (and whether or not the same shall have bevorss
enforesibiey, the Bank wiry, I aod whenever, avd so ot as i shall yeasonably fhink i, apply the
whaole or amy part of the moniss from fime to fne standing {o the prisdit of amy aceount as refered to
i Clauss Bin) inop towards the discharge ofthe Debt,

by Tt may pay the monies mentioned in (a) abiove 1o the sredit of any other secoml somitated by o
(inchuding ar aceciut opened by it B this puspiss a5 secunty forany contingent or futime Hability
of the Company 1o the Dank. '

When the Debentwre beconios enforceable

(38 This Dehentuse shall bacome enforcoable | -

a1 iV the Delb is not paid or discharged whendue swhether on demand, st agreed matursty or earlier as
he case gy b, or

(B if the Company g in breach of any of the obligations wader this Brehendure; of

iy, ifThe Company Shall snler {0 any compusiion of armagement oy i el o Tis creditors; o

(i) i any siep is tiken for the atministration or winding-up of the Company {which Tncludes, without
Temitation, in each case, tho boasd of direciors or the Company in-general meeling, passing &
resohation for the same) éxcept whore, in the case of winding up, the Banic hus cofstmted T witting
for the purposs of reconstruction o amslgamation: or

(e i u thied party shall take possession of, or & recdiver shall be appoinied over, of any gpcnred credilor
ol the Cormpary shall sl to-enforee bis secunily i vempient of, 4l or any of the chargod property or
any other event shail happen which puts in Jeopardy-all ar any part of (e security creatid fow this
Drabwentare; 01

£y i the Bank, in s reasonable discretion, considers thal aey clai tiy b e aoviingt the Bank
under any bond, mmaranies. ndemnity o other antingent Hability issued or entered into for any
Tiabilities of the Compity, of

8} ifgny ofher event shall poour which hasbeen agreed by the Company wmd thie: Bank as an event upon.
the oveurrence ol vhich this or-any other scourity fof the Dielt shall be endorcoable.

s of the above shonld coorr -
(i} the powers of sal; and of appointing a recetver sonferred by Sction 101 af the Law of Property
At 192% shail imuedistely arise and Yoot exercisable by the Bk frse from they
restrictions contained n Sections 103 -and 109 of that Act dnd
(EY i powers of leading, oF agrecing th lwase, or OF acoepling v agreding o accept surrenders of
teases {conforivd by Seodons 99 and 100 of the Law of Property. Act 1925 shall tpeedistoid
tecome axsrcisable. '

Thiest posrs gre geiiiable to e Bank whether or il Thie Bank shiatl thea be i possession of sil oraay

part ol the charped propérty, The Bank may grant 2 Joase a4 a premium and for any lengih of terh dnd,

generslly, without the secessity for (he Baik w comply with any restrictions buposed by, or other

wrovisions of, the Sections and legislation mentionad above (and so thal for the purpiies of Sectinis 99

aid 100 of the Law of Proparty Act 1925, the expression “morigagor” shall tachude s person deriving

il nnder the Company and Sub-Sections 4 ¢ 185 and 100012 shall aot applyl.
Appaiatment of Administrator or Recdiver

1z ¢a)  The floating charge Greated by this Debenture i3 infendod tobe o gnalifying floating charge as

tefined by paragraph 14 of schedute BI fo the 1 nsclvency Acl 1985 tinserted by soction 248 of and
schedile 1610 the Hirterprise Act 2002).
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(d}

{e}

(13

3 ]

(b

Adany e after baving beon reguested Yo do 30 by the Cogmay, o afier s Debentues T
begorme enforceible (and whether or not 2oy of the events meaioned o Clatse 11 are coftining),
fhe B smay sippoing by deed or By weithog woder the hand of o duly authotised officer of the Bank,
or ofherwise, iy vue or more persons 1o be Adwministraror U Adusinstminy™ or Heosiver
{"Receiver). Those expressions shall, where necessary, include any person ﬁummwﬁ us
Administrater or Revetver of all or any part of the charged propecty. The Bauk may siniifady
appoint 3 Receiver at any Hime afier having being requested oo do 5o by the Coompang.

The Hank may (oo Sy a5 8 4 lanolly abde o do o frobi thme o thne by deed or by wiiting under
ke hiand of w dity awthorised officer of the Bank, or otherwise, remove any perscn appointed b be
Adininistrator or Recetver and mey in o semilar way appoint angther in his place.

T et moy time twp or more person shall hold office ne Adminisirator or Beceivey of thie sonw
property, sach one of ther shall be separately entitlied Csulbdect fo any contrary direction in (he
appointmenty o exergise all the powers, authoritics and discretions conferred on tiem,

The power tyappoint a Recsivor shall be in addition wall stabdory and other powers of the Bank
under 1l Theolvency Act 1986 and the Law of Property Act 1923,

Thic prwer (0 appoint an Administraior or Receiver shall be and remain erercisable by the Bank
een though there may be a prior appoluioent in respeot of 2l orany part of the charped property,

The Bank shall not, nor ghall the Aduinistrator or Beeoiver, be Bable (o scoouat as mortpmeee 1
possession in respeet of ail or any of the charged proporty nor e Hable for any logs upon realisation
o for any negleet or defanlt (unless wilfuly of wny nature whatsoever in connection with all or wy of
the chavged propery Tor which o merigages In possession aupht as suth be liable,

All peasoniable cowts, cliarges snil expénses proporly ineurred by Dhe Bank or the Administramr or
Revebver (ncluding iis jnicroal manggement and adnnnistration costs and the cost of any
provesdings in selation o s Debentare or the Debty shall be pasd by the 1 ompany.

i, The sdministratvr o Reoslver shall be the sgent of (he Company and tho Commpnmy shall e responsible
for his acts mnd senuoveration a8 well as for any defaelis commitied Ty him

Poavers of Adminisiesior or Beceiver

i, The Administeator shail bave the statstory pewers in schedule 1ol Uie Insolvency Act 1986, The

Teeaiver shall {subjoct by ang

linttationg or restrigtions expressed in the document appointing ki but

notwithstanding any restrigtion ar Himitation binding on the Campam wrwder this Debenture or aiy

wmfimg-éag} or dissointion of i Company of Ay analogeus proceedings in ey jurisdictiony have 411 the

powers (ag varied and eognded by this Debentnre) conforred on reseivers by the Insolvency Act 1986 and
the: Laiw of Property Aot 1925 and (withoul affecting the above in any way) the fillowing powers: «

iy

i1 ’%"‘u 5 _mmfw asmgsi aﬁﬂ‘\fﬁl’:}* or é,mrﬁ amt,pt mmﬁﬁw m vam wrmmm or mmnﬁm begses

FEHA T T mﬁez{ . §ﬁ ﬁmmm {;i e Eiﬁﬁ} wﬁh ai% BE &fmy ﬁf %:m: ahamm pmpmy i m&g&wﬁ i
witioh the Receiver 15 appointed (or agroe any of th AT i wither case fn siph s way and
generally-on sch ferms and conditions as he ressonably tinks fit

Ang transaction mentioned abiove miy be for such pavment or othér ponsideration ue the

Administrator br Recelver shodl think it Thiz 1 so whether Tor 2 Hung ssom or g consideration

payable in instalments and wheéther for cash orotherwise. Tn the case of the Tawer, 1t shall fors paci

of thie charged property and be charped with the payment and dischirge of the Dbt
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1))

(i)

i

(L33

fin}

{ai

propery as the Reveiver may reasonatily {

Fixtures and plant and machinery may be taken and sold soparately from the promises to which they
are Fixed (or v which they ae contained) without the chnsent of the Company belng vbiained ot
HECEFSALY,

To take pogscasion of, collect and peliin; 2l or aay of the charged progerty {n rgpet of which the
Peoever s appointed and for that irpose 10 witke such demands avad take nwy proveadmes w the

“Receiver shall peisonnbly think it

To carey on, taanage, develop, roconstnuct, amalgamate or diversify (or agree the same) dny Lade or

‘Wasisiess fincluding Farming) as has from time to time been earried on the whole'or any part of the

Fived charpad property. _
{1 To make arny arrangement or compromise berween the Company and any otlier person which the
Receiver may reasonably think sxpedisnt.

{13 To take, defend or paricipate in any procesdings {(ndoding, withon! Hndtation, arbitsation

procoedings) as the Receiver muy rassopubly think expedient.

T awake, offect and complete such improvernerits, develDprmsnt ang wpeLs fer gy of the tharged
b e epeiieats. '

o ke calls fand to eiforce payment of thent) conditionally, or wnconditinoially, on the meimbers
i the Company in respoct of sy uncalled capital with the bencfit of all the posvers in the Articles of
Association of the Company conferred on the Directors.
To appolat managers, officers, servants, an, pominecs and agents {or any of the porposss
sentioned in this Clanse 15at such semuneration and for such periods and on such ferns iy the
Recetver may reasoobly delerming
if the Receiver thinks fit, bul withoat affedting the indemiity conuiaed Io Clagse 23 pelow, 1o effoct
with ary insures sny policy or polivied of tnsaranc either in Reu, oF satisfaction of o additon to,
such thdeomily,
Ta delegatec by power of stforngy, of in any oihier way, 10 sy person or porsuas approved i writing
by the Bank, all or any of the powers, anthoriiies and discretions which s for the time being
exeriisable by the Recabver under this Debenture.
(1) to promote the formation, or otherwise awoquire the share capital of, sy Body corporale willua

view o Such body corporate becaming o subsidiany of the Compuuy of otherwise

it 1o purcliise, lease, protherwise scguire dny imersst in sit orwoy ol iHe Company's undertaking

and property:

(1) o carryon any busingss in sucostsion fo the Conipeny o a0y subsidiary of the Uatnpainy,

sl 1 et case, B the Receiver may otherwise rasouatly think fit.

T apply for, and otfierwise ake soch steps as the Recsiver may tonsider resmonably nédossany O

desraisla fo dltain (i (e damie of 2 nowince oy otherwise) such licences. ponsents; permits and

approvals a8 the Receiver may reasonably think expethent.

To winke slections for valne added tax purposes u the Receiver may reasonably think fit

For finy of the pufposes authiorised by this Clause, 1o mise money by bomrowing Fromm the Bankoor

from wny other person on the seoutity o all or any of the charged propenty 10 respect of whish the

Recsiveris appoimed. '

{1 The Receiver miay raise money as mentioned above an such terms (including, i the Baik shall

' eofisent, rms under which such securily ranks i priority teall or any af thee setavity Sreared
By this Debenture) as the Receiver may reasonably think £t and

(i) the repayment of all such montes snd the payient of intecest on them g related costs
charges and expenses, shall be treated for all purposes as expenses properly pavable by e
Renedver. '

T sxeroise any of the powers which {hiz Bank would be sntitied 1o exereise wder this Debenture,
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) Todoall spch other sty and things as the Recotver may ressonably consider 1o be inoidental or
niecssary 1o any of the matters of powers montioned above or widch e Bocsbver lawiilby may oo
can de w8 apent fr the Company.

{ny  Toeoxercise any of the abave picwers on behstl of the Compaity or on the Reesiver's owa behail or, in

the caseof the piwers containpd m pﬁmgm;}h {Fy above, on tiehalf of the Directors of the Company,

15, Subiect to claims havisg prorty 1 the security created by thes Debendure, gl mionies recoved by the
Repetver or (on any-exerzise by The Bank of its coforcement gowers uader this Debenture) the Bank, shall
e wppiaed i the following order -
tai  In pupment of gil reasonable costs, chirges aid expensed of, and incidental to, the appomiment ot
e Receiver and ot eeercise of ol or any of the povwers of the Becoiver or the Badk and of any
other puigoings properly payable by thaiy. This includds. withoa limitation, the repaymient of
miondes borrowed a8 refereed 1w in Ulanse 15(m) abive dnd the paymei of inerest and relitted osts,
s::hﬁrge&, and expeitses (1o the extent thal the Bank hag consenied 1o e same being sooired in
priotity to s stourily created by this Dxebenture ) and all smonnts p;&yab‘za: by hie Bank 1o the
Rereiver under any order of any gourt pr otherwise

(b Inpavinent of remuneration to the Reécetver at such rate s may Tro firne & tine be agresd betwees
the Retetver and the Bank.

fed hepayment o the Bank

Power of Attovacy

17 (ar The Conmpaiy frdvosable, and by waiy of deoufity, appoints the Haak, sy Rederver, ad sny
Adriimistrator appointéd by the Bunk and ich of their respectivel delegiates, johitly snd also
inchividunity wobe the siarnee and siizdneys af the Coinpany. Any aiioemey is sthorised by the
i sj‘mpﬁm m d@ §§§§ mmﬁ W%m: 't E?E@ if“ ﬂ&ﬂ;’ii&ﬂ‘s é!hﬁ h&: mmmﬂﬂ m ﬂu ﬁﬁf}ﬁf les }Zﬁﬁbumnw ”ﬁm
'é&ivgﬁm} mﬂy
{1y consider seressiry of npproprists Tor, or Tn cosnestion with, the uproventeny, perfection or
proestion - of they securiny fuended 1o bé oreated by this Debenture: oo
G teexerchie of sy of the powers suthories and discretives conferved uader it
(b The Company ralifies end confirmes {ond sgrees o do o) whiatever ooy soel attorney shatl do, ey
atverngy) b do, iy the exerclse of ail or aoy of the powers, authoritles and discretions mentbioned shove
or under this powsy of atiorney.  This power of atiorney 15 o seonte the porfbrmance of obiipyions
owed to the donecs within the meaning of the Powers of Atiomey Act 1971

Bank hay Pawers of Adminigtrator or Recelver and piher powers

i, {1 Witheut affecting apy ofher powers, anthorities awd discreiions of the Bank, all oo any f:af‘ the powers,
avthoeiiics and discretions-conferssd upon the ﬁ\dmmmﬂmlm ar Riceiver (whethier arising under tis
Diebenture or otherwise) may also boexercised by the Bank sl any Se after (his Debenture hag
becorme enforceable. This is so whether or ot an Admdnistenlor or Receiver has besn appointed.

tiy The Bank shall alio be sxtitied todelonate by power of attormay, oF Te aoy-other manner, 164y
person o persons all o any of s powery authornities zod iscrenons.

{iliy Mo sich delegation mentioned above shall prevent the subssouent exercise of ths powers, authoriiies
and discretions by the Bank itself or prevent the Bank from makong any subseguent dalégation of
e 16 shime other porson,
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22,

fivy ‘The Bank may rovoke any such Aclesation a8 any time.

Al gy time aler this Debentuee $hall have become enfurceable, or afler any powors pontired by any
interest having priority 1o the security oreated by this Deber tree ghall hove bacore exercigable, the Bank
iy redesm such or any othier prior interest or arange the toanster of 1010 fiself Tt may settle and pass
the acconnts of any thisd party concerned and any acoouit so settled and passed shuil be conclusive and
ninding on the Company. All monies paid by ite Bank 1o the third party inacsordanee with such
soonunts shall as from sech payment be due from the Cormpany 1o the Bank on cirrent account and shall
wear interest und be sccured as part of the Delit

The: vights sud remertics of the Bank nnder this Debenture art in addition v, and not in sabstitution for,
ary Pighty of remiedics provided by law.

Thie restriztion on the right of consolidating morigages Gontained in Section 97 of the Law of Property Al
1928 ghall not apply o this Debenturs. '

{41 M the Comparyat aey time Tails 10 perform and Obscrve the lorms, and whiigations bonfained i
this Deberiture, the Bank iy (bl without being under sy duty 1o do 5o} taks such steps a8 1 jts
reasimible opinion may be tequired to remedy such (ailure, aud

(i) This inglndes, without Huitation, making any payient, sod for the purpass senitomed in (1Y
above, Tie Bank and iis agents may entor upen any land of the Company withou! being regarded as
taving entered tulo possission oL it

indemnnily

“The Company agrees 1o fully indeonify each of the Bank, the Adminstraior and the Recerver from and.

agpinist all and any Habilily they might incur in the excreise (or apparent exercise) of any powers:
anthiofiiies and discretions under or 1n connection witl s Dicbenture (vath fhe exception of {raad o
silfil defnidt-on the part of the Bank, the Adwisistrator or the Recefver, ot only to the exien oodnmitted

e navy-of thesrdy e arey Bitlare by the Cowmpuoy locomply wirh any of é%‘&;'ﬂi}ﬁgaﬂmﬁsmg&w this Diebermure,

Proteciivn of Perchasers

4.

Mo puirghager or oiber person dealing with the Bawk, the Adminigtrator & thie Wogstvier {or any ol thelr

respoctive delegaies) ' -

(iy  shall be bound or eniitled to see oy enguire whelher any povdr, autharly or discretion uader this
Debenture hag arisen ot beome exercisatie;

(i) Be concerned with any notice (o the contrary of 10 seé whither mity delegation shall have lapsed fow
vy rpmson-oF Deor revoked, of

¢Hiiy be bound or entitled to concern-himsell with the progesds of any sale or other dealing of be.
anewerabls o any circimstanees for the application of thy said propesds.

Payment of costs; tharpes sad expensey

25,

Thie Carpany shall réimburse to the Bank on demand on g ful tndenmity basts, all wosts, chorges and
CRpEnsEs finiluding, without limitation, all amounts repsonsbly dutererdnid by the Bank 16 e necessaty 0
campensate it or internal mansgement or administration cos, charges and sxpensed) proporly incurred
Ery the Benk: -
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) imeosming this Debentore s ofieutive,

i im cormsction with the improveinent; perfection or profection of The security croated by fis

Dieheniyeg; _

iy in thie pxercisn of any nights, remedics, powers, awthorities and diseretins condforred under, or in
conpection with this Deberbwe (togethor with any value added tax or similar toe charged ot

- chargeable o respoct of HY,

All such anounis shall be debited 1o ap acooust i the pamp of the Compary. Ul they are retmbumsed

they shall bear interest 2t the rate of three per cent per samum over the Bank's Base Fate from fime fo- time

catculated and compomnded munthly sndior acoarding to the Bank's then current practios and shail be

gd}'a‘ﬁig ot demand. They will be setared s vart of the Debt b«v this Dighenture.

Dndependence of Becarity

2. {2y This Debentire shall be in addition to, and tndependant of, every olher security which the Baok may
at any o hold for any of the Debt secared by this Dicbesture,
(B Mo prior ssourity held by the Bank over all or any of {he tharged property shiall merge in the speurity
preated by (his Tieheotare,
tei This Debenture shadl vemage b Bl forco snd offzob se o comtfnoing security unloss and aniil the
Bl discherges it

Banil's powers to dead with Accownts and Money Hepeived

7. () I the Bank receives notive of wny subsequent chinrge of othes fntercet wecting all or any of the

clarged property, the Bk moy open 8 Bew Becowit of geoouis for the Contpany i its books,
4B} I the Bank does not do-so, it shall be regarded a8 hiving dorws so-unléss the Bank ghves expoos

sritten notice 1o the contrary fo the Company. Notwithstinding any appropriation by the Cusnpany
1 the contravy, a8 Trom the time of roceipt of such notice, 811 poyvimenis mudes by the Company o tie
Bank {oiber than those deall with wider Clawse S adval) b treated as having boow credited to A
new aocouni of the Company, Such payropnis will ot be applisd in reduction of the amoust due,
awang or mmmﬁ trom the Company 1 the Hank a4 the time when 1t recgived the notice.

e ) AN menies received, recoversd or realised by thi Brnk woider thne Debentore {(incloding the proceeds
of niry comversion under Claiise 30 below) Ty, i the mmnabﬁa disgresian of (he Bank, be drediied
- iy %a&gmnm iy Empﬁmm? m;a,,mm‘i
(by  They may be held in such account for 50 long as the Bask may think 1l pending the spplication from
tisne 1o tine of sech nuaies ol wll sooraed interest 1ot the mbe, i anv, agroed in wiihing beiwesn the
Comgany and the Bank from timé W me) ik or towards the dischorge of the Debr

ricl The Company waives any right oF sof-off 11 may Tave goiv, of & any tine i the fuure, o mapest of (he
rebt fmcluading sums payable by the Company indor this Debentire),
Curreacy onversion

33, (W) For the purpase or pending e discharge of e Debi, the Bank sy Sonveer any o veteved,
vecovered oF realised by the Baik wiider this Diebenture fncloding the procesds of any previcus
corversion under this Clavse) from their existing currency of denomination ine such other gurréncy
i denormination as the Bank may ressonsbly thinl fit, '
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i Any such.conversion shall be made at the Dank's then prevaiting spot selling rate of exchange Ry
sich oiher currenicy apaist the oxisting corricy

{03 Tach previons referarce tn this Thuse 1 a currenoy extends to funds of that sureency and, for the
aveldnnoe of doubt, Findsof cap currency wey be converted futo differont fands of the same
CUTEREY.

Dealings with vou and stheds

11, The Banlk may, in its discretion, grant time, or rake any ofher avmnpoment, vaziation or release with any
PEYSOn 0F pérsung not party 10 this Debenture {whether or not such person or persons are jointly liable with
the Compary} in respect of any of the Debt or of any other seevrity for i, 1t does, 1t el ot i By Wy
affect pither this Debiesire or the liabality of the Company for tlie Debt.

Bank!s Right of Set Off

32 n gddition to all rhhts of set-nff conforred by law, the Bank may set-olf agy money slahding Fromy How o
fime o the credit of aay account the Company fies with the Bank against the Debt.

Preservition snd Betention of Seourity

4 (ay Anyseitlement dischargs o relense between (i) the Company and {11 the Bank, (e Administzator
ot thi Recsiver {The "Relevant Persoils)™ ) shall be conditional npow no.secarity given, or payment:
inade. o the Relevant Perspn(s) by the Company {or any other persion) belug avoided or Tochiced an 8
resuly of any provisions or snaciments relatng o msolvency for the tlase baing in farge in sy
iumsdiciion,

B In thoevent of such security or payment béing avoided or reduced, the Relevant Person(s) shall be

endittad to regover e value or smonnt of suth seeurity or payment from the Cemrprinty subsequently
as.if such seitterment, dischagge or yeloane had not ccowrved,

34 (a7 Motwithsianding avy other provision of this Debenture, orany seleass, setthemgnt, dischargs or
arrangement giver or made by the Back, the Bank may retmn the seeurity ereated by This Debentpre
{avid gl documersits evidencing e tothe Charged property. or gy port ol it deposined with )
Ttlowing the paystent wid discharge in full of the Debt for g period of twa years and one manth after.
such discharge.

o) 1Fatany time during that period, any stap is taken for the Adminisuation or winding-up {whether.
volundary or compulsory) of the Company or any snalogons proceedings shall e commeneed, the
Frank sy cowlive (o retain this security and U documents mentioned above for such favthar

“period 53 the Bank may reasinably determioe.

) Theseeurity cresied by this Debenture wnd documnsnts reluting to i shall be deemed 10 have

continued 16 have beon beld a8 seaurity for the Dbt '

Matices Governing Law dnd Jurisgiction

35, Withoiil affecting any other lavful method of service, aoy demand or notice o be made or given b the
Bank o the Company (including withous limitation, a demand for payment of all or any of the Debt) may
b matie or given by any Tranager or officer of the Bank or o any branch of it «
tar B lotier pddvessed o the Company.and delivered fo-any pfffcer of the Cormpany at any place of sent
by first-cinss post to, or left af the regsiered office of, the Cowipany or sy pisee of business or
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aetivity of the Compeny last known lo the Bank, Wsent By post 1t shall be rogarded as having been
madé or given at woon on the second diy Rollowing the day the lefter was posiod.

by By fax or other clectronic means o the Src vrsber or clectromic matl sddioes of the Company last
niven to the Bank. shall be reparded as having boon made or givern st the time of transmission,

34, {(8) Thig Debentore will be governed by and constred {n accordance with Baglish law and all claimy
and disputes Hnchuding ndn-contraciest claime and disputeds orising ont of orin conpection with this
Dhebnivire, ite subject matter, nepoiiation or formation will be defermined in acoordance with
Fripigh Loy,

fby  Beth the Compaoy and the Bk subsiit o e nos-oxclusiye hurisdivtion of e courts of England
“and Wilen in rélation o all dladog, dispaees, differonoes or other voailers Gincloding nor-cortriciunl
el dispntes, diErenoes op ofhor sptiers) srising ool of oo in conpection with ths Debentiee,

Biselosure of Information.

37, The Comproy consents 1 the disciosurs by the Bank of any informution ghout the Company, this:
Crebenture, e charged property and the Db -
{i}  to.any person o whom fhe Bank has transferred. or propodes or may propose teasssler, wll e any of
- rights under ihiy Deébeniors andfor the Drebt and fo sy rating apencies ane anjgmhmm o ihe
Brank tw connection with snoh iranelr; andfor
iy person, with whom the Bank hog entered intn, of proposes to exter into, any contrciual
arranpenients io comection with this Debenfure and/or the Dbt and/or _
{ei o any company within the HSBC Group being HSBC Holdings ple and iis associsted and subsidinry-
companies fromm Hme Yo tie, or goy of e or their apesds, anlior
i aey ey whio 15100 of who peoposes i, provide Tasarmice G te Bank o respect of the chineged
propeity, this Debenture andior the Dbt drabion
fEy b any ofber person o whion, and o the sxton ther, sweh information @ reguired 1o be disciossd by
any npplicnble low or regulation,

b

Tramsler of Righis
T, {ay The Bark may tranafor all or any of Hs tighis under this Debenture and/or the Debi to any person at
Any firoe

thy. 17 the Bank transfere all or sty of 118 rights urider thiz Debesiore and/or the Debt, the Company® g
ights under thia Diébentnre and/or the Debt (as the case may by will sty aamc:%iv ihe s,

(¢ The Company will be bound 1 iy pm‘i&{!ﬁ o whion the Bank nhddend iy -such ngiﬂ‘& That pevgon
will have ihe Bank's povers aid vighits so far a8 the Bank transfers those o that persos. The Bank
will be rolensed sutomatically from os obligations to the Coreparty ¢ £ 53 that person astames the
Bank’y obligationy

() The Compuny with st the sxperss of thi Baak or thie person to whions the righls wre transferred, do-
anything reasonably requesied by the Bank o offect & transfer of all or any of its rights under this
Diebenture sndfor the Debt.

&y The Company will not transter all vr any part of it rights under (his Debeniure and/or ihe Debt
wirthouel the prior written comsend of the Banlke

i inthese Transfer of Righty provisions aed inthe Digclosure of Taformation provisions shov,

{13 the ferm transfer means sale, assigimoent andfor transip,
{ry the termriphats meane righis, berchite sodior obiigations, and
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{iify ihe term persen means any porson, brust, fund or other entity.
The Bandc's wriiten consent sl reasouable rmwmmem

kT () Where e words "withont the Bank's writien cousent” appear in wny Cliuse, tho Brok will ned

anreasoiibly withhold consent. The i‘smmﬂy agrecs tiat it is yeasonable for the Bank fo relfise 1o
LR 10 mmﬁfﬁung i, i the Bank's reasonable pinion, it adversely affecis or might alfoot;
) the Banlk's security under this Debenture and ¥ts ability to enforce it
i) (he valve of thetwhich is secured to'the Hank and its ability tosell the sane;
iy fhw Bank'e abihity fovocover the Debi o
vy the assessiment of 1 ivalue of this Debenture a5 an asded of the Bank,

thi  Where the words "the Hank rzrzama%;iy vequired” appear in mny clause, the. Company agrees tht is
ressoiable Tor the Bank 1o require something it in the Bank's reasonable apimon, widl prwighy
w15
iy U pmsammm of the Bank's seourity under thas Debonture o7 e vl of that which 4 semered

byt or

fify thie Bank's ability to recover the Dbt

Severanee and Modification - Unenforceability

4. Ay Wanyof the Clanses {or part of 8 Clanse) andfor any ol the paragraphs (on part of & paragraph)
‘becomes invalid or anenforceatile 1o any wiy wnder any taw, the validity of the remaining Clauses
for part of & Clavss) or pazagraph (9r part of 5 paragraph] will netin any way beaffected or
“mparred. ' ' '

iy e iiealid or ussnforesabla Clanse or paragraph mentioned above (or part of citber) worid not e
invalid or anenforoeible i e form or pifectwere modified i any way, 1 shall b deemed 1o heve the
s ified form or effeet so Jong s the Bank consents.

Entwrprolation

41, () Theexprossions-

(i) "the Company” shuill tnclade any person front time (o time deriving title faader the Cigany,

{1) “Qzﬁ Hhanie ™ syl netude Ha suoressors dd transferges and i bolh cases 1ot sxigng of ther
mspectm :tkgiﬁ’ss ma«:% bensfits (including, withont Trmifalion, ooy persan (o whom vode the
Loy of such person's place of Incorporation all or substantially allof the assets and frabilivics
of the Barik beoome vested),

i) Tenviconmental laws” includes alt applicable laws, regulations and divectives Cand 21l notices,
ciroutars, orders, ;iiﬁgﬂm{‘m‘» and decigions of amy vourt or other competent aithority in any
jurisdiction} concerning the pollution or protection of the crviropmenior The Feith of
ermans, animals o platls. This inclodes, public and workers' hisatth and setety, the
eneration, nse, (realinent, orage, ingnoniation or disposal, or i scharpe o reldase into the
environmmiont, of any chemicals or other pollutants pr comtaidnanls or industrial, radicactive,
dangerous, {owdc o hazardous substances or wastes (in Whatever form and meteding noise
and geneticativ modified oroanisms).

Gy environmental permits” means all peronits; licenses, consets, approvals, certificates and

pther awthorisations (facluding all conditions applicabie o them) reqeired under sny
envitnrpnehtal v
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(v} "holding company” "sobsidiary” and "subsdiary undortaking® chall bave the mesnings
respectively sof md 4o the Compardss Aot 2006 (e The s oy be ool variéior
replaced from time o tHme).

(b Any reference to # person shadl inglude any porson, company, corporation, body- corporsie,
government; siale (o agency of g state) and any association of partnership (whether or not having

o legal porsonatity) of any of these.

ey Aoy reforence (o any siaioie or any seobion of sy statuie shall be veparded as incloding reférence to
sy statwiory modification or reenactment of 1 for the time boing i foree,

{dy  Referenes to the singular shall inclade the plural sod vice versa: the use of the male proncan shall
snelsde the femate and nevter the e of the nenter provous shafl indlude both the uate and the
femate,

ey The headings are veed for geidance enly.

Company's compliance with Memoranduwm and Arvticles of Association

$2. The Company sondivras that this Debenture does not pontravens sy of te provisions of fis Memmprandom
and Articles of Association.

IMCWITHESS fhis Deed s boen execated sud is lmended o be and is deliverad oo the date Bret mestioned
shiv,

The First Schedule veforved to-abave
Park 1
{Freehiold andfor feasohald lands
Begiatered Tithe

Adl the property(ses) comprised o (e following ntiels) st HML Land Registno

Unregistered Title

Allthe progerty(ios) dow vesied T thi: Copany and gomiprised inthe Deedts) referréd 1 below

Pari 3
{Prior wiortgages or other niatiers felafing 1o (e propenty described sbove)

The Second Schedule referred to above
(Chattels sndior other praperty)
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This Deed is an iinporiant fegal document. HSBC Bank plo strongly recammends that you seek 1he m:_ivi_m '
ol your salicitor dr ather legal sdviser before shiming 1his Docd.

Signed wen desd by the Compamy acting by

Blgnatuy e  Pirector

e in Fall

(Binek letlers)
. Thok gl by e
Linrepaiy Withoul #
Utpurraizyeny sty

Bignaure DHrector/Sesrctary

Rame i fufl

Stpned gy o deatd by tinge

{REDACTED}

Sipmaturs - Divecior

Wine i fill HicHAE (oM

" fHleek fetters)

(P o ik LR
“dhpsidr 1 g
ey sty §

Ini the presence of:

{REDACTED}

NGRS Wimess

Tl narme of withess s 2 ;?“’f’” AL
: .

Addbrass:

N (REDACTED! {REDACTED!
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NOTE: Receipt not to be uged for vegistered cliavpes.

For Bank Use Only

This Release made the day af b thowsand ang
BETWEEN {17 HSBC Bank pic {"he Bank™

and {23
e Cormpanyy

Wg'msw- _tta:ﬁ 'nhf::;—};mk hg;éwy releases 1o the Unmpany all the property now comprised inoor chirged by e within
written Pehdniuee roor all mionies seoured By and from all claims aad demands uader the within written Debentore,

Towitness wheroo this docnssent whisch is intendid o take offeet as 5 desd has been duly executed the day and year
first befors wrilten,

SIGNED AND DELIVERED

By

igmatarel

as the attorney aad on behalf of HERC Bak plc
in the presenie of :

Fuld v of witness

Signatore ofwatmess

Adidregs

Clovpation

Prébipnture B b0 B8 Bavision ol 3 Fagk's Rel 8034516821001




BOARD RESQLUTION
Frovigion of Sceurity

Winutcy of 4 Mesting of the Direcior{s) of The lastitpte of Fnancial Accountants ("the Eﬁ‘nmgmy "y

| pistonand | s Sedven  Home 3’245 b aeasd (o

pewapraph 4 omwerds iy 7

to be compleled by the [ Bowdon  wiig ATT .y
asampany giving e I B e fmd Y P
LW onteoferitl  anor i

' st [ FO0_jass s -

Mg

L Reference was made to facilities made, of o be made, available by HEBC Bank ple ("the Frank™ o the
Ceanpuny.

3. There was produced to the meeting the following dotumiont{s)-
5 Diehenture
1o bir gven by the Comnpany i favenr of the Bank to secure alk the prosent and Tuiuec ndeblediess and
Yabilifies to ihe Bank howsoever avising of company subject 10 any lmitalion which sppoits f the Debenture
il

3. Those Director(s) prosent @t the snesting ywho fiad inderests 1 the atier(s) ynder consideration declired thom
intereste-and i) was noted that 2 quotum was available.

The compuny B4 s:g&mpmfg full y the Tollowing section mﬁ%ﬁ%f&ﬁéming e Begolution z_&f;i;:i_iﬂ %a}gg.

4. Apcordingty, afler considering the Bnancial position of the Compauy and 168 Titluwe reguirdments and after
giving vonsiikration to the requirements of sectiohs 171 to 177 of' the Compaimes Act, FO0G, TT WAS
BERDLYELL «

g} THAT ITWAS, 1N THE ORINION OF THE Derector(sy of the Company, for the beaely of e Corpany
s for the purposcs of or ancillary to 16 business that it should give the secnrity and gign or uecuts and

deliver (o the Bank the dotument(s) referred fo in puragraph 2 above, and THAT: (PLEASE TICE ONE
IXAINE Y '

@ Llany two direciors, or

g ethne Divscior (whose signgitors bs witnessedy, or

vy Pl other R

® i the oy wishes 10 make any ofhor arrhe g withiz what issuihoeisat by the
Covipany's Artictesof Association, e suitable detalie heve

B wned that ey are herchy aulhorised on belialf of fho Company to sgn or gkt w8 ¢ Deed(s) the said
documeniisl, or




