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Registration of a Charge

Company name: PARAGON FOODSERVICE LIMITED
Company number: 09967670

X540RAJG

Received for Electronic Filing: 01/04/2016

Details of Charge

Date of creation:  01/04/2016

Charge code: 0996 7670 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

Electronically filed document for Company Number: 09967670 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC

Electronically filed document for Company Number: 09967670 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9967670

Charge code: 0996 7670 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st April 2016 and created by PARAGON FOODSERVICE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st April 2016 .

Given at Companies House, Cardiff on 4th April 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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Daed g ENT

Checker’s
initial

Paragon Foodservice Limited

HSBC Bank ple

Debenture

Registered ai the Companies’ Registry on the
Day of

Form of charge filed at M Land Registry under reference MDIOL2)
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This Debenture by way of deed made the day of

Between (17 Paragon Foadservice Lintited
Wimber 0096770 (ihe " Company”and

{2y 15RO Bankple { "the Bank"y (registered e England nomber 142539 whose address for sorvics for entry on the
register [ Securiiics Processing Lentre, 20 Box 6304, Coventry, CV3 9FY

WIT

F5as foHows

Trebesture a¢ security for the Beby

L. This Diebenture shall be security for the pavment and discharge of the Debt meationed in Clanse 2 below.

o

The Debit is all money and lidbilivies whatever, whengver aid however incirred whether now or i the
Fuiire due. or becaming due, from the Compary to the Bank ("the Debt™).

[

g includes, but by nof Hmited oo

{ay  overdrafis loans or other Tacilities and furthier ddvances of money;

(B} guarsnices and indemnities 1o the Bank and any of the Company's other contingent labilities;

(€} discount, commission and other lawful charge 4 expenses;

fdh imterest i Aecerdance with any agrement belwvedn | o Compaity and the Bank and, i thers isno
apreeritent. interest on any money and lisbilities ducdrom the Compiany at an unm nal rate of 3%
dhove the Banks base 1ate from e to time computed and compomided monthly and/or according
torthe Bank's thon current practice, Imerest ag above applies before and after any domand or '
Juekgevent

ey inoney agreed o be paid by the Company mirclér Clause 25 below.

iy

The Aprecmcnl o pay the Hebt

3 “Thi Camprany sgrees 1o pay amid discharge the Debt when (hiesanie §s due to be paid and discharged. 1t
dcknoviedges tha the Dicht shall, in the shsence of express wiition agreement by the Ba k1o the continry,
b due aid payable o the Bak upon dersnd.

Seeurity given over the Company’s Assets.

4, “The Company. with full titte guaraniee, aud as security forthe payment anel discharge of the Debt,
wlrges=
(@) By way of fegal morigage all freehold {fneluding componbold) and leaschold Land now vested. i The
Compdny together with 2l tinldings fixtures, fittings and (ixed plant and machinery now Ora¢ any
e afterwards or it This inchudés (iwithont Hmitarton) the land described or referred toin Part | of
fie First Seheditle helais subject only-to the other wortgages.or matters (iTany) mentioned i Part. 2
of the First Schiedale below., '
by Byowayof fist fived charge, the chattels (including all additions and improvements o, and
replacements of. them from tine o Lreh, sopirities, intéHeaial property andfor other property
mientionsd i the Sceord Schedule below.
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(cy By way of first fved charge fexeept 28 alresdy charged nbove) -

{1 AL the preseat apd future right, title and mierestof the Company 11 o1 to any frechold
(inginding commonhold) or leasehold Jand or other imovable property wherever sitated
and-all fixeures. fittings and fived plant sud mackinery now or at any time aflerwards on it

(1) ALl phattels now orat any tive sfierwards belonging to the Company, This excludes any of them
for the time behrg forming part of the stock: in trade or wo th-Tn-progress of The Commpany o
~which are, for the lime Helng, otherwise offectively charged by way of legal mortgage or fixed.
“charze by this Debenlure. -

(i) The benelitof all nighis, Ticences, guarantoes; fent deposits, COMIAcs, deeds, wndertakings
agnd warranties relating (o any land or other property mentionied above andfor 1o any trade or
business from fime - thne carried on by the Company:

(i AL Book debils and other debis and monetary ghaims and any. rénts, Hicenee fees or other payments
dise frof any lessee, Hoensee of ocoupizr of auy mnmevable property wherever sitwited now or
at-any time alerwards die owitg orincurred to the Company. Tn addition; the full bevefit of
all gnarantees and securities for them and il Hens, reservations of ftle and other rights
enabiing the Company 10 enforee iy such debits or claims feotlectively calbed the “debis"],
This exciudes such debis and claims (iF ary) as thie Bank muy from thine jo time have agreed
it writing with the Company which shall not be subject 1o thus fixed charge-and also stch
debts ind claims as are charged in accordance with paragraph (v) below.

{93 tatance onany aocount of the Compant with phie Fank.
{1} it palance on any aceaunt of tie Company with aniv bank {other than the Bank} or

olher peeso.
it AN goodwillband wicalled capital for the time being of the Company,
{(viily A1 stocks, shares, debentires, bonds, toag capital and other securities of any description of
iy other persor includiing, williow Hoitation, any subsidiary or subsidiary underiaking of
the Companyy. Tn addition,
(@) altrighs o subsorthe o or convert ofher seouritics o or otherw
secyrities now or at any Gme aflerwards Belongimg o the Compay,

By all dividends, iterest and ather incone and all othiar rights of whatseever Kind deriving
froin or ifcidenial to. iy of these {topethor with any séourines wientioned o the Sorond
Schedule below, colleotively eatted, the tgecurities"),

(A fetiers patent, {racdemarks, service noarks, designs, witliky models, copyrights desipn rig
applications for registration of any of them and thie vight to apply Tor them inaiy part of t
workd,. Inaddition, meral reentions. confidential information, know-how and Hghts

Caeduire sy sueh

W

el ﬁgm‘s_‘
s shmilar nature arising or subsisting anywhere fn the world 1 celation fooall oranviol tie
ahive (whether registored or nnregistared) Row.or al ity time afierwards belonging o the.
Compiany (fogether withvany of the sane mentioned in the Second Schedule below
eoliectively called thie "iniellcctual propery”).

(%) Al policies of Tife insararice or assurance and all Hahis and claims o which the Company is
now,; or may-at any time afierwards. become entitled in relition 1o the procests of them orof
sy oiher policies of insurance-of ary description (including, without lirnitation, the
Snstrances mentioned i Clanse S bekiwg.

(i) AL righits and other property (o which thie Company is now, or may af any giine dfermwards,
becommie entitied as o resoltof, or inconnection with, any proceadings threatenod or

cotmenced imder the Tnsolvency, Act 1986 or auty similar logislatidn v any jurisificiion.

(eity  The beachit of all sgreements for the provision by the Coimpany 10 any porson of any Toan. oz
credit-or otlicr Ainanctal acconmmodation of any deseription (including, withom limitation, any
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finance leases and hire or hirg-purclinge agreements) now, or at any Lime aflerwards, entered
Autte by e Conpany,
{xiity The proveeds ol sale of any property mgntioned above;

@y By wavof foating cliarge, 2l he-under akiing of tie Congpany and gl its property whatsoever and
whicrasoever botl prosent and fature, "Fhus will not inchide any part of the sume which is. for (f
tiwe belng, effectvely charged by wity of legal mortpage or fixed charge by this Debenture and
recogrised as effectively so charged o sider the liws of thie jurisdiction o which e samhe 1§ siunted,

o]

The property referred to in paragraphs (1) (b} (cyand {d) abiove is collestively called the "charged
property”™. The property referred {0 parag Bis (3 (b and () (logether with any property forthe tine
heing effectively Charged by way of fixed charge by the application of {lause 5 below) is collectively
called the *fixed charged propeny’.

Bank's shithity to convert Floating Charge

Tl Bank iy by notive in writing to the Company,-convert the fhoating charge created by Clinse 44}

dhove intoa fxed charge in respect of sueh ol the p roperty of the Company a8 inay be-specified in-soch

notice, T oy do so,

iy ifon the iappening of any of the events mentnned i Clause L3 below, or

aiy it apg:w:én"s tor he Bank thaesuch property is in danger of seizure, distress, dibgenct orany ather form
of legal process of that fhe same, and/or the secirily now created in respect ol i, is athervise in
seopardy,

Tiv gither -the ability of the Comiproy to deal in auy way with snch propery shall cease

exeept (6 this extent that the Bauk siay gtherwise agree in wiiting:

Restrictions on Company

8.,

The Conipany shall nol exdept with the prior wiitlen consent of the Bank: -

{ay create, or AtempE i create, Or allow b subssist over 8l o Any o the charped property, ANy MpEEage,
charge, lien, pledge or sther seourity oiher than s Debenture and the morigapes or matters (iEany)
mientioned in Pan & ol the First Schedule belov, or

by allow awy tangible property, forming part of i fixed charged property, to feave the possesgion of the
Compuny. ekcept Tor the purpose of necessary. repairor Eainiennuce’ of fo e wsod by v pEson
other than the Company or [0 any parpose other than m eonmection with the bustness of [he
Compiny; or

ey relense. exchange, conponnd, sel ol prant fime oragree o iy other arrangement in respect of o
i any oiter way deal swith, aft or diy of the debts exceptas expressty atlowed by this Debenture; o

{ely  partwitl, bire, lond, sell, R8sign or dispose of ali, or any part of (or any night. tite or ikcrest i thie
fined charged property orall, or (except by arsaleor disprisal in ihe ordinary course of the Company
wiisiness ard Tor the purpose of carrying on the same) any part-of thie remainder of the charged
propeIty.

Land Registry Resteiciion

In respect of sy part of, or interest i, the fyett eharged property titde to which is ot BieGors regstonsd at
HA Land Registry: the Company applies to HM Chie Land Registrar to enter the following restriction od

the Proprictorship Register of the title of all such property: -
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"N disposition of the regisiered estate by the proprictos of the registered estaie 15 W be Tegistored without
o wrillen consent signed by the proprietor for the oo heing of the churgedaled Lo o 7

in favour of the HSBC Bank plo referrad 10 inthe Charges Register.”

Company's Ohligations & the Bank

& et aliis Drebentirs is discharged the Company will: -
{ay (i3 Insure, and keep insured, thi charged properly & ith such tnsurer and against such risks and
such apounts and otherwise ugon such terms.as the Barik may reasorably require, 1 the
Hank makes o reqirremenl; then in accordanes with accepted prisdent business practice from
thme to fime i respoct of property of e same type.
(ity Punctually pay all preminms and other Tionics noctssary for keeping up such InSUTANCES OF Ay,
sither irsurance referred 1o in Chanse 4(61x).
See that the inerest of the Bank is noted upan all pulicies of suchi insurance e (if the Bank
sensongbly so reguires) that the policy is held in the joint mamcs of the Company dnd the
Hank.
(iviIf the Bank reasonably tequires; produce iy, or deposit with, the Bask all such policies aud the
" veceipts or all preminm and ther payiients iccessary for effecting and feeping up such
pohicics. _

1) Promptle notify the Bank of anvihing which may give rise toa claim under sneh policy(ies) and.
cnsire that nothing is done or not done as a consequence of whicluany such policy might -be
adversely affocted o which may increase the preming pavable

v the Bank priorlo.mking AT Seps W Open an arcont with any bank (other than ihie Bankl
or olligr person, ' '

Tt isagraed (whether or not this Debonture shud Have hocome eiforesble; tal -

(i The Bank may (bnt without being undar any-duty o do s and if it reasonably considars it

recessary 1o do so) itsell effect such msirances. It dogs so, the Company shall be Hable 10
the Bank for the expenses incorred by they Pankin doing 55

i1y Al sums atany e piyable vnder any such policick of Fnsrance shall (subject wany prior

vighits and clamms of dny third party) be paid to the Bank: I the same arenot paid dirceily o
the Btk by the insurers thea the Company shall be trastes of them-for tie senelitof the Bank
anidl shyall account ro the Bank accordingly, The | nsurgnge monies shiall at die option of the
Bank be applied (subject o Clause 28 below) inor lowa ¢ds the paviment or discharge of the
Thelst o o mutldng good or reoraging c’:::gwldimm-iﬂ respect of the loss ardamage forwhich

{iiiy

N

such moniey are receved, :
By (i) Keep all buildings owany land charged by itiie Debeniure sud all fixtures and plani and
michioery onand in them ( e all other tangible property coniprised in the charped property}
it goad and substantial repair and coodiion. o
Git Whenever gy of the said buildiogs, Mxares, fittings of plant dod machinery are destrojed,.
damaged or deterioriies, mmodiately repair, replace and make good the same. If thie
Campany shall st 1o do s, thier the Bank shall be entitied (but niok bound) to do so drvitznd,
(¢} Motwithoul the prior writien conssn ol the Bank: - _
(@} puli down ar remove the whole oy pan of any buildings Tormiig part of #he Bend charged by
this Drebenture; .
(i3 sever o unfix or femove any of t e fixtures or Dttings, or. '
(i) except for the purpose of effocting mecessary reparrs 1o thenr or of replacing the sane with
e Or improved models or substitntes, reyneve any of the plant dnd machmery belonging 1,
or i ase by, (he Compeny. :
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(I () Carry on any irade, business or agriculinral use on any iand now or afterwards vsed by the
Company for the purposes of trade, tusingss or agroaituse. 1 shalt do so i accordance with
the standards of pood mammgenent from tme 10 o ourent 1 thie vrade or business-oF O
{he ense of sgricuttural use) with the standards of good hosbaradiy, frootme to time; T shall
also-do-sov in accordance with the auihorised planning use of sch land.

(1) Oblain, muatmam and corply withall Ticences, consetits and oty mihoosaions (aclading,
without Hmitaton, prvironimental perniits) and effect all 'rmg,:isimiiang which 1mery be nocessary
or desirable i relition 1o all or any pattof the charged properly or any busingss or other
activily frofin time 1o Timé carried on by the Compiny; '

fe}. Mot without the prior wiitien gonsent of the Bank: -

(iy carry out, of allow to e carried out,on any Jand chiarged by this Diebenture, any developriont o
defined in the Town and Connfry Planning At 1980,

iy enlor inte any agreement under Section 106 of the said Act or

(i) chanpe, ov allow wibe changed. the use of any su cheland,

3. (i Observe sud perform all covenints, stipulaiions and conditions which frofi tite fo tine atfect
the use or possession of the charied property whether arising uader any fease. To prfonhold
Community Stalement, or other agreentent under which the charged property 15 held,

(i) Punctunlly pay all rems and other payinents-beeoming 4ue, ar 1y become due. wnder any lease,

Componhold Communily Statement of othisr agreement mentioned above,

(i) Ifthe Bank sorequires, produce fo the Bank evidénce safficient 1o reasonably satsly il that
ihip requirements mentoned above lave bean coampivd with

(g} (i) Comply with all siantory and other regalations affecting the charged property. This will inchwde
Al eeironmental Taws aivd environmental permits applica sic Trom Hine lo time to atlor any
part of the charged property oF iy Busiessor othier gotiviey Trom time 10 (g cafried o by
The Corapany.

(i Nait altow any chroumsiances 1o anse which congid beadr - _

() to any compelent anthorityor other person taking action. armaking a clain vader any
enviraniental laws (meluding the reqairernent G clea U any wontiminsied land.or the
evorifion, suspension, vanaiton or non-renewal of any envirgtiaenial peroath, or

byt ihe Company Baving to take acton o provent the possibility of any such schon o
BT '

iy Tndemnity ¢

apents and 8

wdtrectlyyasap

enyvironmental Taws i reliton tos

ot e o il .

(hy {1 Within 7 dass affer beconing sware of the same, give full partivalars 16 the Hank oy notice,
arder, direction, designation, resolntion or proposil affetting all or any part of the charged
proparty or (in the case of any Tand} the Tocality in which it is situated, given or sl by oy
planming mithority or other putilic Body or authority whatsoever Cinchinling, withow
fimitation, sov lcensing suthority}. 1

(i} 1 the Bank reaspnsbly requires, immediately, and at the cost of the Company; take al
seasorsible and necessary steps fo-copiply with any of the matters mentioned in ()1 above
aniet make (or join with the Bank in fhaking) such objections or represeniations us may
reasonably be svailable i respect of them, :

et ol the Bank, the-Ad misteator o Beceaver fand their respestive 0FE0ES,
slepates) against aH Costs exponses and Habilities propery tncureed (directly o
aliof amy non-complinnce or alfcped non-Comphance will asy

P ar any part of the charged propefty or any thing done or

1

iy Permi: the Bank, s agents and any person aulhorised by it to éler on any Jand charged by this
Ti¢hentare oron which nuy other pant of the fixed charged property is situated, a1 all reasonable
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dines and on reasonable notice {except in case of emergency) fr the purpose of inspecting of

valuing any of the fived charged property and i the Baik calls forsucha valuation {which il s

entitied to do) that shiall by atthe expense of the Company.

() Mot without the prios wiifrest consent of the Bank, .

(F  prant of Vary, of apred (o gram OF Vary. any Yeence oo tehancy affecting any Tand charged by
this Diobentare; '

{11y exercige the powers of leasing, or agrocing 1o lease, or of necepting or agresing to feeept
sutrenders of leases, conferved by Sections G o 10 of the Daw of Property. Act 1925,

{iify  divany otfier way, dispose, o agreeto digpaseof, or create, any legal o equitdble estie ov

frerest in-any land cliarged by this Debenture, '

(ivinegotiate, setthe or waive any claint for logs. damage or other compensation (hchiding withon!
limitation compnisory purchase comgensation) atfecting any tand chareed by this Debenture;
ot '

(Vi -apply for an inprovement or other grant O do anvthing which might result inany land ghrped

by this Debeniture being subject o any stalntory chargs.
{6y Ensure that, withou the prior writlen donsent of s Fank: -
(iy no person other than the Cotpany shall bo registored under he Land Registration legistation in
' force fromt tme fo tinie 48 proprictor of any land charged by this Ticbenture:

(i) no person shiall become entitted o any proprietary right-or interest whicl may advirsely affo
ihe value of siich laud tanless such enfiifement exists At 1l ddate of this Dicbenrare or at the
time of the acyiisition of such fand by the Company) and the Compan shall fndemmily the
Bank [y all expenzes reasonably, incurred by the Bank i lodginy From time to thne cantions
or potices against the regis! ration of tile toany.such famd,

{0y (0 Permanently keep all tangible moveable propeny formiing gt of the Ased chinged properiy ai
' ihie premises {iFany) specified (o the Second Schedule balow orat such other prémises as the
Bank may from (ine 1o e feasonably approveinw Fitdme.

{11y Keep such fixet chargod property within England and Waies ard notify the Bark upon requestof
the location ot such Tived charged property from e 1 fime,

(i) Upon writien notice from the ke, Keep such fixed charged property af the PRESeS 50
nntified or at spch oiher previses s may be ;éﬂsaﬁab%y mpthorised i writng by e Baadd

{ivj Payallcosts forthere facation ol any of the foed charged property. -

() See that there is fived w-all tangible moveabl property forming part of the fived charged property

3 prominent position a plagee contarning (e followwiing words: -

PREFTICR O CHARGE
“THiis property and Accessorics are subject (o 4 first fixed eharge in Tavour of HSBC Bark ple.”
ar i such ofier fnm as the Bank way rogquire. :
(n) €i) Getinand realise the debts in the ordinary course of ity busingss (which shall not gxtend i
selling or assigning or in any other wiy factoring of discounting then).
i) Pay the proceeds of sach getting 1 and realisation, and allother monies received n-respect ot ihe
Gxed charged property, inlosoch separe and denominated acedoids ag the Bank shatl from
fime to ime nominma i pnvng forsuch poipose oras (e Bande may otherwise from tome i
visme requize. I the Bank shall tor nominate iny such account, the Company's Sirrent
accoun with the Bank shall be the nofninated account for the porpose gl this Clanse 8{n}
iy Pendingsuch pavinent, hald such proceeds and other imomnies upon Lrst for the Bapk,
{iv)  Except with the prior w Hiten consent of the Bank, fiot be entitled to withdraw ori resfer fTom
any such sccoudt iy monies seanding to the credit.of such account.
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{17}

Ap

{

{r)

Proctually pay all calls, instalments and other monies that may beeome due o respect of the

SECuritis: :

{8} Mot oxercise any ol the righis and powers attaching to-any of the secyrities (0 meomer which, in
the resspble opitiion of Ui Bank, may adversely affeot the value of the security cresied by
iy Debienture; aud ' .

Chrd prion 1o this Debenture becouiing enforpeable, wnd subject to (I3} above, allrighits aad powvers
attaching (o the securiies shall be exércisable by the Compauy of 25 it gy divect

{1} Take albsuch nocessary sleps; and do all snch acis Giclading the prompt paymient of any
appropriate fees and policing agauist any infringement 8f, or chatlenge to. the in tetlectual

property) fo maintain the value, sibsisience and-validity of the nelectial property.

(i1} Whers appropriaic, e it best endeavorits 1o protect and safeguard the imellectal properts: from

' and agvinst theft, foss, destruction, unantho sed tecess, copying o use by third partes,

iy Not nse. or allow to be nsed, o fake any siep in wespect of any of the inieilectaal properiv in
any way which, n the reasonable opinion of i Bank, may adversely affect the vatue of it.

(i), Deposit with this Barik (zmd the Bank shall beentited to retain) all decds, cortificates and other
docments constititing or evidencing title to the fixed charged properiy (exeept nsufar asthe
same are held, or required to bie held by auy € hird party in accordance with any obl '
caniing i priorify to the seourity creatcd by this Diebenturc).

Giy O being reasonably requived (o do so by thie Fank, and at the costand expense of the
Comgiany: -

{7 Execute, sign. deliver and doall things neeessary (inchuding. without fingraton, the
assigonent of all or poy ol the debts and the tramsfer of 2l or dny of the seourifies, W the
Hank or its nominee aod the giving of any notices apd effecting of any répisirationsy as
{and 1wy such formeaky the Bankomay reasonably require, This is i gigrfiect i bemal
mortgnge, agsigmrent or other fixed secnvity i favour of the Bank of all or stich patl as
shiall be specified in such notice of the fixed sharped propecty or othorwise to HHpHove,
pefect or prowct Uhe security intended to be created by thiis Debenture or to faciitate te
exercise of any powers, authoritigs and discretivns conferred wiidey or in accordance with
thix Diebeniure. '

(b3 Endorse, or causeto.be endoreed. oo soy docureenis consiiuting o evaderncing e o
thie fixed chnrge property and give fo third parties such aoticss of The seciiey Orped by
i Doberture as the Ranls may reasonably reqinre.

!

Bank's Powers

{a}

b}

e

Without affecting in any way the Company's obligation under Chanst Sy above; the Bank shall
Have the vight al aity (imeto fix pingues or other mi ritigs to all tangible moveabie property
comprised frithe fixed charged propernty or the prewiises in or diwhich such property is siinnred.
The phigues o other markings shall b by sueh Torm fnd with such wording ds the Bank may
reasonably fequire indicatiog the Bank's interest in such fixed charpad proporty.

The Company shall tof albovw any such plagues or markings to be concealed allered or renioved.
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1, {1} ALany time before this Debenture is discharged Gaxd wheiher or not the same shall have become
' enforcanble), the Dank iy, iF and wheriever, and so often a5 it Shall reaso siably thiak i, apply the
whole or any part of the monies from tine o time standing to the credit ot any accountas wherred 1w
in Clause &(n in ar kowards the discharge of the Debt,
{by Tty pay the monies menlioned 1o {3 ahove o the credit of any other gocount aominaed by 1.
{imchuding fn aocount opencd by it for ils putposel gsecrity for ane contingent or futue Hability
of the Company 1othe Bank.

When the Debepture Becomes gnforcesble

11 This Debentare shall beeome enforceable 7=
fsiy iF the Dbt s not paid ordischarged when dig (whether on demand. atagreed mahinly or carlier 48
- thecasemay bedor '
() i ihe Comprny is b breach of any of the oblipations wuder dug Debentureg; or
() irthe Comg : : '

¢ shall enter fnloeamy composidon or arrangement for the bencfit of its Creditors, or
{0y i any siep is faken for the administration or winding-up of the Company {which inclades, without
Timitation, i cach case, the bodrd of directons or the Company i genera nigeling passinga
resalition for the sama} except where, in the Gise oDwinding up. i Bank has consenfed inowring
for the :pﬂ:rpmm'ﬁ'f-remmimﬁ:tizm r suslgamation, or
ey if athicd party shall take possession of, or & recerver Shall be appointod over, of anv seeured gredilor
ol the Corapativ shall scek to enforce s security in.respect of, all orany of the tharged propetty or
any-other event shall happen which putts i jeopardy all-or gy part of the securiy created by this
Diebendure; or
{fy  if the Bank, i its reasouable distrenon. sonsiders that any-claim anay be made agaligt the Bank.
wneder wy bond, gugrantee, indemmity o wiher contingent lability issued orentered s torany
linbilities of the Company, oF '
() it any nther event shall occur which has boen agreed by the Company und the Hank asan cvent upoil
" the accurronce of which tis orany other seeurity for the Dbt shall be enforceable,

gy of the above shoudd oocur s
(i} the powers of sale gnd of appointing & recetver conferred by Bection 101 of the Law of Property
Act 1925 chall amediately arise and become excroisahle by the Bank tree from the
restrictiong contained in Sectiong 10 and 109 of that Act wnd
(i the powers of Teasing; or agrecing to ledse, vl secepting OF agrosing fo accept surrenders of
075 shall fmmediniety

leases (eonferred by Sections 99 hnd 100 af the Lav of Property Act It

Become exercisable.

These powers arc available to the Bauk whether or not the Bank sl then be fn possession of all or aty
part of (he charged properiy. The Bank mavy grant o lease at-g premtivim sad for any denpih of rerm and,
wenerally, without the necessiy for the Bauk 1o carply with any restrictions imposed by, or other
pravisions of, the Bections and legislation mentioned above {and so that for the purposes of Sectiong 49
and 100 of the Lave of Property Aot 1925, the expression "mortgagor” shall include any person derivirg
titte undes the Company and Sub-Sections 99 {18} ardd 1004 171 shall not-apply].

Appotntment of Adminisfratoror Receiver

{2, {a) The Moating charge created by ihis Debenture is infended o bea qualifving Noating © harpeas
defined by paragraph 14 of schedule Bl to the Insolvency Act 1986 (mseried By section 248 ofand,
chedile 16 10 the Enorprise Aol 2002).
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(y  Atany toe afler having been requesied to do so by the Company. er after this Bebenture has
Becme epforccible (and whethor or not any ofthe everdy mentioned in Clause 11 pigcontrmng).
the Bk thay appotnt by deed oy wanng u neder the hand of @ duly-authonsed officer of the Band,
of olherwise, Ly 00e OF ot persons i bie Admirstrator (“Adninistiator™) or Recaiver
("Receiver'), Thest expressions shall, whert necessary, inc Tude any person substituted as
Administrator or Regeiver of all orany partof the charged property. The Bunk. rivy simitlarly
appoint a Receiver ut any tme after having being pegnaestod todo 80 by the Conpany.

(¢} The Bank may {50 far ag it 5 fawiully able o do so) from tme o fing by deed oy by writing sader
ihe hand of 2 duly amthorised officer of the Banll or otherwise, remove iy person appoinsed o be
Advitigistrator or Reoeiver and mav in g sinttar way appoint 8 rothier in hig place.

(y  IF atdny time o or more presons shiall hold office as Administistor or Receiver of the same
propeny, sich ofie of tiem shall be separately entl fled {subiect 1o any contrary direction i ihe
appoiniment) 1o exersise all the powers, authorities and discretions conferred én then.

¢} The power to.appoind a Receiver shall berin addition to.all seatutory and other powers of the Baok
ander the Tnsolvency Act 1986 and the Lew of Property Act 1925,

() The power to appoint an Administraton o Recoiver shall beand remain exercisable by the Bank
even tirougl there may be a prior appointaisut o respect of all or any part of 1he charged progerty,

13, fa1 The Bank shall not, nte shall the Administrator or Receiver, be Hable w acconnt as mogagee 0
nossession in respect of @l or any of the Charged property nor-be Bable For any logs upost realisation
o for any negleet or default (unless willuly of any natare whatsoever i1y connection with all ot any of
he charged property for which-a morgagee fo possession might as such he lisble.
by Al reasonnbic costs, charges and éxpenses property inctrred by the Bankor the Administiatoror
' arapement. mid sdminisirtion costs and the cost of any

Teceiver ¢ tctuding ils lnternal tan: !
proceediitgs in relaron o this Diebetrure or the Tiebt) shall be paid byt hie Clompany,

L

P4, The Adsrinistrator or Receivir shall be the apent of the Company and the Coppany sliall be responsible.
for Fis atis and remuneration s well astor any defanits commitied by him.

Posvers of Administrator or Recelver

4

e Administrator shall Tuve the statuiory- powers 1 schedufe ol the Tnsolvency Aot i98a, Tho
fereiver shall (subject to any limitations or resfrictions expressed i (he document appotnine hin but
aptwithstaniding any restricton or aiiation Binding on the Company yader this Debeatare o any.
winditizg=up or dissolution of the Campany or auy-analogons proceedings in any jurisdiction) have ail the
powers (as viried and exizndad by this Debentured conferred oni receivers by the Insolvency Act 19806 and
the Law of Froperty Act 1925 and (without afecting the shove nany way

v the following powers: -
{ny {1y Tosell, transfor, pssign, convey or prant, accept surrender o Vary, lermiiaie or sifrrender leases.
of or in exchange g enter into of ternine jeases af any of the charged propenty, and
(i) dany other way Lo dispose of, ar deal with. afl or any of the charged property m respectiof
which the Receiver 1s appainied (of dgrée any of the same) either case aguchoa way and
generally on such tens and conditions as he reasonably thinks fit
Aviy {ransagtion mentioned above may be for such payment or other considération as the
Administrator or Regeiver shall think fiv This'is so whether for a tomnp st or & consideration
payable in instalnients and whether Tor cxish or otherwise, In the case of the lavet. it shall form part
af the charged property and be chiarged vl the pavinent and discharge of the Debt,
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Fixtures and plant and machinery may be taken and sold separately from the premises to wiich they
are fixed (or in which they are contained ) without the conseat of (e Compaiiv beng oblained o
FEURTESRLY .

Tortake posscssion of, collectand getin, it or any of the charged property in respect of which the

Recetver 15 appeinted-and For that purposs 10 make such dowands and take any procecdings as the

Feceiver shall reasonatdy. think fit,

T carry on. manage, develop, reconstroct, amalgamate o diversily (or agree The sawe) any rade or

bisiness (including firming) os has from tme W e boed carned on the whole or any part of the

T cliarged property.

i Tomake awy arrangement or compromise between the Company and any other person which the.
© Repehvoronay reasonabhy thivk expedicnt,

(i1 To take, defend or participale in any proceedings (nchiding, without lonitation, ehitration
 procecdings) asthe Reveiver niay reasonably think expedicnt,

To pake, cffeet and complete suck fmprovements, development and repairs toran of the chiarged

property as the Receiver tay reasonabtly think expediont. o

Tomake calls (and to enforce pasyment of them) conditionally, orsmconditionally. on the weroers

of the Company in respéct of dny uncalled capital with the teneli of ail the powers in the Anicles of

Association of the Company conforred on the Directors.

To appoint managers, officers, servi vorkmen, nomtinees and agents for any of the purposes.

‘merticned in this Claose 13 at such remaneration and for such periods and on soch werms as (e

Receiver mav reasonably determing. _

TH the Recetver thinks 1 but without sffecring the indemmity conl ared b Clatye 25 below, wo-efloct
with auy ITSHrcT any policy of pobicies of insurance either in-lien, or wil isfaction of, ot in additton 1o,
such indeminity.

To-delegate by power of gttorney, or i @0y other wity, (0 @y persel OF persing approved inwriting

‘v the Bank, all or any of the powers, il fiotitios il dscretiony whichoaee for the thne Being

exefcisable by the Receiver under this Debénture

(i) 4o promite the formation, or otherwise acguire the share dapital of. any tody corporais witha
view to sich biody corparate beooming o subsidiaey of the Company or Gtheriise;

(i3 10 purchase, leake, or otherwise acquire any interest i all or any of thie Company's undertaking

' s promsiy o
Gify o corry on dniy business in snecession o the Company or sy subsidiary of the Contpany,
s i ench case, as the Receiver nuy otherwist reasanably thinds B,

Yo apply for, and otherwse take such steps a5 the Receiver may cons jder teasonabb nocessary o
desivabic to obtain (o the nanie of a nominee or gtherwige) such Hoenoes; COnsents. porims anid
approvils.as the Receiver may rensonably think expodient.
Ty ke clectinne for valie added tax purposes b5 the Retelver may reasonably think fil.

Foir sy of the purposes anthorised by this Clanse, 1o raise mondy by borrowing from the Bankot
fromt anw other person on the secarity of allor any of {he charged prapeny in reapect of which ih
Reeeiver is appoinied.

(iy 11

e Recever may raise moncy as mentioned above on such terms (nchiding, if the Bank shall
consent, ferms under which such securiy ranks in priovity toall or any of the secu ripy created
by this Diebentere) as the Receiver may ressonably think fit amd

Giy the repavment of all such monies d ihic pavment of interest on then and related costs

' charges and expenses. shall be treated for all purposes as cxpenses property payable by the

Receiver
To exereise sy of fhe powers whieli the Bank wonld be eatitled o gxercise under this Debentare.
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(o) To do all such other acts and things as the Receiver iy teasonably consider to be incidental ar
riecessary 1o nuy of the matters or powars nientioned above of which: the Receiver lawfully may or
can do asagent for (he Coinplany.

{py T exercise any of the abave powers on behallof the Company oron the Receivers own behallor, in
the-dase of the powers contained in paragrapi iy above, on bl of the [irector of the Company.

Sublect 1o clatms baving prioly (o (he ssounty created by this Debierure, all monies recetved by the

Feceiver or fonany execise by the Bank of its enforcement powers under this Dicbenture) the Bank, slinil

fe applicd in-the following order -

(a3 Topaymentof all reasonable costs, charges and expensgs of . and | nicidental {o, the appointnent of
the Receiver and to the exercise of all or any of the powers of the Receiver or the Bank and of aay
other outgoings properiy payable by them This mcludes, withiout limitation, the repayinent of
wanies borrowed ag referred to in Clanse Ui above and the payment of inferest and refated costs.
chuarges, nnd expenses (o the extent that the Bank has consented o the same belng secured in
priority to the security created by this Debentiey and all amionnts payable by the B nk o the
Receiver under any arder of any courl or othenwise

{hy  In pavment of remaneration 1w the Recewer al cuch tate as may Trom fime 1o ime be agreed botween
the Rogeiver and the Bank,

() Tn pavment to e Bank.

Power ol Attorney

17

fay  Thie Company irrevocehly amd by way of sconrify, appoints the Bank. sy Receiver, and any
Admimistrator appoiuted by the Bank and each of their respective delogates, jolitly il also
sndividially 16 be the atibrney and gtiorneys of the Company. Awy attorney is suthorised by the
Company to do all things which the Company. iay Be required to do under this Debonture. This
inichaddes (without Timitaton) that which the Rinlk, (he Recelver or (he Adminisirator (or any guch
dilogate} may
(i) conslder necessary or appropriate for, or i comection with, the lprovesment. perfoction or

protection of the sectrily intended 1o be créated by this Debentire; ot

iy theexersise of any of the powors authorities dnd diseretions conferred s it

(b7 The Company ratifies and confinms (el wgrees to dorso) Whatever any suchy altorae whall do, or
attempt to do, it the exereise of atl orany of thic powers, apilioriies and discretions micntioned above
or under this power of Atormey. This power of attorney s 1o secure the perforiance of obiigations.
owed o the donees within the micaning of the Powers of Atlorney Akt 1L

Banle has Powers of Administrator or Receiver and other powers

I8,
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() Without affecting any othior powdis, anthoritics and discretions of the Bank, allor any of the powers,
authoritics and discregons conforred w por the Administrator ot Receiver (whether drising under this
Teberiture oF otherivise) wiay also be ssorcised by the Bank af any time diter this Debeature b
pecome enforceable, This isso whethier or notan Administrator or Receiver Tias been appointed.

iy “Thie Bank shatl also be antitied 1o-delesate by power of altorney, o in iy ches manier, 0 any
“person-ar persons all o any of s powers sl fiorities and discretions.

(i) W such delegation mettioned above shall prevent the subsequent pxercise of the powers, authoritics
and-discretions by the Bank wsell of prevent the Bank from making any subisequent delegation of

thers tor sogm other porsos,
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{ivi TheBRank may revoke any such delegation al any g,

i, At any time after this Peberitie shall Tave become enforcenble. or atter any powers conftored Dy any
{nterast having priotity to the seourity created by this Prebenture shall have becoite exoreisable; the Bank
mny redeoy such or wiy other priot intorest or arrange the transfer of it 1o isell. ftauty settle and psss

the poeonnts of any third party concerned gnd ay seeounl so setilef and passed shall beconclustve and
pindiing on ihe Company. All mionics paid by the Bank o the third paty i accordance witlsuch
accounts shall as from such payment be dee from the Company to e Bankoon aureent accownt and shall
vear interest and be secured as part of the Dbt

20, The rights-and remedies of the Bank nnder this Débenture are ji-sddition 1, and not in substinution for,
any rights or remedies provided by-law.

21 The restiiction on the right of consolidating mortgages conta ned i Section 93 of the Law of Propenty Act
1925 ehall wot apply to this Debenfure.

2% (iy  Iihe Company at syt fails 1o perfonm and observe the terms, and oblizations contained in
this Dicbenirre, the Bank way (bul without being under any v to do %o take such sweps as m s
reasonable opirion may be required o remedy such fafture; and

(ity This includes, without Hrintat wor, making any pavinent, and Tor the purpose mentioned 1 {1}
atiove, Hhe Bank aod (s aponis may Snler upon any tand of the Company without being regarded as
Having entered inte possession of 1 '

Indematy

$od
Lok

The Company agrees 1o fully indemnify sach of the Baitk, the Adminisirator aud the Receiver fram and
apanst alland any habilty they might Incur inihe cxercise {or apparent exerciie} of any powers,
authorities and discretions utider o7 in conrection with this Debeitire (with the exceptitn of finud or
withul defanlt om the part of the Bank, the Adininisrator or the Receiver, bt gnly 1o thie cxidnt continuned
by any of them) or any Bulure by the Comigany 10 comply with any of its obligation under this Debenture.

Protection of Purchasers

24 Ne prrchaser o othéd ierson dealing witl the Hank, the Administrator or the Receiver for any of their

régpective delegates)

{1y shall be o er enditled 1o see or enguire whether any power, aulhority-or discretion vnder this
Tiehenture hns arisen or becomé exercisable;

(i be-conoerbed with any notice (o the comtraty o 1o sec whiethier any delogation shall have lapsed for
any reisen-or been revoked; or

il be bound or entitled to soicen hinself with the proceeds of any sale or ther dealing arbe
angwerable in anyv circumstances for the application of the said procesds,

Payment of costs, charges anil expenses

25, The Company shall rérmiburse o the Bank on demand on a full inderanity basis. ali costs, charges and
expenses (including, withont limitation. all amousts reasonably detérmined by the Bamk tobe o

-goimpensate i for internal managenient or sdoninigleation costs, Gharges and expenses) property i
by thie Fani -
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() incnsuring this Dehenture is effective
(i) in conmection with this Emprovement, perfection or protection of the seourity creaded by this
Dehenning, '

(i) inihe exercise of any rights, remedies, powers, auithoritios and discretions conferred onder, orin
connection witl (s Debenture (agether with any value added tax or similar tax charged or
chiarieablé 1 respect of ). ' '

All sich aimounts shall be debited 1o dnaccouny inn the name of ile Company, Uniil they are reimbursed
they shall bear inferest at the rate of threz per ¢ent per annum overthe Bank's Base Rate from G to tine
ated and compotnded monthly and/e? scconding to the Bank's then current practice.and shail be
savableon demand. They will be secured as part of dic Diebt by thig Debenting,

Independeice of Security

in tay  This Debeatyrs-shall bew addiion (o, and independent of, every othier secunty which (e Baok miay
at any finie hold for-any. of the Debt scoured by this Diebenture;
by No prior scourite held by the Bank over all or any of the charped property shall merge in the seonrily
reated b this Debengure, '
tey This Debentare shall rémain i full force-and eifect as a continuing security unless and vl the

Bank digcharges it

Wank's pawery to deal with Accounts sl Money Reccived

o

{a)  WtheBank receives notics of sny sibsequent.charge or olher fnterest affecimg all orany of the

charged proparty, the Bank may open @ new ccoutl of acoormnts for the Company i s books:

(by  1fThe Bank does not do so, it shall be regarded as having done 50 uniess ihe Bank gives express
wniien notice to the comt

o thi Company. Notwithsianding any appropriation by e Company
1o the contrary. as front the e of receipt of such notice; all payments made by the Company to the
Rank {other than those deatt with ander Clinse 8(n)) shall be treatedas Tpving been credited fou
ngw sccount of the Company. Such payments will not bt applied in veduction of the mmount due;
swing ormenrred Traniy the Campany o the Bank-at {he time when # recéived the notite;

B
L

3 i Al meonics recelved, recovered of realised by the Fuanl urider this Debeature {including the proceeds
of any-conversion under Clause 50 below )y, i the reasonable discretion of the Pank beordited
1o fny suspense of impersanal account. '

by They inay be held 1y sueh account for 50 long ds the Bank may think 11t pending 1he applicaton from
time to.time of such monies and all seemad Tnterest (4t thc rate, il any, agreed o weiting betwesn (he
Compary and the Bank from tme (o Hing) 1 of towards the discharge of the Debt.

24 The-Coppany walves aiy right af set-ofF it oray have now, of at any time in e foture, in pespect of the
Tiehi (including suris payable by tie Company mrder this Trebanture).

Curreney Conversion

H, (a3 Forthe purpose o pending the discharge of the Diehy, the Bauk may convert any monies received,
recoverdd or realised by the Barlk under this Debentare (including the procesds of auy previous
conversiom under this Clansey Fron their existing currency of denarination o such other cermny

of denppiination as the Bank may reasonably think fit.
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(ty  Any such conversion shall be made at the Bank's then prevailing spot sclling rate of exchange tor
such othor cursdiicy ngamst theexisting currency.

(¢ Eachprevions reférénce in this Claose o s ourrency extends o frids of that carréncy and. for tie
avoidance of donbt, funds ol one currency miy be convertard Tnfo difforent funds of the same
LCUITCHLY.

Drealings with you and others

ES) The Bank may, inits diseretion, grnt Hme. or make any gther arvangemant, varation or release with any
PErSE o pErsens ol party o tliis Dieberiure fwhather or tot snch persomn or persons are jointly Hable with
the Company) in respect of any of thi Debt or of any other sccurity for i, B doos, itwill oot gy way
alfact eithes this Debenture or the Tiability of the Company o4 the Debit,

Bank's Right of Set Off

32 T addition to all rights of seb-off conferred by Taw. the Bank may set-oll any money stnding froin time (o
fime to the credit of any pecount the Cospay has with the Bank against the ot

Preservation and Retentinn of Security

33 {a)  Any seilemens, discharge by release between (1) the Company and (if) the Bank, the Adwiasirator
or the Receiver (the "Tielevant Person(s]” shall be conditional upou no feciunty ghven, of pavien
wade. W ihe Belevant Versondsy by the Company {or sy atlser persony being avoided or reducid b5
restlt of any provisions or engciments relating o insolvency for e time being fn force I any
furisdiction, -

by Tothe event of such seourity or payment being avoided or feduced, the Relovan Ferson(s) shatl be
erititfed to recover (he value or amount of such security or pavinet from {he Campany siubsequently
s i such setflenient: discharge of relese ad not occurred.

34, (a1 Notwithstandiog any other provision of this Debenture, or siy releass, setflewent, discharge or
arpgngement grven of tnade by the Bank, il Bank may retam tho secuni wated by iz Debentord
v all docuiments cyidencinig title to thecharged property or guy part of it deposifed with ity
Foliowine the payment and discharge in full of the Debit Tor g period of two virs and one mbnlh after
sich discharge. . '
by Hatany thee during hat-period, any step Is taken for the Adrmisivation of winding-up (whether
voluntary oF compulsory) ol (he: Cowpany or any snalogous proceedings shall be commended, the
Barik misy continug to retain this secority and the docurients mentioned abiove forsuch furher
period as the Bank may reasonably determine
{¢). The securify created by ihis Debenture and docwments relating to i1 <hall be decmied 1o have
comtinged fo have beei held a$ security far the Debt,

Notices Goversing Law and Jurisdiction

35, Without affectirg any other lawiid method of service, any demand or notice to be made or given by the
Pank o the Company (inchuding withoat limitation, & demaid for pavment of albor any of the Debit) miay
e made or given by any mianager orofficer of the Bank or of any branchof it - '
{4} By leter sildressed fo the Company and delivered 16 any officer of the: Compnny 3t any plage-of sont

by firse-class post oy or lefl at the registered affice of. the Company orany place of business or
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activity of the Company Jast known tothe Baok. If'sent by post o shail be regarded as having been
seede or given at noon on the second day following th dav the lettar was posied.

() By fax or athier electromie mexds [0 he fax yiber o cledironic mail address of the Compa ov-fast
known 10 the Bank, Teshinl be reparded as aving béen made br givenat the tile of fransmnission.

(@) This Dichoniure will be govorned by anidl construed 't aceordance with Enghish Law and all claims
and dispuies (including nor-contracinal claiins and disputosy arising oul of of 10 confiection with s
Trebeniire, 1tg subject matler, negotiation or Torneition will be determined in accordance with
English faw, '

{5y Both the Company and the Bank sob wiit 4o the non-exchisive jurisdiction of the courts of Eungtand
and Wales in relation o all chxims, disputes differences or other matters (ncluding pon-comtracinal
claivg, disputes, différences or other matters arising oul of o in conuection with-this Debenture,

Discloswre of Information

3T

The Company consenis to the disclosuie by the Bank of any information about the Conmpany. this

Trehenture, the charged property dnd the Dbt -

{(2) toany person to whon the Bk has transforred, or proposes or may propose 1o 1 canisfer, all or any of
jté rights wrder this Debenture and/ar the Debt and 10 any rating agencies and any advisers lo (he
Bank in cormiction with such ranster; and/or

by toany person with who the Bank luas entered into. oF profoses 10 enier into, any contractual
areanpements in conmection with this Diebientere andior | he Trebt, aid/or

1oy company within the HSBC Group baing HEBC Holdings ple and ifs assoriated and subsidiary
comparies from time o tine, or aiy-of ils or their agents: andior _

iy any insorer who s fo, of who proposes fo. provide tnsuranee to the Bank in respect of the Charged
property, this Debicniure z};ﬁ_ﬁfﬁ!‘ thiz Trebt: anddor

(&) toany oilige person (o whom, and 1 the extent that, such inforimation is required 1o be disclosed by
any applicable law or regulation.

)

Transfer of Rights

35
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(43 The Bank may transtorall or any of s rights nniderihis Diebenirre and/or the Uebl to any petsonat
sy e

(hy Tfthe Bank vaasfers all or any of its rights under this Dobature andfor the Dbt the Company's
rights under this Deberiure and/or tie Diebt fos (he cove may bied will stay exactly. the same.

(61 The Company will be bound to-any person o whom the Bank transfer sueh Aghis, That person
will have the Bank's powers and rights so Tar a8 the Bank wansfers these o fhat person. The Bank
will be released automuticaily from fis obligations fo the Company 50 far as that person assumes the
Bank's obligations:

(e The Company willat the expense of the Bank or the person fo whom the rights are franstorred. do
anytiing reasonabily requested byt he Bank to-effoct 1 ransfer of all or any of its rights under this
Diebermre andlor the Debt.

fEy The Cﬁi‘ﬁpﬁ{ag-ﬁ;’i!i.'mi-ii-r:msﬁ:r wil or anmy part of s rights under this Debenture andfor e Debt
weithout thie prior written consent of the Bank. '

(B Iethese Transfer of Rights provisions and i The Diigeloaure of Tnformation provisions above;,

(i} theteringransfor means sale, assigrment and/or-iransfer,
i the terny gl mieany ripghts: benefits and/or obligations; and

Bank's Rel: SEELORGZEH



{111} the form persoe THeAns any person, sk, fd or other entity.

The Bunk's written consnt and reasonable requirement

39,

{ay

{b)

Where e words "witkout the Bank's wiifien consent” appear inoany Clayse, the Bank will not

itreasonabfy withhold consent, The Conipany agrees thiat 1018 reasonable for the Basik 1o refuse to

consent @ sormething if in the Bank's veasomable apinion, it adversely alfecizor ;;;;gm affzet;

(y  the Bauk'ssecurity wnder this Debentyre dnd s ability to erforee it

(v fhewatue of that which 1s secured 1o the Bank and s abilite 1o 50!l the sane;

iy the Bank's ability fo recover the Debi, of

(v the assessmint of the value of tis Debemiur s an asse af (e Bank.

Where the words "the Bank reasonably requires™ appear in any clause. the Company agrees thaet s

reashable for the Bank to requite something i {he Bank's reasonable opinion. it will ormight

st i

i) the preservaticn of the Bank's secunty nider this Debenture or 1he value of that which ix seonred
by ior

i) the Bank's abiliby.to recover the Debt.

Severance and Mudification - Unenfavceabiility

0

{a)

b}

Wany of the Clauses (or part o a Clatsey sndior any of the paragraphs (o purt of 4 patapraph)
becomes invalid or uncnforceablé foany way under oy Tawe, the validity of the romaining Clauss
(orpart of a Clavse) or parageaph tor part of a pavag raphy will not in any way be affecied o
ittipaired. B

1 sy iavalid or unenforceable Clause or puragraphi mentioned above {ov patt of githety would not be
trveakicd o wnenforeeable if ity formor efféct were inodifted dn any Wiy, 1 ahat beedeemied o have the
wsedified form or gffect so Long as the Barlceo AseHis.

faterpretation

41

1)

Theexprossions -

1) Mihe Compang™ shiall richide any person fom Lne o tie-denving sithe pader the Company,

(if3 "hie Bank" shall inciude 18 su0cessors and transferses and in both cases to the extent of their
segnective pighis and benefits (unehiding, without limitation, any porson i whom under the
faws of such person's plive ol Lcorparation all or sibstantialiy all of the assers and labilines
of the Bank become vested).

(iiy  “envirenmental laws™includes all applicable laws, regulations and directives (and all notices,

sireulirs, grders, indpements and decisions ol aury court or othet competent-authority nany
Jurisdiction) concerning the polligion or protection of Uie environment or the Health of
hpmans, animals o plants, Thig includes, pubitic and workers' hiealth and safery, The
‘generation, use, treatment, storage, (ra nsporiation or disposal, or discharge of relonse o ibie
pnviFgnment, of any chomicals o dihef pollutants of contaminants or industrial, radioact 1w,
dangerons, foxic or hazardous substances or wastes (in whatever form and including noise
ard genstically modificd organsms).
(ivy  enviionméntal permits” means all perits, licenses, consents, approvals, cerificates and

ciher suthorisations (inclading all conditions applicable o themy regired aniler
enviconmental laws,
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o) "hoiding company”™ "subsidiary” and “sebsidiary undertakin 2" shall have the meanings
respectively set oot in the Companies Aci 2006 (as the same may be s inended, varied or
seplaced frowe rme to Hwe), '

(I Any reference toa pecsor shall tnglude any person, company, cowparation, body carporate,
goverment, state {or ageicy of 4 state} and any assoctation or parthershap (whethier or mot having
Tegl poersoniality)y of doy of thase

(e Any refercnce fo dny stwbute or any seolion ol 4y statme shall beregarded asincluding reference o
Ay satutory siodification or re-enactment of it forthe time bethg in foroe, '

{4y References to the singubar shall include the plural and vice versi the use of the male praonoun shall
nehede (he Toale and neuter, (e vse of the neuter pronoun shall iuclude both the male and the
female.

(e Thie headings are wsed for guidance only.

Company's complignce with Memoratidum and Articles of Assotiation

42, The Company confioms that this Debentire does not contravene any of the provisions of i Memoinhin
and Articles of Association.

INOWTTNESS thiy Decd has been exccnted and is intendéd to be and is detivered ot the dote first moniitiod.
above,

Th First Scheduole referved to above
Part 1
(Feehold andior leasehold tand)
Registered Title

AT the properey(icsy comprised i the following Hllers) ap UM, Lapnd Registey:

Unregistered Title

Al the properts{ies) now vested dn e Companyand comprised i e Decdisy reforred 1 o

Partd
(Prior morlgmees or other matiers refating to the property described above)

The Second Schedule referred to above
(Chiattels andsor alher property)
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This Deed iy an important legal documeat. HSBC Bank ple stronghy recomminnils that you seek the 5

| advice of vour goficitor ar other legal adviser hefore signing this Deed.

Stoned ax o deed by the Company 40 ﬁnﬁfg.h}«-

{REDACTED } - Direcior

sighature

Mare i full o M”“’Ewﬁs @Wg Vo)

thtock letrers)

It hie presenoe of: g‘k S

Full marme of witness By Witness.

Hilack fe ?"r{'@r,s*j

Slenatre of witnesy

{REDACTED}

Addroey

{REDACTED}

{ecupdniom

For and on behalf of HSBC Bank ple
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NOTE: Receipt nut to be used for vegistered charges,

Fow Bank Use £nly
This Hetedse made the day off twe thowsand and
BETWEEN {17 HSBC Bank ple ("he Bank™)

and {23,
{"the Compam™

Witnesses that the Bank hefeby refenses tothe Cotmpany all the property now comprised in or charged by the vathin
writien Debenture from il imonies secured by and from allelaims pod denvands snder the within written Prebemture

Ty witness whereof his document which fs iniendéd to take effect as d doed has been duly execuied the day wogd vonr
first before writlen.

SIGNED ANTHDELIVERED

{REDACTED}

as thie attornoy and on behalfof HSBC Bank plo
it the presence of

Foll vame of wiltess

Htgture of witness

Address

Clecupation
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