%250 B2 } [3

1
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Sections 8534 and 0 .
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Partnershaps (Appbat
o‘fcomr;ahx‘ﬂ mzoo:r PamerShlp (LLP)
Regutaons 2009 Companies House

A tee 1s payahble with this form You <an use the WebFiling service to file this form online

Please see ‘How to pay’ on the Please go to www compameshouse gov uk

last page

o What thus form 15 for What this T * ! s te=stnn nlaaca

You may use this form to register You may n

a charge created or evidenced by register 3

anwnstrument. mstrument|

Thas form must be delivered to the Registrar fo

21 days beginning with the day after the date of cr |

delvered outside of the 21 days it will be rejected A3BXHIEH™

court arder extending the ume for delrvery A07 29/05/2014 #128

'ou must enclose a certified copy of the istrum COMPANIES HOUSE

scanned and placed on the public record

LLP details (Z[—l__r el
LLP number QlICI13 410 8 415 [+ Filting sn this form

| l I I rrl_r_ Pl!la':l'a:npkt! m typesapt or in

11P name in full

[Absolute FM LLP e

~

bold black capitals

All fields are mandatory unfess
speaified or indicated by *

Charge creation date

|

Charge creation date FL_F ]FI‘,_S EFW'E P
E— Names of persans, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name HSBC BANK PLC P
Name
Name
Name

uick the statement below

trustees entitled to the charge

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

[ 1 confirm that there are more than four persons, security agents or
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LL MRO1

Particulars of a charge created by a Limited Liability Partnership {LLP}

Description

Please qive a short descnption of any Jand (induding buldings), ship, aircraft or
wntellectual property registesed {or required 10 be registered) in the UX which s
subject to this fixed charge or fixed secunty

Descnption

A Fixed and Floating Charge over all assets

Continuation page
Please use & continuation page i
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangble
or intangible (or tn Scotdand) corporeal or incorporeal property not descibed
above? Please uck the appropnate box

Yes
1 we

Floating charge

is the instrument expressed 10 contam a floating charge? Please bk the
appropriate box

Yes Continue
[0 No GotoSection?

ts the floating charge expressed ta cover all the property and undertaking of
the LLP?

Yes

Megative Pledge

Do any of the terms of the charge prohibut or restnet the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
] Ne

0413 Verston 10




LL MRO1

Particulars of a charge created by a bimited Liability Partnership {LLP)

Trustee statement ©

O

You may tick the box if the LLP named tn Section 1 15 acting as trustee of the OThis statement may be filed after
property or undertaking whech Is the subject of the charge ;Mm"ﬂ“;;;? of the charge {use
0l

I Signature
Wease sign the form here IS
Signature Sprane
X

%

Thus form must be signed by a person with an mterest in the charge
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LL MRO1

Particulars of a charge created by a Umited Liabihty Partnership (LLP)

B?resemer information

n Important information

We wall send the certificate to the address entered
below All detals given here will be avadable on the
public record You do nat have to show any details
here but, «f none are given, we will send the certificate
to the LLP's Registered Office address

Contad nom

W~ HSBC BANK PLC

= SECURITIES PROCESSING
[PO BOX 3924

v SHEFFIELD

tanie= SOUTH YORKSHIRE

el N O S R
“M UNITED KINGDOM

{® 712350 SHEFFIELD 19

| ™= 08456 035 366

Certificate

We will send your certificate to the presenter’s address
f given above of to the LLP's Registered Office if you
have left the presenter’s informanon blank

Checkfist

We may return forms completed incorrectly or
with information missing

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

ET""W to pay

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

Make cheques or postal orders payable to
‘Companies House *

@ Where to send

You may returmn this form to any Companies House
address Howeves, for expediency, we advise you
to retum it to the appropriate address below

For LLPs registered i Engtand and Wales
The Registrar of Comparues, Compantes House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For LLPs registered in Scotland

The Regstrar of Companies, Comparnies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For LLPs registered m Nosthern Ireland

The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32 38 Linenhall Street,
Belfast, Northemn Ireland, BT2 388G

DX 4BINR Belfast1

Please make sure you have remembered the
tollowing

O The LLP name and number match the information
held on the public Regrster

You have entered the date on which the charge
was created

You have shown the names of persons enhitled to
the charge

You have ticked any appropnate boxes in Sechons
356748

You have given a desaption in Sectien 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

oo O 0 0O 0O

ﬂ Further nformation

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

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

s form has been provided free of charge by Compuaries House

G413 Vernon 1 O




L]

th accordance with
Sections 859A and

8591 of the Companies
Act 2006 35 appbed by
The Limited Labihry
Partnerships {Applicanon
of Compames Act 2006)
Regulat:ons 2009

LL MRO1 - continuation page
Particulars of a charge created by a Limited Liabeity Partnership (LLP)

Description

Please give a short descripbien of any land (induding buildings), ship, arraaft or
inteliectual property registered {or requined to be registered) in the UK which ts
subject ta this fixed charge or fixed secunty

Descnption

0413 Version 10
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC340845
Charge code: OC34 0845 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th May 2014 and created by ABSOLUTE FM LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by the
Limited Liability Partnerships (Application of Companies Act 2006)
Regulations 2009 on 29th May 2014.

982/

Given at Companies House, Cardiff on 3rd June 2014

-
4,
g E% 624 ND A‘\Q
THE OFFICIAL SEAL OF THE

Companies House e oo seaLor e




Save
$.85
We |
accl
For

d

Datcd Ew‘ Mwﬁ 20 J G

for the material redacted pursuant to Absolute FM LLP
)G of the Companies Act 2006,
hereby certify this is a true and 0

rate copy of the original document.
and on behalf of HSBC Bank plc. HSBC Bank plc

bt ST

Debenture

Registered at the Compames’ Registry on the
Day of

Form of charge filed at HM Land Registry under refcrence MD 10121

Debenture D1b (11/06 Revision) 1of 20
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)
Tins Debenture by way of deed made the r);]'h day of Mmj 20 [":.l

Between (1) Absolute FIM LLP
Number OC340845  (the " Mortgagor") and

(2) HSBC Bank plc ("the Bank”) (registered in England number 14239)whose address for service for entry on the
regisicr 15 Secunties Processing Centre, PO Box 3924, Shefficld, §19BD, DX712350 Sheflield 19

WITNESSES as follows
Debenture as secunity for the Debt
1 Thus Debenture shall be secunty for the payment and discharge of the Debt menuioned in Clause 2 below

2 The Debt 1s all money and lisbilities whatever, whenever and however incurred whether pow or m the
future due, or becomung due, from the Mortgagor to the Bank ("the Debt™)

Thus includes, but 1s not limited to,

(a) overdrafls, loans or other facihities and further advances of money,

(b) guarantees and indemmitics to the Bank and any of the Mortgagor’s other contingent liabilitics,

(c) discount, comrussion and other Jawful charges and expenses,

(d) 1nterest in accordance with any agreement between the Morigagor and the Bank and, 1if thereis no
agreement, interest on any moncy and habshites due from the Mortgagor at an annua) rate of 3%
abgve the Bank's base rate from Lme to Lme computed and compounded monibly and/or according o
the Bank's then currcnt practice Interest a5 above applies before and after any demand or qudgement,

() money agreed 1o be pad by the Mortgagor under Clause 25 below

The Agreement to pay the Debt

k! The Mortgagor agrees 10 pay and discharge the Debt when the same s duc 1o be pard and discharged It
acknowledges that the Debt shall, in the absence of express wntten agreement by the Bank to the contrary,
be due and payable to the Bank upon demand

Secunty piven over the Mortgagor's Assets

4 The Mortgagor, with full Uile guarantee, and as secunty for the payment and discharge of the Debt,

charges -

(a) By way of legal morigage all frechold (ncluding commonheld) and feaschold land now vested 1n the
Mortgagor together with all buitdings fixtures, fitungs and fixed plant and machunery now or at any
Lime afterwards on 1t This cludes (without hmitation) the land descnibed or referred to i Part 1 of
the First Schedule below subject only to the other mortgages or matters (if any) mentioned 1o Part 2 of
the First Schedule below

(b) By way of first fixed charge, the chattels (including all addiions and umprovements to, and
replacements of, them from tme to Bme), sCCUNUEs, intellectual property and/or other property
mentoned n the Second Schedule below

Debenture D1b (11/06 Revision) 20f 20 Bank's Ref SC4118202603K




(c) By way of first fixed charge (cxcept as already charged above) -

(1) All the present and future nght, ttle and interest of the Mortgagor tn or to any freehold
(ncluding commonhold) or leaschold land or other immovablc property wherever situated and
all fixturcs, fittings and fixed plant and machunery now or al amy time afterwards on 1t

() All chattels now or at any ume aflerwards belonging 1o the Mortgager This excludes any of them
for the time being forming pant of the stock 1n tradc or work-in-progress of the Morngagor or
which are, for the ume being, otherwise effectively charged by way of legal mortgage or fixed
charge by thus Debenture

(m) The benefit of all nghts, liccnces, guarantees, rent deposits, contracts, deeds, undentalungs and
warranties relating to any land or other property mentioned above and/or 10 any trads or
business from tume to ume carned on by the Mortgagor

(1v) All book debts and other debts and monetary claims and any res, heence fees or other payments
duc from any lessee, licensce or occupier of any ymmovable property wherever situated now or
al any ume afterwards due awing o incurred to the Mortgagor In addition, the full benefit of
all guarantees and sccunties for them and all liens, rescrvations of utle and other nghts
enabling the Mortgagor to enforce any such debis or claims (coliectavely called the "debts”)
Thus excludes such debts and claims (if any) as the Bank may from ume to ume have agresd in

wniing with the Mortgagor which shall not be subject 1o this fixed charge and also such debts
and claums as are charged in accordance with paragraph (v) below

{v)  Any credit balance on any account of the Marigagor with the Bank

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

{vi) Al goodwall and uncalled capital for the ime being of the Mortgagor

{vi) Al stocks, shares, debentures, bonds, loan capital and other secunties of any description of any
other person (inctuding, without linutation, any subsichary or subsidiary undertaking of the
Mortgagor) In addition,

(2) all nghts to subscnbe to or convert other secursties 1nto or otherwise acquire any such
secuntties now or at any tume afterwards belonging to the Mortgagor,

(t) all dmvidends, interest and other income and all other nghts of whatsoever kind denving
from or incidental to, any of these {together with any secunuies mentioned 1n the Second
Schedule below, collectively called, the "secunties”)

(1x)All letters patent, trademarks, service marks, designs, uttlity models, copynghts, design nghts,
applications for registsation of any of them and the nght to apply for them 10 any part of the
world 1n addruson, moral nghts, inventions, confidential mformation, know-how and nghts of
a sumular nature ansing or subsisiing anywhere in the world in relation to all or any of the
above (whether registered or unregisicred) now or at any ime afierwards belonging to the
Mornigagor (together with any of the same mentroned an the Secand Schedule below,
collectively called the *intellectual property™)

(x) All pohicics of ife insurance or assurance and all nghts and claims to whuch the Mortgagor 15 now,
or may at any ume aflerwards, become cntitled (n relation to the proceeds of them or of any
other pohicics of insurance of any descniplion (tncluding, without lumtation, Lhe insusances
menuoned 1n Clause 8(a) below)

{(x1)All nnghts and other property to which the Mortgzgor 1S acw, 0T may at any tme afterwards,
become entitled as a resull of, or 1n connection wath, any proceedings threatened or commenced
under the Insolvency Act 986 or any sumelar legislation (n amy unsdiction

(xn) The benefit of all agreements for the provision by the Mortgagor to any person of any loan or
credit or other financial accommodanion of any description (including, without hrutation, any
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finance leases and hare or lure-purchase agreements) now, or at any wme afterwards, entered
mto by the Mortgagor
(xm) The proceeds of sale of any property mentioned above

{d) By way of floaung charge, all the undertaking of the Mortgagor and all 1ts property whatsoever and
wheresoever both present and future  This will nat include any part of the same whuch 15, for the time
being, effectively charged by way of legal mongage or fixed charge by this Debenture and recogmsed
as effectively so charged under the laws of the junsdiction 1n whuch the same 18 situated

“The property referred to 1 paragraphs (a) () (c) and (d) above 13 collectively called the "charged property”
The property referred to 1n paragraphs (a) (b) and (c) (together with any property for the ume beang
effectuvely charged by way of fixed charge by the application of Clause 5 below) 1s collectively called the
“fixed charged property”

Bank's ability to convert Floating Charge

5 The Bank may, by nolice :n wnting o the Mortgagor, convert the floating charge created by Clause 4(d)
above 1nto a fixed charge 1o respect of such of the property of the Mortgagor as may be specified 1n such
notice It may do so,

(1) 1Fon the happerng of any of the events menuoned in Clause 11 beiow, or

(1) 1 appears to the Bank thai such property 1s In danger of scizure, distress, diligence or any other form of
lcgal process or that the same, and/or the secunty now created in respect ofit, 15 otherwise In
Jeopardy

In erther event, the ability of the Mortgagor to deal 1n any way with such property shall cease

except to the extent that the Bank may otherwise agree i wrung

Restrictions on Mortgagor

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

(a) create, or attempt to create, or allow to substst over all or any of the charged property, any morntgage,
charge, hen, pledge or other secunty other than this Debenture and the morigages or matters (if any)
mentioned 1n Pant 2 of the First Schedule betow, or

(b allow any tangible property, fornung part of the fixed charged property, to leave the possession of the
Montgagor (excepl for the purpose of necessary repair or manienance} or 10 be used by any person
other than the Mortgagor or for any purpase other than tn corncction wath the business of the
Mortgagor, or

(¢} relcase, exchange, compound, set off, grant time or agree to any other arrangement in respect of,orn
any other way deal with, all or any of the debts excopt as expressly allowed by thus Debenture, or

(d) part with, hure, lend, sell, assign or dispose of all, or any part of (or any right, utle or interest ), the
fixed charged property or all, or (except by a sale or disposal 1n the ordinary course of the Mortgagor
business and (ot the purpese of carrying on the same) any part of the remaindgr of the charged
propeity

Land Repistry Restriction
7 In respect of any part of, or mterest tn, the fixed charged property title to which 15 or becomes registered at

HM Land Registry, the Morgagor applics to HM Chuef Land Registrar (o enter the following restncnion on
the Propnetorship Register of the tille of all such property -
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*No disposiion of the regsiered estate by the propnetor of the registered estate 1s (0 be registered without a
written consent signed by the propnetar for the ume being of the charge dated 2_'73"“ .f\f,@ 200
1 favour of the HSBC Bank plc referred to 1n the Charges Regster ™

Mortgager's Obhgations to the Bank

8 Until this Debenture is discharged the Merigagor wall -

(@) (1) Insure, and keep 1nsured, the charged property with such insurer and against such nsks and 1n
such amounts and otherwise upon such tenmns as the Bank may reasonably require If the Bank
makes no requirement, then 1n accordance with accepted prudent business practice from time to
nme 1 respect of property of the same type

(n) Punctually pay all preruums and other momes necessary for keeping up such insurances or any
other nsurance referred to i Clause 4(c)(x)

()  See that the tnterest of the Bank 15 noted upon all policaes of such insurance or (if the Bank
reasonably so requires) that the policy 1s held in the joint names of the Morigagor and the
Bank

()If the Bank reasonably requires, produce Lo, of deposit with, the Bank 21l such policies and the
receipts for all premium and other payments necessary for effecung and keeping up such
policies

{v) Prompily notify the Bank of anything wiuch may give nse to a claim under such policy(ics) and
ensure that nothing 1s done or not done as a consequence of wiuch any such pohicy might be
adversely affected or which may increase the premum payable

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

It 1s agreed (whether or not thus Debenture shall have become enforpeable) that -

(1) The Bank may (but without beang under any duty to do so and if 1t reasonably considers it
necessary to do so) itself effect such insurances  1f 1t does so, the Mortgagor shall be hable 10
the Bank for the expenses meurred by the Bank 1n doing so

(u)  All sums ai any ime payable under any such policies of tnsurance shatl (subject to any prior
rights and clatms of any thard party) be paid to the Bank 1f the same are not paid directly te
the Bark by the insurers then the Mortgagor shall be trustee of them for the bénefit of the Bank
and shall account to the Bank accordingly The insurance moes shall at the cpuon of the
Bank be applied (subject to Clause 28 below) 1n or towards Whe payment or discharge of the
Debt or 1n making good of recouping expenditure 1n respect of the loss or damage for which
such momes are received

(t) () Keep all busldings on any land charged by thus Debenture and a)l fixtures and plant and machinery
on and 1n them (and all other tangible property compnised 1 the charged property) in good and
substantial repair and condition

(1)  Whenever any of the sard butldings, fixtures, fitungs or plant and machunery are destroyed,
damaged ot detenoraies, immediately repasr, replace and make good the same If the
Mortgagor shall fail to do so, then the Bank shall be entitled (but not bound} to do 50 mstead

{c) Not without the pnor wnitten consent of the Bank -

{1} pull down or remove the whole or any part of any buildings formung part of the land charged by
ttus Debenture,

(n) sever or unfix or Temove any of the fixures or fitings, or

(m) except for the purpose of cffecting necessary repairs to them or of replacing the same wath new
or improved models or substitutes, remove any of the plant and mactinery belonging to, erin
use by, the Mortgagor
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(g)

(h}

Q)

{1) Carry on any trade, bustness or agricultural use on any 1and now or aferwards used by the
Mortgagor for the purposcs of trade, business or agnculture 1t shall do so 1n acoordance with
the standards of good management from time to ime current 10 the trade or business or (in the
case of agnoultural se) with the standards of good husbandry, from tme to tme 1( shall also
do 50 10 accordance with the authonsed planning use of such land

{11) Obtain, maintain and comply with all hcences, consents and other authonsations (including,
without himutation, environmental perrits) and effect all registrations wiuch may be necessary
or desirable 1n relation 1o all or any part of the charged property or any business of other
acumity from ume to ume carmed on by the Mortgagor

Not without the pnior wniten consent of the Bank -

{1} carry out, or allow to be carned out, on any land charged by this Debenture, any development as
defined 1n the Town and Country Planmng Act 1990,

{u)  enter into any agreement under Scction 106 of the said Act, or

(u) change, or allow to be changed, the us¢ of any such land

(1) Observe and perform all covenants, stpulations and conditions which from time to tme affect the
use or possession of the charged property whether ansing under any lease, Commaonhold
Commumnty Statement, or other agreement under which the charged property 1s held

(11) Punctually pay all rents and other payments becoming due, or to become due, under any lease,
Commonhold Community Statement or other agresment mentioned above

{w}  [fthe Bank so requires, produce to the Bank evidence sufficient to reasonably satisfy it that the
requirements mentioned above have been complied with

(1) Comply with all statutory and other regulations affecting the charged property Thus wall include
all environmental laws and environmental permuts apphicable from tme to tme to all or any
part of the charged property or amy business or other actvity from tume to tme carned on by
the Mortgagor

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

{a) to any competent authonty or other person taking action, or making a claim under any
emvironmental laws (including the requrement o clean up any contaminated land or the
revocalion, suspension, vanation or fien-rencwal of any envirenmental permut), or

() 1o the Mortgagor having to take action to prevent the possibility of any such action or
claim

() Indemnify each of the Bank, the Admumistrator or Receiver (and their respective officers,
agenis and delegates) against all costs expenses and habilities properly incurred (directly or
mdirectly) as a result of any non-compliance or alleged non-comphance with any
environmental laws 1n relation to all or any part of the charged property or anythung done or
not done on 1t

(1) Within 7 days after becorung aware of the same, grve full partculars (o the Bank of any notice,
order, direction, destgnation, resolution or proposal affecung all or any part of the charged
property or (1n the case of any land) the locality 1n which 1t 1s situated, given or made by any
planming authority or other public body or authonity whatsoever (including, without hmmiaton,
any licensing authonty)

(1) If the Bank reasonably requires, immediately, and at the cost of the Mortgagor, 1zke all
reasonable and necessary steps 1o comply with any of the mailers mentioned in (h){)) above and
make (or join with the Bark 1n making) such objections or representations as may reasonably
be available 1o respect of them

Permut the Bank, rts agents axi any person authonsed by 1, to enter on any tand charged by tus

Debenture or on whach any other part of the fixed charged property 1s situated, at all reasonable umes
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)

(k)

Qa

(m)

and on reasonable notice (except n case of emergency) for Lhe purpose of inspecting or valung any of

the fixed charged property and if the Bank calls for such a vatuation {which it s enuitled to do) that

shall be at the cxpense of the Mortgagor

Not wathout the pnior wntten consent of the Bank -

[0} grant or vary, or agree (o grant of vary, any licence of tenancy affecting any land charged by
this Debenture,

{u) exercise the powers of leasing, or agresing to lease, or of acceping or agrecing to accept
surrenders of leases, conferred by Sections 99 o 100 of the Law of Property Act 1925,

(i) 0 any other way, dispose, or agree (o dispose of, or create, any legal or equitable estatg or
interest 0 any land charged by this Debenture,

(iv)negotiate, settle or wave any claim for loss, damage or other compensation (1ncluding witiout
himatation compulsory purchase compensation) affecting any land charged by this Debenture, or

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

Ensure that, without the prior wrnitten consent of the Bank -

(1) no person other than the Mortgagor shall be regasicred under the Land Registration legistation 1n
force from Ume to (me as proprietor of any land charged by this Debenture,

() no person shall becoms enutled fo any proprietary nght or mterest which may adverscly affect the
value of such land (unless such entitlement exists at the date of this Debenture or at the time of
the acquisiion of such fand by the Mongagor) and the Mortgagor shall indemmufy the Bank for
all cxpenses reasonably incurred by the Bank 1n lodging from me to ime cawtions o nolices
aganst the registration of title 16 any such land

(1) Permanently keep al! tangible moveable property formung part of the fixed charged property at the
premuses (if any) specified 1n the Second Schedule below or at such other premuscs as the Bank
may from ime to trme reasonably approve it wiiling

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

(wn) Upon wntten notice from the Bank, kecp such fixed charged property at the premuscs so
noufied or at such other premuses as may be reasonably authonsed n writing by the Bank

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

See thar there 15 fixed to al) tangible moveable property formung part of the fixed charged property 1n

a promipent position a plaque contaimng the following words -

"NOTICE OF CHARGE

Thus property and accessones are subject o a first fixed charge in favour of HSBC Bank plc "
or 1n such other form as the Bank may require

(n)

(o)

(1) Get 1n and reahise the debts in the ordinary course of 1ts bustness (which shall not extend to sefhing
or assigning or 1n any other way factoring or discounting them)

{n) Pay the proceeds of such getting, tn and reahsatton, and a!l other monies recerved n respect of the
fixed charged property, into such separate and denominated accounts as the Bank shall from
tire 10 kme nomznate 1n wring for such purpose ot as the Bank may otherwise from ume to
time require  If the Bank shall not nomunate any such account, the Mortgagor's current account
with the Bank shall be the narmnated account for the purpose of this Clause 8(n)

() Pendmg such payment, hold such proceeds and other monxcs upon trust for the Bank

(v)  Except with the prior wnitten consent of the Bank, not be enttled to wathdraw or transfer from
any such account any momes standing to the credit of such account

Punctually pay all calls, instalments and other morues that may become duc in respect of the

secunties
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U]

(1) Not exercise any of the nghts and powers attaching to any of the secuntics in 8 manner which, m
1he reasonable opinion of the Bank, may adversely affect the vatuc of the secunty created by
this Debenture, and

{11) prior 10 1hus Debenture becoming enforceable, and subject to (p)(1) above, all nghts and powers
attaching to the secunities shall be exercisable by the Mortgagor or as it may direct

(1) Take afl such necessary steps, and do all such acts (including the prompt payment of any
appropnale fecs and polictag against any infingement of, or challenge to, the 1ntellectual
property) (0 maintain the value, subsistence and validity of the intellectual property

(1) Where appropnate, usc 1ts best endeavours to protect and safeguard the intellectual property from
and against theft, loss, destruction, unauthonsed access, COpying o7 use by tturd parties

()  Not use, or allow to be used, or take any step 1n respect of any of the intellectual property 10
any way which, mn the reasonable opion of the Bank, may adversely afTect the value of 1t

(1) Deposit with the Bank (and the Bank shall be enutled te retam) ali deeds, ceruficates and other
documents constuting of evidencing utle to the fixed charged property (except insofar as the
same arc held, or required to be held by any tturd party i accordance with any obligation
ranking i prionty to the secuniy created by s Debenturc)

(1)  On being reasonably required to do so by the Bank, and at the cost and expense of the
Morigagor -

(a) Execute, sign, deliver and do all thungs necessary (including, without hmriation, the
assignment of all or any of the debts and the transfer of all or any of the secuntics, 10 the
Bank or its norunce and the giving of amy notices and effecting of any registrations) as
{and 1n such form as) the Bank may reasonably require  This 15 to perfect legal
morgage, assignment or other fixed secunty in favour of the Bank of 2ll or such pan as
shall be specified m such notice of the fixed charged property or otherwise to umprove,
perfect or protect the sccurity intended to be created by this Debenture or to facilitate the
exerase of any powers, authontes and discretions conferred under or 1n accordance with
{lus Debenture

(t) Endorse, or cause to be endorsed, on amy documents constituting or cvidencing itle to the
fixed charge property and give 10 third partics such notices of the secunty created by thus
Debenture as the Bank may reasonably require

Bank's Powers

9

(a)

®)
«©)
(a)

®

Without affecting 1n any way thc Mortgagor's obligatien under Clause 8(m) above, the Bank shall
have the nght at any tme 1o fix plaques or other marlungs to all tangible moveable property
compnised 1 the fixed charged property or the prenuses 1n or on which such property 15 situated
The plaques or other markings shall be 11 such form and with such wording as the Bank may
reasonably require indicaung the Bank's interest 1o such fixed charged propenty

The Morntgager shall not allow any such plaques or markings to be concealed altcred or removed

At any ume before thus Debenture 1s discharged (and whether or not the same shall have become
enforceable), the Bank may, if and whenever, and so often as 1t shall reasonably think fit, apply the
whole or any pan of the monies from t1me to time standing to the credit of any zccount as referred to
m Clause 8(n) 1n or towards the discharge of the Debt

It may pay the momes menuoned 1n (a) above to the credit of any other account nomunated by 1t
(mcluding an account opened by 1t for thas purpost) as secunty for any contingent or future hab:ility of
the Mortgagor 1o the Bank
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When the Debenture becomes enforceable

n

Thus Debenture shall become enforceable -

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

@) i the Mortgagor is 1n breach of any of the obligauons wader this Debenture, or

(c) f the Mortgagor shall enter into any composiion or arrangement for the benefit of 118 creditors, or

(d) if any step 1s taken for the admimstration or winding-up of the Mortgagos (which includes, without
limitatson, 1n each case, the board of directors or the Mortgagor in general meeling, passing a
resolution for the same) except where, 1n the case of winding up, the Bank has consenicd 1n wniting
for the purpose of reconstruction or amalgamation, or

(e} if a third party shall take possession of, or a recerver shall be appainted over, or any scoured creditor
of the Mortgagor shall seek to enforce hus security in respect of, ail or any of the charged property of
any other event shall happen whuch puts in jeopardy all o7 any part of the secunty created by thus
Debenture, or

(t fthe Bank, 1n s reasonable discreuon, considers 1hat any claim may be made against the Bank
under any bond, guarantee, indemmty or other conuingent liability wssued or entered into for any
Liabilities of the Mortgagor, ot

(g) (fany other event shall occur which has been agreed by the Montgagor and the Bank as an ¢vent upon
the occurrence of which ttus or any other secunty for the Debt shall be enforceable

If any of the above should occur -
(1) the powers of sale and of appointing a cecerver conferred by Sectzon 101 of the Law of Property
Act 1925 shall immediately arise and become excrcisable by the Bank free from the restnctions
contained 1n Sections 103 and 109 of that Adt, and
{11) the powers of 1¢asing, or agreeing to lease, or of accepling or agreeing 1o accept surrenders of
leases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately
become excrcisable

These powers are avalable (o the Bank whether or not the Bank shafl then be 1n possession of all or any
part of the charged property The Bank may grant a lcase at a premivm and for any length of term and,
generally, withowt the necessity for the Bank to comply with any restnctions wnposed Yy, or other
provisions of, the Secuions and legislation mentioned above {and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the expression "mortgagor” shall inctude any person derving utie
under the Mortgagor and Sub-Sections 99 (18) and 100 (12) shall 201 apply)

Appomtment of Adminisirator or Recerver

12

{a) The floating charge created by this Debenture 15 intended to be a quahfying foating charge as defined
by paragraph 14 of schedule Bl (o the Insolvency Act 1986 (inserted by sectron 248 of and schedule
16 to the Enterpnse Act 2002)

(t) Alany ume after having been requested to do so by the Morigagor, or after this Dcbenture has become
enforceable (and whether or not any of the events mentoned 1n Clause 11 are continuing), the Bank
may appoint by deed of by wning under the hand of a duly authonsed officer of the Bank, or
otherwise, any one or more persons to be Adminustrator (*Admmstrator”) or Recerver ("Receiver”)
These expressions shall, where necessary, tnclude any person substituied as Admuntstrator or Recerver
of all or any part of the charged property The Bank may sumularly appoint a Recerver at any bme
after havang being requested to do so by the Mortgagor
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(d} (1) Tomake any arrangement Or COMpromuse between the Mongagor and anty other person which the
Recciver may reasonably ihink expedient
(n) To take, defend or parucipate in any proceedings (including, without limitation, arbitration
proceedings) as the Recttver may reasonably think expedient
(¢) To make, effect and complete such improvements, development and repaurs to any of the charged
property as the Recerver may reasonably tunk expedient
() To make calls (and to enforce payment of them} conditionally, or unconditionally, on the members of
(he Mortgagor in respect of amy uncalled capital wath the benefit of all the powers n the Arucles of
Association of the Morigagor conferred on the Directors
(g) To appoint managers, officers, servants, workmen, nomminees and agents for any of the purposes
mentioned 1n ths Clause 15 at such remuneratzon and for such penods and on such terms as the
Recewver may reasonably determune
(h) IFthe Receiver thunks fit, but without affecting the indemtnsty contained in Clause 23 below, to cHect
with any insurer any pohicy or policies of insurance ¢ither 1n liew, or sausfacuon of, or in addition lo,
such mdemnity
() To delcgate by power of autorney, or 1n any other way, (0 any person o persons approved in wrtting by
the Bank. all or any of 1he powers, authonues and discretions which are for the trme being exercisable
by the Rectiver under this Debenture
() (1) to promote the formaton, or otherwise acquire the share capital of, any body corporate with a view
to such body corporate becomung a subsidrary of the Mortgagor or otherwise,
() to purchase, lease, or otherwise acquire any interest 1n all orany of the Mortgagor’s undertaking
and property,
(1)  to cany on any business 1n succession to the Mortgagor or any subsidiary of the Mortgagor,
and in each case, as the Recerver may otherwise reasonably thank fit
(&) To apply for, and otherwisc take such sieps as the Recewver may consider reasonably necessary or
desirable to obtawn (1n the name of a nominge or otherwise) such hicences, consents, permits and
approvals as the Receiver may reasonably think expedient
(1) To make elections for value added tax purposes as the Recewver may reasonably think it
(m) Forany of the purposes authorrsed by this Clause, to ratse mency by borrowing from the Bank or from
any other person on the securty of all or any of the charged property 1n respect of which the Recerver
15 appomnted
(1) The Recerver may raise money as mentioned above on such terms (including, if the Bank shall
cansent, terms under which such secunty ranks in pnonty to all or any of the sccunty created
by thus Debenture) as the Recciver may reascnably think fit, and
(n)  the repayment of all such momnics and the payment of interest on them and related costs charges
and cxpenses, shal] be treated for all purposes as expenses propesly payable by the Recerver
(ny To exercise any of the powers which the Bank would be entitled to exercise under this Debenture
{0) To do all such other acts and things as the Recerver may reasonably consider to be incidental or
necessary to any of the matters or powers menuoncd above or which the Receiver lawfully may or can
do as agent for the Morgagor
() To exercise any of the above powers on behalf of the Mortgagor o1 on the Receiver's own behalf or, 1n
ihe case of Ihe poweys contained 10 paragraph () above, on behalf of the Directors of the Mongagor

Subject 1o claims having priority to the secunty created by this Debenture, all momes recerved by the

Receiver or (on any excreise by the Bank of 115 enforcement powers under tus Debenture) the Bank, shall

be apphed in the following order -

(2) Inpayment of a)t reasonable costs, charges and expensss of, and 1nodental to, the appointment of the
Recever and to the exercisc of all or any of the powers of the Recetver or the Bank and of any other
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(c) The Bank may (so far as i 1s lawfully able to do so} from time to Lime by deed or by wriing under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any person appoinied to be
Adrmumistrator or Recesver and may 1n 3 sunilar way appoint another i s place

{d} If at any tume two or more persons shall hold office as Adnumgtrator or Recerver of the same property,
each one of them shail be separately enttled (subject to any contrary direction I1n the appointment) o
exercise all the powers, authorines and discretions conferred on them

(¢) The power to appoint a Receaver shall be 1o addmion 1o all statutory and other powers of the Bank
under the Insalvency Act 1986 and the Law of Property Act 1925

(f) The power 10 appoint an Admumstrator or Recetver shall be and remain exercisable by the Bank even
though there may be a prior appointment 1n respect of all or any part of the charged property

13 (a) The Bank shall not, nor shall the Admunistrater or Receiver, be hable to account as mortgagee in
possession 1n respect of all or any of the charged property nor be hable for any loss upon realisation or
for any neglect or default (unless wilful) of any nature whatsocver n connection with all or any of the
charged property for which a mortgagee 1n possession mught as such be hable

()  All reasonabie costs, charges and cxpenses properly incusred by the Bank or the Admumnusirator or
Recever (including its internal management and adminsstration costs and the cost of any procecdings
10 relation 1o this Debenture or the Debi) shail be paid by the Morgagor

14 The Adnmimstrator or Recerver shall be the agent of the Mortgagor and the Mortgagor shall be responsible
for tus acts and remuneration as well as for any defaulls commutted by him

Powers of Admimstrator or Receiver

15 The Admunistrator shall have the statutory powers in schedule ) of the Insolvency Act 1986 The Recerver
shall (subsect to any hmutations or restrictions expressed in the document appointing ham but
notwithstanding any restricuon or lumutation binding on the Mortgagor under thus Debenture or any
winding-up or dissolution of the Mortgagor or any analegous proceedings in any junschction) have all the
powers (as vaned and extended by thus Debenture) conferred on receivers by the Insolvency Act 1986 and
the Law of Property Act 1925 and {without affectng the above n any way) the following powers -

() () To sell, uransier, assign, convey OT grant, aocept swrender or vary, termunaie or surrcnder teases of
or 1n exchange and enter 1n1o or (ermnate Jeases of any of the charged property, and
(1) 10 any other way to disposc of, or deal with, all or aqy of the charged property in respect of
which the Recerver 15 appointed (ot agree any of the same) in either case in such a way and
generaily on such terms and condiions as he reasonably thunks it
Any transactton mentioned above may be for such payment or other consideration as the
Admumstrator or Receiver shall think fit  This 15 so whether for a lump sum or a considerahion
payable (n unstalments and whether lor cash or otherwase In the case of the latter, 1t shall form part of
ihe charged property and be charged wath the payment and discharge of the Debt
Fixturcs and plant and machunery may be taken and sold separately from the prevmses to which they
are fixed (or 1n which they are contained) without the conscat of the Mortgagos beng obtatned or
noCcessary
@) To take possession of, collect and get in, all or any of the charged property i respect of which the
Receiver 15 appointed and for that purpose to make such demands and take any proceedings as the
Recerver shall reasonably thunk fit
(c) To carry on, manage, develop, reconstruct, amalgamate or diversify (ot agree the same) any trade or
bustness (including farmung) as has from tune (0 ume been carned on the whole or any part of the
fixed charged property
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outgoings properly payable by them This includes, without limitation, the repayment of morues
borrowed as referred {0 1n Claust 15(m) above and the payment of intercst and related costs, charges,
and expenses (to the extent thal the Bank has consented 1o the same being secured tn proety 1o the
secunty created by this Debenture) and ali amounts payable by the Bank to the Receiver under any
order of any court or otherwise

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

(c) Inpayment 1o the Bank

Power of Attorney

17 {(a) The Mortgagor irrevocably, and by way of secunty, appoints the Bank, any Receiver, and any
Admunstrator appomted by the Bank and each of their respectave delegales, jointly and also
indnndually to be the atiorney and attorneys of the Mortgagor Axny atorney ts authonsed by the
Morigagor to do all things which the Morigagor may be required to do under thus Debenture  This
includes (without limutation) that whuch the Bank, the Receiver or the Admumustrator (or any such
delegate) may
(1) consider nccessary or appropnate for, or 1n connection with, the improvement, perfecuion or

protection of the securily intended to be created by this Dcbenture, or
()  the exercise of any of the powers authonties and discretions conferred under 1t
() The Mortgagor ratifics and confirms (and agrees 10 do 50) whatever any such attorney shall do, or
attempt 1o do, tn the exercise of all or any of the powers, authonties and discretzons mentioned above
or under tus power of attorney  Thus power of attorney 15 to secure the performance of cbligations
owed 10 the doness within the meaning of the Powers of Attomey Act 1971

Bank has Powers of Administrator or Receiver and other powers

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

authorttes and discretions conferred upon the Administrator or Receaver (whether ansing under ths
Debenture or otherwise) may also be exercised by the Bank at any time after (tus Debenture has
become enforceable  Thus 15 50 whether of not an Admnistrutor or Recetver has been appointed

() The Bank shall also be entitled to delegate by power of attorney, or in any other manner, to any
person or persons all or any of 1ts powers authontes and discretons

(n1} No such delegation mentroned above shall prevent the subsequent excraise of the powers, authonties
and discretions by the Bank nself or prevent the Bank from making any subsequent delegation of them
to some other person

(1v) The Bank may revoke any such delegation at any ime

19 At any Lime after this Debenture shall have become enforceable, or afier any powers conferred by any
interest having pnenty to Lhe secunity created by this Debenture shall have become exercisable, the Bank
may redeem such or any other prior intercst or arrange the transfer of 1t to aself It may settle and pass the
accounts of any third party concerned and any account so settled and passed shall be conclustve and binding
on 1he Mortgagor All monics paid by the Bank to the third party 1n accordance with such accounts shall as
from such payment be due from the Mortgagor to the Bank on cusrent account and shall beas intercst and
be secured as part of the Debt

20 The nights and remechies of the Bank under this Debenture are in addihon to, and not 1n substutution for,
any nghis or remedics provided by law
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21

22

The restniction on the night of consohdating morigages contatned 1 Section 93 of the Law of Property Act
1525 shall not apply to this Debenture

¢1)  1f the Morigagor at any ime Enls to perform and observe the terms, and obligations contained 1n thus
Debenture, the Bank may (but without being under any duty te do so) take such steps as in 1ts
reasonable opinton may be required to remedy such failure, and

(u) Thisincludes, without inutation, making any payment, and for the purpose mentioned 1n (1) above,
the Bank and uls agents may enter upon any land of the Monigagor without being regarded as having
entered 1nto possession of it

Indemnity

23

The Mortgagor agrees to fully indemmfy each of the Bank, the Admurustrator and the Regerver from and
against all and any liability they mught incur 1% the excreise (or apparent exercise) of any powers,
authonties and discrelions under or 1n connection with thus Debenture (with the exception of fraud or walful
default on the pant of the Bank, the Admunstrator or the Recerver, but only 1o the extent commutted by any
of them) or any failure by the Mortgagor to comply with any of 1s obligauons under thus Debenture

Protection of Purchasers

24

No purchaser or other person deahing with the Bank, the Admumstrator or the Receaver (or any of their

respective delegates)

(1) shall be bound or entitled to see or enquire whether any power, authonty or discretion under this
Debenture has ansen or become exercisable,

(1) be concerned with any nolice to the contrary or to see whether any delegation shalt have lapsed for any
reason or been revoked, or

() be bound or enutled to concern himse!f wath the proceeds of any sale or other dealing ot be answerable
1n any circumstances for the application of the sad proceeds

Payment of costs, charges and expenses

25

The Martgagor shall reimburse to the Bank on demand on a full indemmty basis, all costs, charges and
expenses (including, without hmitaucn, all amounts reasonably determuned by the Bank to be necessary to
compensate 1t for miemal management or admurustration costs, charges and expenses) properly mncurred by
the Bank -

(1) i ensunng thus Debenture 15 clecuive,

(1) 10 connecuon with the improvement, perfection or protection of the security created by this

Debenture,

(1n) 1n the exercise of any nghts, remedies, powers, authonties and discretions conferred under, o1 in
connection with thes Debenture (together with any value added tax or simular tax charged or
chargeable 1n respect of 1t)

All such amounts shall be debiied 1o an account m the name of the Mortgagor Unuil they arc reimbursed

they shall bear nterest at the rate of three per cent per annum over the Bank’s Base Rate from timg to tme

calculated and compounded monthly and/or according to the Bank's then current practice and shall be
payable on demand They will be secured as part of the Debt by thus Debenture
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Indcpendence of Security

26 (8) This Debenture shall be in 2dditton to, and independent of, every other secunty whuch the Bank may
at any tume hold for any of the Debt securcd by this Debenture
() No prior sccunty held by the Bank over all or any of the charged property shall merge in the secunty
created by thus Debenture
(c} This Debenture shall remain in full foree and effect as a continwing secunty unless and unul the Bank
discharges it

Bank's powers to deal with Accounts and Money Received

27 (2} 1f the Bank reccives notice of any subsequent charge or other interest affecting all or any of the

charged property, the Bank may open a new acoount or accounts for the Morngagor in 1ts books
(b} 1f the Bank docs not do so, 1t shall be regarded as having done so unless the Bank gives express

writien notice 10 the contrary (o the Morigagor Notwithstanding any appropnation by the Mongagor
to the contrary, as from the ime of recerpt of such notice, all payments made by the Mortgagor to the
Bark {other than those dealt with under Clause 8(n)) shall be treated as having been credsted to a new
account of the Mortgagor Such payments will not be apphied in reduction of the amount due owing
or incurred from the Morigagor to the Bank at the tume when 1t recewved the notice

23 (a) All momnues recerved, recovered or reahised by the Bank under this Debenture (1ncluding the procecds
of any conversion under Clause 30 below) may, m the reasonabie discretion of the Bank, be credited to
any suspense or impersonal account

{b) They may be held 1n such account for so long as the Bank may thank fit pending the apphcation from
tme to ume of such mones and all accrued interest (at the rate, of any, agreed in wnung between the
Mortgagor and the Bank from tme to ume} 1o or towards the discharge of the Debt

29 The Mortgagor waives any nght of set-off 1t may have now, or al any ume tn the future, 10 respect of the
Debt (ncluding sums payable by the Mongagor under thus Debenture)

Currency Conversion

30 (a) For the purpose or pending the discharge of the Debi, the Bank may conven any monies received,
recovered or reahsed by the Bank under this Debenture (including the procesds of any previous
conversion under this Clause) from their exising currency of denomnation 1nto such other currency
of denomunation as the Bank may reasonably thunk fit

() Any such conversion shatl be made at the Bank's then prevailing spot sclling rate of exchange for such
other currency against the cxisting currency

(c} Each previous reference in this Clause to a currency extends to funds of that currency and, for the
avordance of doubt, funds of onc currency may be converted into different funds of the same currency

Dealings with you and others

31 The Bank may, 1 its discretion, grant tume, or make any other arrangement, vanation or release with any
Person or persons not party to this Debenture (whether or not such person or persons are jointly hable with
the Mortgagor) in respect of any of the Debt or of any other securnity for it If 1t does, 1t will not 1n any way
affect exther i'us Debenture or the lability of the Montgagor for the Debt
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Bank's Right of Set OIT

32 In addiien 10 all nghts of set-off conferred by law, the Bank may set-off any money standing from time o
fame to the credit of any account the Mortgagor has with the Bank aganst the Debt

Preservation and Retention of Security

1 fa)

)

34 (a)

)

©

Any setilement, discharge or relcase between (1) the Mortgagor and (n) the Bank, the Admnsstrator
or the Recerver (the "Relevant Person(s)”) shall be conditional upon no securnty given, oF payment
made, to the Relevant Person(s) by the Morigagor (o1 any other person) being avoided or reduced as a
result of any provisions or enactments relating to msolvency for the ime being in force in any
junsdiction

In the event of such secunty or payment being avoided or reduced, the Relevant Person(s) shall be
entitled to recover the value or amount of such sccunty or payment from the Mortgagor subsequently
as 1f such settlement, discharge or release had not occurred

Notwithstanding any other proviston of this Debenture, or any release, settlement, discharge or
arrangement grven or made by the Bank, the Bank may retain the secunty created by this Debenture
(and all documenis evidencing utle to the charged property or any pan of 1 deposited with (1)
followzng the payment and discharge in full of the Debt for a peniod of two years and onc month after
such discharge

1f at any ime during that period, any step 15 taken for the Admimstratien or winding-up (whether
voluntary or compulsory) of the Mertgagor or any analogous proceedings shall be commenced, the
Bank may continue to retain (s secunty and the documents mentoned above for such further pernod
as the Bank may reasonably determuine

The secunty created by this Debenture and documents relating Lo 1 shall be deemed 10 have contunued
1o have been held as secunty for the Debt

Notices Governing Law and Jurisdiction

35 Without affecung any other lawful method of service, any demand or notice to be made or given by the
Bark 1o the Mortgagor (including without limitation, a demand for payment of all or any of the Debt) may
be made or given by any manager or officer of the Bank or of any branch of 11 -

(a)

(b}

% (a)

)

By letter addressed to the Mortgagor and delivered to any officer of the Morigagor at any place or sent
by first-class post 10, or lefl at the registered office of, the Mortgagor or any place of business or
actvity of the Mortgagor last known to the Bank 1f senit by post 1t shall be regarded as having been
made or given al noon on the second day following the day the leiter was posted

By fax or other clectronse means to the fax number or clectronc mail address of the Mortgagor last
known to the Bank Tt shall be regarded as having been made or grven at the tume of ransmussion

This Debenture will be governed by and construed 1n accordance with English law and all claims and
disputes (including non-contractual claims and disputes) ansing out of or 1n connecucn with tus
Debenture, its subject matter, negotiabon of formation will be determuned tn accordance with English
law

Both the Company and the Bank submit to the non-cxctusive Junsdiction of the courts of England and
Wales 1n relation to all clayms, dispules, differences or other matters (including non-contractual
claims, disputes, differences or other matters) ansing out of or 1n connection with thus Debenture
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Disclosure of Information

37

The Mortgagor consents 1o the disclosure by the Bank of any imformation about the Mortgagor, this
Debenture, the charged property and the Debt -

(a)

®
©
Y
(e}

to any person to whom the Bank has transferred, or proposes of may propose to transfer, all or any of
its nphts under this Debenture and’or the Debi and to any raung agencies and any advisers lo the
Bank tn connection with such transfer, and/or

to any person with whom the Bank has cntered 1nlo, of proposes (o enter into, any contractual
arrangements 1n connecuon with this Debenture and/or the Debt, and/or

10 any company withun the HSBC Group being HSBC Holdings pic and 1ts assocrated and subsichary
companics from tme 1o ime, of any of 1ts or thew agents, and/or

any insurer who 15 (g, or who proposes 1o, provide insurance (0 the Bank in respect of the charged
property, this Debenture and/or the Debt, and/or

to any other person to whom, and to the extent that, such information 15 requred to be disclosed by
any apphcable law or regulaton

Transfer of Righta

38

(@)
®
()

¢}

(e)
n

The Bank may transfer all or any of 1ts nghts under this Debenture and/or the Debt 1o any person at
any ume

I the Bank trensfers all or any of its nghts under thus Debenture and/or the Debt, the Mortgagor's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same

The Mortgagor will be bound to any person to whom the Bank transfers any such nghts That person
will have the Bank's powers and nghts so far as the Bank transfers these to that person The Bank
will be relcased automatically from its obhgations to the Mortgagor so far as that person assumcs the
Bank's obligations

The Morigagor will at the expense of the Bank or the person 10 whom the nghts are wransferred, do
anything reasonably requested by the Barnk to effect a transfer of all or any of us rights under thus
Debenture and/or the Debt
The Mortgagor will not transfer all or any part of us nghts under thus Debenture and/or the Debt
without the prier wnitten consent of the Bank

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

(1) the term transfer means salc, asssgnment and/or transfer,
() the term nights means nghts, benefits and/or obligations, and
() the term person means any person, trust, fiund or other cntity

The Bank's written consent and rezsonable requirement

39
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(2) Where the words "without the Bank's written canscnl” appear :n any Clause, the Bank will not

unreasonably withhold consent  The Morigagor agrees that 1t Is reasonable for the Bank to refuse to
consent to somethung o, m the Bank's reasonable opinzon, 1t adversely affects o7 mught affect

() the Bank's secunty under this Debenture and 11s ability Lo enforce it,

() the value of that which 1s sccured to the Bank and its ability to scll the same,

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

(v)  the asscssment of the value of this Debenture as an asset of the Bank
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Where the words "the Bank reasonably requires™ appear 1o any ¢lause, the Mortgagor agrees that is
reasonable for the Bank to require something 1f, in the Barnk's reasonable opamzon, 1t will or mught

assistin
(s} the preservation of the Bank's sccunty under {hus Debenture or the value of that which is secured

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

Severance and Modification - Uncnforceability

40 (a)

®)

1f any of the Clauses (or part of a Clause) and/or any of the paragraphs (or part of a paragraph)
becomes invalid or unenforceable in any way under any [aw, the validity of the remamung Clausges (or
part of a Clausc) or paragraph {or part of a paragraph) will not in any way be affected or impaired

I any 1nvalid or unenforceable Clause or paragraph mentioned above (or part of eather) would not be
\nvahd or unenforeeable if 1ts form or cffect were modified 1n any way, shatl be deemed to have the
modsficd form or effect so long as the Bank consents

Interpretation

41 (a)

)

{c)
(d)

(€

The expressions -

(1) “the Mortgagor” shall inctude any person from ume to time denving tile under the Mortgagor

(u) "the Bank" shall include its successors and transferees and 1n both cases to the extent of their
respective nghts and benefits (including, without hmitation, any person 1o whom under the
Taws of such person’s place of incorporation all or substantially all of the assets and habilies of
the Bank become vested)

(m) “environmental laws” includes all applicable laws, regulations and directives (and all notices,
circulars, orders, judgements and decisions of any court or other competent authonty i any
junsdiction) concerrung the pollution or protection of the emvaironment or the health of humans,
anumals or plants This includes, public and workers' health and safety, the generation, use,
treatment, storage, transportation or disposal, or discharge o release into the environment, of
any chemcals or other polluiants or contarminants or industnal, radioactive, dangerous, 1oxIc
or hazardous substances or wastes (i whatever form and sncluding notse and genetically
modificd orgamsms)

(w) "environmental permuts” means all permts, LiICEnses, consents, approvals, ceruficates and other
authonsations (ncluding all conditions applicable 1o them) required under any environmental
laws

(v) "holding company" "subsidiary” and “subs:diary undertaking” shall have the meamngs
respectively sct cut 1n the Compames Act 2006 (as the same may be amended, vaned or
replaced from time 1o ume)

Any reference to a person shall include any person, company, corporation, body corporale,

government, state (or agency of a state) and any association or partncrshyp (whether or not having

legal personahity) of any of these

Any reference to any statute or any section of any statute shatl be regarded as including reference (0

any statutory modification or re-cnactment of at for the itme being in force

References to the singular shall include the plural and vice versa, the use of the male pronoun shall

nclude the fernale and neuter, the use of the neuter propoun shall inchude both the male and the

female

The headings are used for gwdance only
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Mortgagor's compliance with Memorandum and Articks of Association

42 The Mortgagor confirms that this Debenture does not contravene amy of the provisions of its Memorandum
and Articles of Association

IN WITNESS this Deed has been executed and 15 intended to be and 1s delivered on the date first mentioned above
The First Schedule referred to above
Part ]
({Freehold and/or leaschold land)
Repistered Title

All the property(ies) compnsed in the following title(s) at HM Land Registry
Unregistered Title
All the property(ies) now vested 1n the Mortgagor and compnised tn the Deed(s) referred 1o below

Part 2
(Prior mortgages or other matters relaing to the property descnbed above)

The Second Schedule referred to above
{Chattels and/or other property)
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Tius Deed s an important legal document. HSBC Bank plc strongly recommends that you seck the advice
of your solicitor or other Jegal adviser before signing thi Deed.

Signed as a deed by the Mortgagor acung by

Signature

Name m full q&AE. I W<

(Block letters)

Signature Member

Namemfall O Tor S Lol

(Block letters)

Signed as a deed by the Morigagor acting by

Member

Member X Seal

For and on behalf of HSBC Bank ple

Lgg

Debenture D1b (11/06 Revision} 19 of 20

(Foruscbya
Lumited Liability
Parinersiup without
# Common Seal)

{Forus by
Lumuted Lianiny
Partnershep with a
Cormrnon Seal}
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release made the day of two thousand and
BETWEEN (1) HSBC Bank plc ("the Bank"} ‘- }
and (2)

(“the Morigagor”)

Witnesses that the Bank hereby releases to the Morigagor all the property now compnised 11 or charged by the
with:n written Debenture from all moerues secured by and from all claims and demands under the withun writien
Debenture

In watness whereof this document which 1s intended (o take effect as a deed has been duly executed the day and year
first before wnitten

SIGNED AND DELIVERED

By

(Signature}

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

Full name of witness

Signature of witness

Address

Occupauon
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