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Registration of a Charge

Company name: ACCESS PLUS MARKETING SERVICES LIMITED

Company number: 01594411
X7YBNRRM

Received for Electronic Filing: 30/01/2019

Details of Charge

Date of creation:  25/01/2019

Charge code: 0159 4411 0030

Persons entitled: HSBC UK BANK PLC

Brief description: NOT APPLICABLE.
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: 01594411 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 01594411 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1594411

Charge code: 0159 4411 0030

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th January 2019 and created by ACCESS PLUS

MARKETING SERVICES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 30th January 2019 .

Given at Companies House, Cardiff on 31st January 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 25 & Dy 2OV
i,

Access Plus Marketing Services Limited

o

HSBC UK Bank plc

Debenture

Form of charge filed at the Land Registry under reference MD1537A

Bank reference:;

Debenture — De (02/18 Revision)
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This Debenture by way of deed made the 2.5 ?SN\U«.CK% 20\
Between (1) Accass Plus Marketing Services Limited Number 01584411 (the "Company") and

(2) HSBC UK BANK ple ("the Bank"} {registered in England number 09928412} whose address for service for entry on
the register is: Securities Processing Centre, P O Box 6304, Coveniry CV3 8JY

WITNESSES as follows
Debenture as security for the Debt
1. This Debenture shall be security for the payment and discharge of the Debt mentioned in Clause 2 below.

2, The Debt is all money and liabilittes whatever, whenever and however incurred whether now or in the future
due, or becoming due, from the Company to the Bank ("the Debt”}

This includes, but is not limited to:-

{a overdrafts, loans or other facilities and further advances of money,

{by gudrantees and indemnities o the Bank and any of the Company’s other contingent liabilities;

{e} discount, commission and other lawful charges and expenses;

{d interest i accordance with any agreement between the Company and the Bank and, if there is no

agreement, interest on any money and liabifities due from the Company at an-annual rate of 3% above
ihe Bank of England base rate from time 1o time computed and compounded menthly and/er according
to the Bank’s then current practice. Interest as above applies before and after any demand or judgment;

{e) money agreed to be paid by the Cotnpany under Clause 24 below,
The Agreement to pay the Debt

3, The Company agrees to pay and discharge the Debt when the same is due to be paid and discharged. it
acknowledges and agrees that the Debt shall, in the absence of express written agresment by the Bank to the
contrary, be dug and payable to the Bank upon demand,

Security given over the Company’s Assets

4, The Company, with full title guarantee, and as continuing security for the payment and discharge of the Debt,
charges:-

{a) By way of legal merigage, all freehold (including commanhold) and leasehold land now vested in the.
Company together with all buildings fixturas, fittings and fixed ptant and machinery now or at any time
afterwards on it. This includes (without limitation) the land described or referred to in Part | of the
Schedute below.

{b) By way of first fixed charge (except as already charged above):-

(0 All the present and future right, titls and interest of the Company in or to any freehold (including
commonhold) or leasehold land or other immovable property wherever situated and all fixtures,
fittings and fixed plant and machinery now of at any time afterwards on it.

(i) All chattels now or at any time afterwards belonging to the Company. This excludes any of
them for the time being forming part of the stock in trade or work-in-progress of the Company,

Debentura ~ De (02118 Revision}
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""_.'_(_iii) |
RITA 'warranhes relatmg to any land or ‘other property’ mentloned above and/or 1o any trade or
'busrness from:-firme: to trme carned on by the Company :

:(‘{')" '

: {vi)

(i) -

_- (il

X

| : :.('x_i') _' -

The bensfit of all rights, licences; guarantees, rent deposits; contracts, deeds, undertakings and - -

' ZAII book debts and other debts and monetary claims and any rents Ilcence fees or other B
payments due from any lessee; licensee or occupier. of any immoveable property (wherever)
- situated now or at any fime afterwards due owing or incurred to the Company. In-addition, the

fiull benefit of all guarantees and securities for them and all liens; reservations of titie and other

rrghts enabling the Company to anforce arny such debts or claims (a!l of the above. collectively

‘calted the: ".debts“_). This exclud_es any debts and claims {if any) which the Bank may from time
‘1o timie have agreed in writi ng, with the Company as being excluded from this fixed charge and
._also such debts and clarms as-are charged in accordance with paragraph ( /) below. -

| Any-'or-edlt- balance on-any account of the .Company wrth the-Bank-no-w ot .m th'e .futur:'e. .

' Any credit batance on any ‘account of the Company wrth any bank (other than tha Bank) or othar'_
: person now or. in the future : . :

' All goodwrll and uncal]ed capital of the Company now .ot in the future

_AI_I the. pres'ant and_ f.utu.ra rr.g-h_t_,_ tltle artd mt_erest of the Co_:m_pany in or o all stocks, shares,

debentures, bonds, loan capital and other securities of any description of any other person .

B (including, without hmrtatron any subsidiary or subsudrary undartaklng of the. Company) In :
~addition, :

(a)_ all rlghts fo. subscnbe to of convert other secuntles |nto or otherwrse acqmre any auoh
securities how orat any time: atterwards belongrng to-the Company, _

- '(b):' all leIdends lnterest and othar income and all other rlghts of whatsoever krnd derlvmg from.

or mcrdental to, any of these,

_..(coflactwaly called, tha secuntles“)

AN patents, trademarks service marks, designs, . utility models copyrights, desrgn rrghts._

applications for registration of any of them and the rlght to apply for them in any part of fhe -

- ‘world. In addition, moral fights, inventions, confidential rnformatlon know-how and rights of a
similar nature arising of subsisting anywhere in the world in relation to all or any of the above

(whether registered or unregistered} now of at any time afterwards belonglng to the- Company :

'(collectlvely oallad the "rntellectual property").

_'AII nghts under all poIICIes of i insurance, including life rnsurance of dssurance, (mc!udtng. without

limitation, the insurances: mentroned to in Clause B(a) below), mctudmg all rlghts and claims to

"whrch the Company is now, or. may at any time afterwards; beoome entitled in relatron to the g
: procaeds of those pohcres ' S

AII nghts and ‘other property to which the Company is: now, or may. at any tlme afterwards,

_becomie entitied as.a result of, orin connection with, any proceedrngs threatenec or commenced S

. under the Insolvency Act 1986 or any. srmrfar Ieglslatlon inany junsdrctron

= ."()I<ii')' .

:-Dabentura'—-_m’a. (02118 Hovi_sion)-_ - .

“The: beneftt of alf agreements for the prowslon by the Company to any person of any. Ioan or

credit or other financial accommodation of any. description (lnotudlng, without limitation, any

~finance leases and- htre or hlre-purchase agraements) now, or-at any time atterwards, entered_ o
' into by the Company : S

E i)

Th-e procaeds of sate‘ of 'any: property me.n_ti.onad_ above.
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L By way of ftoatrng charge all the undertakrng of the Company and all rts property whatsoever and" |
- .wheresoever both present and future. This will not include any part of the same whrch is, for the fime .~

o being, effectively charged by way of Iegal ‘mortgage or. fixed charge by this Debenture and recognised_ :

- ds eﬁectrvely 50 chargecl under the laws of the junsdrctron in which- the same is SItuated

~The property referred to in paragraphs: {a ( %) (b) and (c) above is coltectrvely called the "charged property" The -

- property referred to in paragraphs {a) and (b) (fogether with any property for the time being effectively charged. - '.

by way of fixed charge by the apphcatron of Clause 5 below) is collectrve!y cafled the "fixed’ charged property

lfor. to the extent that the mor‘tgagrng aeergnrng or chargrng ot any charged property is metfectrve because of a
¥ prohrbltlon on that mortgagrng, aeergmng or ¢harging, the Company holds it on trust for the Bank

To the extent that this Debenture creates securrty over any hedging. or derrvatrve contract that securrty ehatl be -

" 'by way of charge and this Debenture: shall only charge the het amount owed under, andin accordance with the

" ferms.of that hedging or derrvative contract after all apptrcable set-off, close-out netttng or combtnatlon of
accounts has taken place. B : '

Bank’s abmty to convert Floatrng Charge and. automatrc conversron

5 @ .

)

" “The Bank may, by notrce in wiiting to the- Company, convert the ttoatrng charge created by Ctause 4(¢) o
above into a fixed charge in respect of such of the property of the Company as may be specufred insuch

notrce It may do 7o

(i)-‘- " oner followrng the happenang ot any of the events mentroned in Clause 10-below; ar -
(i} Hitappears to the Bank that stich property is in danger of seizure, distress, diligence, execution

or-any other form of legal process or that the same, and/or the securrty now: created in respect
ofit,is otherwise in jecpardy. _
In eithier event, the ability of the Company to deal in any way with such property shall cease except to

“the extent that the Bank may otherwise agree in wrrttng

_ The ﬂoatmg charge creatrng by Ctause 4{c) erI convert automattcally into flxed charges

iy - ifany of the clrcumstances set out in Clauee 10{0) (d}or (e) oceur,; - .
(ii_) if the Bank receives notice of an intention to appoint an administrator of the Company‘ _
i) if the Company creates. or attémpts to creats security over all-or.any of the charged property

(other than eecurrty permltted under thls Debenture ‘or created pursuant t6 a Parallel Security..
Document); - '

-'-"('iii'i] -on the crystalllsatron of any other ftoatmg charge over the charged property
~{iv) in-any other circumstances prescribed by law.

Restrlctlons on Company

. -6-',' ~The Company shall not except wrth the prror wntten consent of the Bank

@)

R
) _(’c)"_-f-

‘Debenture ~ D1e (02/18 Revision)

create, oF. attempt to create -or altow o subsrst over allor any of the charged property any mortgage, '
charge, lien; trust, pledge or other security other than this Deberiture, any Parallel Security Document =

o and the mortgages or matters {if any) mentroned in Part 2 of the Schedule below; or

allow any tangrble property, tormlng part of the frxed charged property to Ieave the possession ot the'. -

- Company {except for the purpose of hecessary. Tepair -or malntenance) or to be used by. any persen

other than the Comparty or for any purpoee other than in connectlon wtth the busrness of the Company,_. o

: release exchange compound set off, grant trme or agree to- any other arrangement in respect of or .
~any other way deat wrth all or any of the debts except as expressly a]lowad by this Debenture or
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ey part wrth h|re Iend setl assrgn ordlspose of all or any part of (or any nght trtle orrnterest in), the frxed
' N charged property orall, or (except by a sale or dlsposal in the ordlnary course of the Company s ordmary '
day- to-day trading activities and for the purpose of carrymg on the same) any part of the remainder of '
: the charged property : : : : : '

Land Fleglstry Ftestrlctlon '

7. - Inrespect of any part of, or mterest in, the frxed charged property title to which is or becomes reg:stered at the |
' “Land Beglstry, the Company applies to the Chief Land Ftegtstrar to enter the folfowmg restrlctlon on the.
' Propnetorshrp Register of the title of all such property:- : :

""No dlSpOStthl"l of the regrstered estate by the proprletor of the reglstered estate is to be reglstered W|thout a
written consent signed by the proprletor for the time being of the charge dated : D in, favour of
HSBG UK Bank plc. referred to in the Charges Fteglster o s '

) Company s Obllgatlons to the Bank
5 8. Untrl this. Debenture rs dlscharged the Company W|II

(@ (i) - Insure and keep rnsured the charged property wrth such msurer and againist such nsks andin
0 such amounts and otherwise upon such terms as the Bank may reasonably require. If the Bank
.. makes no requwement then in accordance W|th accepted prudent business practlce from trme
. to time in respect of property of the same type ' : : : .

| _ (i.i_) s Comply with the terms and condltrons of and punctually pay all premlums and other monies -
' necessary for keeplng up, such insurances or any other msurance referred to in Clause 4(b)( ) -

(Y _See that the tnterest of the Bank is noted upon aII pofimes of such insurance or (rf the Bank
" reasonably so. requrres) that the pollcy is held on a co-insured basns in the names of the
Company and the Bank ' :

{iv) If the Bank reasonabty reqwres produce to or deposrt W|th the Bank all such policies and the

" receipts for aII premium and other payments necessary for effectlng and keepmg up such _
'_po]|C|es
W) Promptly notify the Bank of anything which may give fise to & claim under such policyies). and

- ensure that nothrng is done or not done as a consequence of which any such pohcy mlght be
' adversely affected or whlch may mcrease the premium payabte

- i) Notlfy the Bank prior to taklng any steps to open an account with any bank (other than the Bank) _
' or other person. '

(i) Comply in full with any obligations of the Company to provide information under the PSC Regime
B to any company that shall have issued any shares in which the Company holds any interest L

from time to time. (Further, in this connect|on on the date of this Debenture the Company_
represents to the Bank that it has comphed in full with any oblrgatrons it has under the PSC -

Regime to provide mformatlon to any company that shall have issued any shares in which the

o Company holds an interest and that no "warning notice" or "restrictions notice" (in each case as
defined in Schedule 1B to the Companles Act 2006} has been issued to the Company in respect

' of all or any part of the secuntles and remarns in effect 3} : :

(i) 'Comply W|th any not|ce served on the Company under the Compames Act 2006 (lncludrng .
pursuant to Part 21A of the Companies Act 2006} within the timeframe specified in the notice..

ltis agreed (Wheth.er'o'r not this Debenture shall have become en_fo'rceabl'e)' that:-

Debenture - Die {02/18 Bevisio_n) : -
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o i) '_ - The Bank may (but need not) ttself eftect or matntaln such insurances. . If it does so the: o -

:- Company shatl be Itable to the Bank for the expenses mcurred by the Bank m domg so S

iy Al sums at any ttme payable under any Such policies of insurarice shall (subject o any pri'or"_-
ST rights and clairris-of any thtrd party) be patd dtrect to the Bank. If the same are not patd dtrectly"'"-_- L
<o the Bank by the insurers- then the: Company shall be trustee of them for the beneftt ofthe

. Bank and shall transfer them to the Bank accordtngly Thet insurance montes shall at the optton e

_ ' -of the Bank be applted (Subject to Clause 27 below) in or towards the payment or discharge of
. the Debt cr in maktng good or recouplng expendtture in respect of the Ioss or damage tor WhICh
- such montes are recetved ' : RN :

(b) : (i) '_'-"_'Keep all bu1td|ngs on any tand charged by thls Deben’ture and all ftxtures and plant and o

: machlnery on and in-them (and all other tangtbte property ccmpnsed in the charged property) |n_ SRR

o ':'.-gccd and substanttat repatr and. condtttcn

(u) Whenever any of the said’ butldtngs ftxtures ftt‘ttngs or. plant and machtnery are destroyed - B

. damaged or deteriorates, |mmedtately repair, replace and make good the same, and-ensure, that~ L

~“any such replacement property is subject 1o securtty in favour of the Bank on the same terms

" “as set out in this Debenture. If the Company shall fatl to do $0, then the Bank shall be entltled. S

' (but not botind) to do so tnstead

ey '.th wrthout the prtor wrttten consent of the Bank -

.._(i)' :._ -puII down or’ remove the whole or. any part of any. bUIIdIngS formtng part of the tand chargecl by : o

thts Debenture

. (ii) sever or unflx or remove any of the ftxtures or fttttngs or-

g iy except for the purpose of effecttng neceeeary repatrs to them or of replacmg the same wrth new '_: o

Cor lmproved models or substttutes remove any of the ptant and machtnery betongtng to or in.
g use by, the Company . _

(-d.) R () :-_'_Carry on any trade busrness or agrtcultural use on any Iand how or aftenvards used by the L

' 'Company for the purposes of trade, business or agnculture It shall do 6 in accordance with
- the: standards of good management from time 1o time current in the trade of busmess or (inthe

: _-case of agncultural use) W|th the standards of good husbandry, from time: to ttme !t Shail alsc)-_'.-_." R

' _do soin. accordance wﬂh the authortsed planntng use cf such tand

' -.(ii)._ Obtatn matntatn and comply with all ttcences consents and other authcnsattcns (Includtng,:_
' j._wrthout Itmttatton enwronmental permtts) and effect alt regtstrattons which may be necessary or

SR desirable i in relation o all or: any part of the charged property or any busmess or other actrvrty. o

- from ttme to ttme carrted on by the Company
(e Not W|thout the prtor wntten consent of the Bank - ._ | _:' S

- ti) : carry out or atlow to be carned out on any Iand charged by this Debenture any devetcpment'-- e
as deflned in the Town and Country Planntng Act 1990; - -

' :(_ii_)- - ':'-enter |nto any agreement under Sectton 106 of the satd Act or
(i), ' i change or allow to be changed the use cf any such Iand

--(f')" iy Observe and pertorm ail covenants sttputattons and condtttons whtch from ttme to time affect' -

_ the use or poseessmn of the charged property whether arising under any lease, Commonhold_'V -

- Community Statement, or other agreement under which the cha_rged property is held.

 Debenture = Die (02/18 Revision)
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(i

i) |

RO requrrements mentroned above have been oomp[red wrth

o Punctually pay alt rents and other payments becomlng due or to become due under any Iease
Commonhold Communlty Statement or other agreement: mentioned above Pay aH taxes, rates '
Coduties, fees charges, assessments mposrtrone calls, Insta]ments and “outgoings. properly S '
L ."payable in respect of any of the charged. property as and when due. and the Bank may do so as: '
~-agent of the Company if the Company fails to-do so-and all amounts se paid by the Bank shall
- 'become part of the Debt and be payab]e by the Company to the Bank on demand ' o

If the Bank 80 requwes produce to the Bank evrdence suﬁrcrent to reaeonably satlsfy tt that the_ '

: Comply wrth all statutory and other Iaws and regulatlons affectrng the charged property Thrs will

'._'mclude all envlronmental laws-and envrronmental permrts applrcable from time to. time to allor.
s "'any part of the charged. property or any busrness or other actrvrty from trme to trme carrled on -
'by the Company : : : : S

_ Not aIIow any crrcumetances to arlse whrch could Iead

"':".'(a) _to any competent authonty or other person taklng action, of makrng a clarm under any: s
e enwronmentat Iaws (rnoludlng the requrrernent to clean up any contamlnated Iand or the o

o .revocatron suspensron vanatron or non renewal of any envrronmental permrt)

'(b") ._to the Company havmg to take actlon 1o prevent the possrblhty of any such actron ar olalm : _' .

';Indemnrfy each of the Bank or Ftecerver (and thelr respectwe otfroers, agents and delegatee) :
_ 3"-aga|nst all costs expensee and Irabrlltres properly incurred (drreotly or |nd|reotty) as aresultof -
o any. non- compltance or alleged non- complrance with any environmental Iawe in relatron to all or o
. any part of the charged property or anythlng done or not done on it. - '

: thhm 7 days after becomlng aware of the eame , give’ full partloulare to the Bank of -any notice, i
" order, direction, designation, resolution or. proposal affecting all or any part of the charged . = -
K ._property or (rn the case of any. land) the locality in which it is srtuated given or made by any'-

-~ planning authority or other public body of authorrty whatsoever (rnoludmg, without limitation, any
- hcensmg authority). .

B th-_e Bank reasonably requires, immediately, and at the cost of the Company, take all

reasonable and neoessary steps to comply with any of the matters mentioned: it {h)(i) above.
and make {or join with the Bank in making) such objectlons or representatlons as may

reasonably be avarlabte in respect of them

: ('i') = 'Pe.rrnit _the Ba_n.k,- its agent_s. and any pere_on_authonsed by_ it, to entet' on ariy land cha'rged' b_y'this: L

. Debenture or on which any other part of the fixed charged property is situated, &t all reasonable times -

i and on reasonable riotice (except in case of. emergency) for the purpose of mspectrng or valumg any of
the fi xed charged property and if the Bank calls for such a valuatlon (whrch it is entitted to calt tor) that
: shall be at the expense of the Company : :

1) Not wrthout the prlor wrrtten consent of the Bank -

: .(i} . grant or vary, or agree to grant of vary, any Iroenoe or tenanoy affeottng any land charged by o
© . this Debenture,_ R : : _ _
i) exereise the powers of leasing, 6fiaQ.fe€in.g'- to lease, or of accepting or agreeing to accept
R ;Surrende.rs ot feases, oonterred by Sections 99 or 1'0.0 of the Law'of Property. A'Ct'1925-
iy

. Debenture ~ Die (02/18 Revision) -

inany other way, drspose or: agree to drepoee of or oreate any Iegat or equrtable eetate or : :-.
' mterest |n any land charged by thls Debenture : S : o




o

: Itmltatron compulsory purchase compensatlon) affectlng any fand charged by thls Debenture, or T

™

negottate, settle or watve any clalm for Ioss damage of other compensatlon (rncludmg wrthout .

-apply for an |mprovement or other grant or-do- anythrng whtch mlght result in any Iand charged_

el _3__by thls Debenture belng subject to any statutory charge

(k) . Ensure that wrthout the pnor wntten consent of the Bank:- -

: _. ) .

- iy

i) '

m )

(iiiy

no person other than the. Company shall be regrstered under the leglslatlon i force from trme '

to time in relation to the registration of land in England and Wales as propnetor of any land. '

charged by this Debenture

o person shalt become entitied to any propnetary nght or mterest whrch may adversely affect'
-the value of such land funless such entitlement exists at the date of this Debenture or at the -
time of the acquisition of such land by the Company) and the Com pany shalt indemnify the Bank .

- for all expenses reasonably incutred by the Bank in lodging from time to. time cautrons '
'restnctlons or notices agalnst the regrstratton of trtle to any such lang.

: 'Permanently keep all tanglble moveable property ‘forming part ot the f" xed charged .prOperty at -
~the Company's premrses or at such other premlses as the Bank may “from' time to ttme.

reasonably approve in. wntrng

Keep such flxed charged property within England and Wales and notlfy the Bank upon request g

of the logation of such fixed charged property from timg to time.

Upon wntten notice from the Bank keep such flxed charged property atthe| premfses 50 f‘lD’[lffed '
or at such__other premises.as may be reasonably authorised.in writing by the Bank.

Get In and realise the debts in the ordinary course of its business. (which shall not extend to

- sellmg or as&gnlng or. transfernng any right or interest in them or |n any other way factoting or _
_ dlscountlng them)

'Pay the proceeds of such gettmg inand reallsatron and all other monres received, recovered or
- realised in respect of the fixed charged propetty, into such separate and denominated accounts
‘as the Bank shall from time to time- nomrnate in writing for such purpose or.as the Bank may

othetwise from time to time require; 1 the Bank shall ot ‘nominate any such ‘account; the

Company's currefit account with. the Bank shall be the nominated account for the purpose of

this Clause 8(m)

'Pendlng such payment hotd such proceeds and other monies upon trust for the Bank

Except with the prior wntten consent of the Bank fiot be entttled to withdraw or transfer from '

~any such account any monies standlng to the credit of such account

o {n) s F’unctually pay all calls, mstalments and other monies that may become due in respect of the secuntres

BRI

- Debenture < Die (02/18 Revision) -

Not exermse any of the nghts and powers attachrng to-any of the secuntles i a manner which N ;' o
o in the reasonable opinion of the Bank may adversely affect the value of the: securlty created by" o
o this Debenture and . _ R

' pt’lOt’ to this Debenture becomlng enforceable, and subject to (o)) above alI rlghts and powers_-f-_
attachrng ta the secuntles shall be exercrsab!e by the Company or as it may d:rect "
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ey

Bank’s Powers

: Take aII such necessary steps and do atl such acts (lnctudmg the payment asand when due of
Ce-any approprlate fees and policing agalnst any infringement of, or chattenge to, the mteltectual;’ B
' property) to malntaln the value; Subslstence and va]rdrty of the mtellectual property ' ;

Where: approprlate, use |ts I:Jest endeavours to protect and safeguard the 1ntel|ectuat property"'--'

- _trom and agalnst thett Ioss destruction, unauthoneed access ccpymg or use by third partles

- Not use, or allow to be used, or take any step in respect of any of the mtellectual property in any -
_ way whtch in the reasonable oprnton of the Bank may adversely affect the valué of it. '

o Depesrt W|th the Bank (and the Bank shall be entitled to retam) all deeds certificates: and ather
. documents ccnstrtutlng_ or evrdencrng title to the frxe_d charged property (éxcept insofar as the
“same are held, or required to be held, by any third party in accordance with any obligation
.'rankrng in pnortty to the security created by this. Debenture) The Company'shall beg deemedto - _
~have complred witty this Clause if it has complied with the equivalent clause of any Paratlel S
Securtty Document retatmg to the same fixed charged property '

-:'On betng reasonebty requrred to do so by the Bank and at the cost. and expense of the ;' o
_ Compeny- :

(a) Exec’ute stgn detiver"and do all things necessary - (i'nctudi'ng, withiout Itmitetic'n the

assignment of alt or any of the debts and the transfer of all or any of the securltles to the
Bank or its nominee and the' giving of any notices and effecting of any reglstratrons as (and

-in such form as) the Bank may reasonably require. This {among other things) is to perfect . -

a Iegal mortgage assignment or other fixed seourity in favour of the Bank of all or such part
“as shall be spegified in such notice of the fixed charged property or otherwise to improve, .

perfect or protect the security (including its priority) intended to be created by or pursuant

. to: this Debenture or to facilitate: the exercise of any powers, authorttles and dlscrettons -
- conferred under or in: accordance thh thrs Debenture. '

() ' Endorse, or cause to be endorsed on any documents constttutmg or evrdencmg tltle to the

... fixed charge property and give to third parties such notrces of the security created by thrs'_ =
- _Debenture as the Bank may reasonabty requrre :

9. (a) At any time before this Debenture is discharged (and whether or not the same shall have become.
- enforceable), the Bank may, it and-whenever, and so often as it shall reasonably think fit, apply the

- - whole or any part of the monies from time to time standing to the credit of any account as reterred toin .

Clause B{m) in or towards.the drscharge of the Debt.

R (- R may pay the monies menttoned in {a) above to the credtt of any other accourrt nomtnated by it
R - {including -an account opened by it tor thrs purpose) as secunty tor any conttngent or future Irabrltty of -
- the Company to the Bank. o -
I () B '_Unless otherWtse stated aII powers ‘of the Bank conferred by thls Debenture shall be exercrsable wtthout. L

- .prror nottce to you

When the Debenture becomes enforceabte

K 10.: . This Debenture shall become entorceable .

_(a)‘; |f the Debt is not pard or dlscharged when due (whether on demand at agreed maturlty or eartler as the'_
- case may be) or: : : - % '

b _Depe_n'_tu're- ~Die (02/18 R:éViSion)_. -
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-__:_tf the Company ts |n breach of any ot the. oblrgatrons under thrs Debenture or
_ .tf the Company shall enter |nt0 any composrtron or arrangement tor the benetrt of |ts credttors or-

_ _n‘ any step is. taken. for the admmrstratlon or wmdtng up of the Company (which mcludes wrthout.'-- e
~limitation; in each case, the' board of directors or the Company in general meeting, passing a resolutron 2 S
; 'torthe same) except where,’ in the case of wrndtng up; the Bank has consented in wnttng tor the purpose S

of a solvent reconstructron or amatgamatton o .

ifa third party shatt take possessron of, or a recerver shall be appolnted over or any secured cred|tor of

the ‘Company. shall seek 1o enforce his secunty in respact of, all or any of the charged property o -any

: other event shaII happen whrch puts in. jeopardy aII or any part of the securrty created by this Debenture,'

b |f the Bank in |ts reasonable drscretlon consrders that any clatm may beor has been made agalnst the o ”
- Bank under any bond, guarantee mdemnrty or other conttngent I|ab|l|ty |ssued or entered into for any.
- liabilities of the Company in respect of which-the Bank reasonably considers that it may not be or has

. 'not been tndemnn‘led on demand oras and when requrred under any agreement rt has wrth the Company ;

@
o

_regardtng the same
: lf any securlty granted under a Parallel Securtty Document has become entorceabte or .

.lf any other event shaII occur whrch has been agreed by the Company and the Bank as an event upon_ g o
the occurrence ot whrch thrs or. any other securrty for the. Debt shatl be enforceable BRI

o any of the above should occur- S

(i)'_ : _. the powers of sale and of appomtrng a receiver conterred by Sectron 101 of the Law of Property- L

“Act 1925 shall rmmedrately arise and-become exercrsable by the Bank tree from the restnctrons. -
e _oontarned in: Sectrons 103 and 109 of that Act;and '

gy the powers of Ieasrng, or agreelng to Iease or of acceptmg or agreerng to accept surrenders of

- leases (conferred by Sectrons 99 and 100 of’ the Law of Property Act 1925) shall tmmedrately_ |
' become exercisable. : . o

. -_-_-Th:ese--powers are"available to the Bank whether or.not the Bank shall then bé in pos;ses'ston of alt or

any part of the charged property. The Bank may grant a lease at'a premium and for.any length of term
and, generatty, without the necessrty for the. Bank to comply with any restrictions imposed by, or other _
provisions of, the sections and’ tegtsiatton mientioned above {and so that for the purposes of Sections 99 =

and 100 of the Law of Property Act 1925, the expression “mortgagor” shall include any person. derlvlng o

tltle under the Company and sub sectlons 99 (18) and 100 (12) shall not appty)

Apporntment of Admrmstrator or Recerver

{a}

o)

" Debenture - D1e (02/18 Revisior)

- The ftoattng charge created by thre Debenture i rntended to be a qualrtyrng ftoatmg charge as detlned
'by paragraph 14 of schedule Bt to the Insolvency Act 1986, '

Atany time aﬂer having been requested ta'do so by the Company, or after this Debenture has become ok
_enforceable {and whether or.not any of the events mentioned in Clause 10 .are contrnumg) the Bank- -
may appornt by deed or by writing under the -hand of a duty authorised officer of tHe Bank,’ or othenmse .
- {iany one-or more persons to- be administrator of the Company (each an “Admrnlstrator”) of (ii) any one -
o ormore persons {obea recelver of any oharged property {each a "Receiver"). These expreesrons shall,”
b 'where necessary, include any person subshtuted as Admlnlstrator of Ftecelver S
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= 12 (‘a):-. -

__..The Bank may (so far as |t |s Iawfully able to do so) from trme to trme by deed or by wr|t|ng under the i
" hand of a duly authorrsed officer of the Bank- or otherwise, remove -any person appomted to be b
' Admmrstrator or Ftecerver and may in. a srmrlar way appornt another in hrs place ' :

_ If at.any time. two or more persons shall hold ofﬂoe as Ftecerver of the same property, each one. of them
shall be separately entrtled (subject 1o any: contrary drrectron in the apporntment) to exercrse all'the -
'powers authorrtres and drscretrons conferred on them : : : '

The power to appornt a Recerver shall be in- addrtlon to all statutory and other powers of the Bank under

the: Insolvency Act 1986 and the Law of Property Act 1925

The power to appornt a Hecerver shall be: and remain exercrsable by the Bank eVen though there may_ L

w

: "be a prlor apporntment in respect of aII or any part of the charged property

_ The Bank shall not nor. shall the Fteoerver be liable to account as mortgagee rn possessmn in respect _

o oof all or any of the charged property nor be liable for any. loss upon realrsatron or for any neglect or -

. . default {unless wilful) of any nature whatsoeverin connection wrth alk or any of the charged property for:. . _
B fwhrch a mor‘tgagee in possessron mrght as such be ]rable L R :

All reasonable costs charges and expenses properly rncurred by the Bank or Recerver (rncludrng its '_ S
- intefnal management and administration costs' and the costs of any proceedmgs |n relatron to thls.
'__Debenture or the Debt) shaII be pard by the Company : : :

._1'3-;:'. o “The Ffecelver shall be the agent of the Company and the Company shall be responsrble for hrs acts andf'
C remuneratron as well as for any defaults commrtted by hrm [ L : > :

Powers of Reoer\rer o

: 14 T The Recerver shall (subject to any Irmrtatrons or restnctrons expressed i the document apporntrng hlm but .

notwithstanding any restriction or limitation binding on the Company. under this Debenture or any wrndrng upor’
""dissolutlon of the: Company or any analogous proceedrngs in any jurrsdrctron) have all the powers (as varied and' o
~ extended by this Debenture) conferred on réceivers by the Insolvency Act 1986 and the Law of F’roperty Act:
o : -1925 and (wrthout aftectrng the above in any way) the foltowrng powers - : "

5 (a)

-Debenture - Die (02/18 Revision)

-.(i); S sell transfer assrgn convey or grant accept surrender or vary termrnate or surrender Ieases

: of or in exchange and enter |nto and or termrnate Ieases of any of the oharged property, and

: .(ii) in any other way to drspose of or deat wrth all or any of the charged properly iri respeot of whlch |
" . the Receiver is appointed (or agree any of the same) and in erther case rn such a way and"_' '

generally on such terms and condmons as. he reaeonably thrnks flt

Any: transactron mentroned above may be for such payment or. other consrderatron as the Recerver shail _' SR
“think: frt Thrs is so whether for a lump sum- or & consideration payable in mstalments and whether for R
_ :-';cash or othenrvrse In the case of the latter, it sha!t form part of the charged proper‘ty and be charged' '
W|th the payment and drscharge ot the Debt : B

_ '_ - Frxtures and ptant and machmery may be. taken and sold separately from the premlses to whroh they
- are fixed (or in-which they are oontarned) wrthout the consent of the Company berng obtarned ar
" necessary. : - - -

e To take posSession o'f' 'c'ollect:and get in all or any of the oharged p‘roperty'in respect of which the
: Recewer is appornted and for that purpose to. make such demands and take any proceedrngs as the _
' Recetver shall reasonably thlnk t" t ' : : -
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-7 the Bank, all or any of the powers, authorities and dlscretlons whlch are for the tlme bemg exercrsable
- by the Flecelver under thrs Debenture : SR .

__:(m)_.

' (c). . To carry on, manage develop, reconstruct amalgamate or dlversny (or agree the same) any trade or': SR
B business {including farmlng) as- has from time to time been carrred on the whole or any part of the f|xed BT
charged property - : : - :

iy To make any: arrangement or compromlse between the Company and any other person whrch.-_:'f' R

: _:the Ftecerver may reasonably thirk’ expedtent

' (_ii)' _”:To take defend or part|C|pate in. any proceedlngs (rncludlng, without I|m|tat|on arb|trat|on._- R

'proceedlngs) as the Recerver may reasonably thmk exped|ent

'To make, effect: and complete such |mprovements clevelopment and reparrs 1o any of the charged S
- property as the Recelver may reasonably think exped|ent :

':_'To make calls (and to enforce payment ot them) condrtrcnally, or uncondltuonally, on the members of
the Company in respect of any uncalled capltal with the beneflt of aII the powers in the Artlcles of
' Assocratrcn of the Company conferred on the dlrectors ' : o

: To appclnt managers offlcers servants workmen nomlnees and agents for any of the purposes’ : '
mentioned. in this Clause 14 at such remuneratlon and for such perlods and oh such terms as the--.-_ '
o Flecelver may reasonably determme : : : :

i the Recelver thinks fit, but W|thout atfectrng the tndemmty contatned in Clause 22 below to eﬁect with.
o any insurer any policy or pollctes of msurance etther in. lleu, or satlsfactron of or in addltlon to such
o |ndemnrty : : S : . S _

To 'delegate by'poWer of attOrne’y;' orin 'a'ny other Way, _tc any person or perso'ns"appro'ved in Writing by

= (l_)- _ . _-To promote the formatlon or othenmse acquire the share cap|tal of, any body ccrporate W|th a' o

T .\new to such body corporate becomlng a subsndlary ot the Company or otherwrse

" {ii) o purchase lease; or othervwse acqurre any lnterest in all or any of the Company 8 undertaklng.'."

~and property,

{iii) 1o c_a-r'ry on any 'busin'ess'in sulcces'sion (6] the C-ompany' oF any sUbs:idi:a'ry of the Company;
- and in each case, as the Flecewer may otherWIse reasonably think fit.

'-To apply for and otherwrse take such steps as the Fiecerver may cons1der reasonabty necessary or '

desirable to obtain (m the name of a nominee or otherwise), such licences, consents, permrts and R

_ apprevals as the Receiver may reasonably think expedient.
: To make electrons for value added tax purposes as the Hecelver may reasonably thlnk it.

For any of the purposes authonsed by this Clause to. raise money by borrowrng from the Bank or from.
.'any other persen on the security of all or any of the charged property in respect of Wthh the Hecetver R
" appomted : : :

e .-(i)' - The Flecetver may raise money as mentloned above on such terms (lncludlng, |f the Bank shall

" Deberiture - Die (02/18 Revision)

consent; terms under which such security ranks in priority to all of any of the secunty created by - :
this Debenture) as the: Ftecelver may reasonably think fit; ancl B -

iy ._ - the repayment of all such manies and the payment of lnterest oftthem and related costs charges' '

- 'and expenses shall be treated for all purposes as expenses properly payable by the Flecelver
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'-_(n) B "-’To exercree any ef the powers whrc:h the Bank WOuld be entrtted to exererse under thrs Debenture

i _{.o)_ ' To do all such other acts: antt thrngs as the Recewer may. reasonably consrder te be mcrdentat or' :
" necessary to any of the matiers or: powere mentroned above or which the Recetver Iawfully may of can
N i_do as agent for the Company ' o : : :

. _' py “To exercrse any of the above’ powers on behalf of the Company ar on the Ftecenrer $oWn behalf or, W o
. the case of the powers contalned n paragraph {f) above, on behatf of the drrecters of the Company '

15 - Subject o ctalms having prrorlty to the secunty created by thrs Debenture, all menree recelved recevered o
. realised by the Reteiver of {on any exercise by the Bank ef its enforcement pewers under thre Iebenture) the
o Bank shall be apptled inthe 1ollowrng order ~ : :

C{ay I payment of all re'aeonabte costs, charges and expenses of, and incidental o, the appointment of the- -
- . Receiver and 1o the exercise of all or any of the powers of the Receiver or the Bark and of any other .
" outgaings: properly payable by them. Thig includes, without Irmrtatron the repayment of monies. - -
“borrowed as referred to in Clause 14( } above and the payment of interest and related costs, charges,
' and expenses (to the extent that the Bank has consented to the same berng secufed in priohity to'the.
security created by this Debenture) and aII amounts: payabte by the Bank to the Recerver under emy'
_ order of any. Court or otherWIse '

(&) in payment of. remuneratron to the Fiecelver at euch rate as may from trme to trme be agreed between- _
- the Ftecerver and the Bank ' : . ; =

ey _' sim payment to the Bank i or towards payment or dlscharge of the Debt and al other amounts expressed :
' " {0 be secured by of due or payable fo the Benk under oF in cennectron wrth this Debenture

_ (d) o in payment of any surplus to the Company or any other persen entrtled to it
Power of Attomey

6. {a) ~ The Company irrevocably, arid by way of security, appoints the Bank, any Receiver and each of their-
- ‘respective delegates, jointly and also individually to be the '_et'torne_y'e_'nd--attom.e_ye'ef the Company. Any -
‘attomey is autherised by the Company to do all things which the Company may be required to do under . -
~ this Debenture. This includes {without hmrtatron) anything which the Bank ar the Ftecerver (er any such
' detegate) may cenerder eeceesary of approptiate for, or in connection with: :

{iy - the lmprevernent perfection or protectlon of the securrty rntended to be created by ihrS'
Debenture or. : :

B _ {iiy . the exercrse ol any ef the powers euthorrtree and discretions conferred under rt

_' {b} ' -The Company ratrfres and conﬁrms {end agrees to do- ee] whatever any such atterney ehall de ot g
.. attempt to do, in the exercise of all or any of the powers, authorities and discretions mentioned above
. or under this power of attorney. ‘This power of atforniey is to secure the performance of obhgatrone owed'
io the donees wrthm the. meanrng of the Powere of Attorney Act 1971, : : '

Bank has Powers of Ftecewer and other pawers

17._ : .(i) . 'Wrth0ut aﬁectmg any ether powere authontles and drscretrone of the Bank all or. any et the powers_ )
e o authorities and dlecretlons conferred upor the. Recerver {whether arising under thzs Debenture of
otherwise) may alsobe exercised by the Barik at any time after this Debenture has: become entorceable

This is’ so whether or not a Ftecerver hae been appornted o

" Deberture - Die (02418 Revision) -
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18, -
Do having priority to the security created by this .Deb_en.t_ure shall have become exercisable, the Bank may redeem '

" such or any other prior interest or arrange the fransfer of it o itself: It may settle and pass the accounts of any

*“third party concerned and any account so settied and passed shall be conclusive and binding on the Company.

20,

21

(i) o - The Bank shall also be- entrtied to detegate by power of attorney, orin any other manner to any person_-'-

or persons all or any. of |ts powers authontles and: drscretrons

iy No such delegatron mentnoned above shall prevent the subsequent exercise of the powers, authorrtres:'-._" B :
' - and discretions by the Bank ltself of prevent the Bank from makrng any subsequent delegation of them -

' 'to some other person.
(iv)'- “The Bank may revoke any such detegatron at any. trme

At any trme after this: Debenture shall have become enforceable or atter any powers conferred by any mtereet :

All monies paid by the Bank to the third party in accordance with such accounts: shall as from: such payment be
due from the Company to the Bank on current account and shalt bear mterest and be secured as part of the '
Debt. : L o

- The rrghts and remedies of the Bank under this. Debenture are in addrtron to, and not in substrtutron taf; any :
) rrghte or remedres provrded by law ' :

: _The reetrlctron on the nght of coneolrdatmg mortgages oontamed in Sectlon 93 of the Law of Property Act 1925-
shall not apply to thrs Debenture : : :

(i) If the Company at any time falfs to perform and observe the terms and oblrgat!ons contalned in this
o _Debenture the Bank may (but without being under any duty to do so) take such steps aginits reasonable '
- opinion may be requrred to remedy such fa|lure and .

iy this ineludes without trmrtatrbn maklng any. payme‘nt and for the purpose mentionad in (i) above, the-

Bank and its agents may enter upon any land of the Company withiout berng regarded as havrng entered.
'_mto poseessron of it. ' : : : -

Indem nlty

22:.1.' B

The Company agreee to fully lndemnlfy each of the Bank and the Hecewer from: and agamst all and any tlablllty |
they might incur in the exercise for apparent exerorse) of any powers, ‘authorities and discretions under or in
“connection with this Debenture {with the exception. of fraud or wilful default on the part of the Bank or the

Receiver, but only to the extent commrtted by any of them) orany farlure by the Company o comply with any of .

its obhgatrons under thrs Debenture.

Protectron of Purchasers

'_23;_'

' Debenture — Die (02118 Revision) -

No purchaser or other person deallng with the Bank or the Recewer (or any of therr reepectrve delegates) _

: _.'(i) - shall be bound o entitled to see or enquire whether any power authorlty or drscretron under thrs_ )

Debenture has ansen or become: exercrsable

- '(ii')' - _ibe concerned wrth any notrce to the contrary or to see whether any delegation shall have Iapsed forany. - g

> 'reaeon or been revoked or

(i) be bound or entrtted to concem hrmself wrth the prooeeds of any sale or other deallng or be anewerable E

: |n any’ cwcumetenoes forthe. appllcatlon of the said proceeds
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Payment of costs, charges and expenses :

24..' _"'The Company shall relmburse to the Bank on demand ona fult mdemnlty basis, all costs charges and expenses'_' ; '_
g “{including; without Ilmttatlon ‘all amounts reasonably determined by the Bank to be necessary to compensate it
_for tnternal management or admlnlstratlon costs charges and expenses) properly mcurred by the Bank -

E (B . in ensurlng thrs Debenture is effectlve
iy n: connectlon W|th the 1mprovement perfectton or protectlon of the secur;ty created by thls Debenture o
"_'(iii) S .'|n the exercise: of any rlghts remed|es, powers authontles and dlscretlons conferred under or in BRE

' conneotton W|th thls Debenture

-(together W|th any value added tax or S|m|Iar tax, charged or chargeable in: respect of such costs charges and .
expenSES) ’ i . L . BN

All such amounts shall be deblted to an account in the name of the Company Untll they are relmbursed they .
- shall bear interest at the rate of three per cent per annum over the Bank of England base rate from time to time
calculated and compcunded monthly and/or accordmg to the Bank's then current practlce and shalt be. payable
-on demand They will be secured as part of the Debt by thls Debenture - :

o 'Independence of Securlty

s .25. L _(é)" Thiis Debenture shall be in addltlon to and mdependent of, every other secunty whlch the Bank may at
R ._-any time hold for any ot the Debt secured by this Debenture ' : S

N | _.("b) ' No pnor secunty held by the Bank over aII or any of the charged property shall merge |n the secunty;.
L created by this Debenture ' S _ R L

' - (c)' _. This Debenture shalt remaln in full force and effect asa conttnumg securrty uniess and untll the Bank'.'
R dlscharges it o ' : : _ . S

- :_ Bank’s powers to deal W|th Accounts and Money Ftecewed

26 ' (@) :If the Bank receives notlce ot any subsequent charge or other rnterest affectlng all'or any of the charged o '
' R _property (cther than ansmg under a Parallel Securlty Document) the Bank may open anew account or
acccunts for the Company inits books : -

by If the Bank does not do s, it shalt be regarded as havrng done so unless the Bank gives express written
B notice to the contrary to the Company. thwnthstandrng any appropriation by the Company to the -
' contrary, as from the time of receipt of such notice, all payments made by the Company to the- Bank _
{other than those-dealt with. under Clause 8(m)) shall be treated as hawng been ‘credited 1o a new.
o account of the: Company Such payments will not be applied in reduction of the amount due owung or
lncurred from the Company to the Bank at the t|me when it received the nofice, - S

o .27'.._' Cofay .AII monies recelved recovered or reahsed by thee Bank under this Debenture (rncludtng the proceeds of.- )
e - any conversion under Clause 30 below) may, in the reasonabte discretion of the Bank be creduted to
: any suspense or rmpersonal account ' '

'-('b-)_ o They may be hetd in-such account (where they shall not reduce the Debt) for'so. Iong as the Bank may'_ o
o think fit pending’ the appllcatlon from time to time of such monies and all accrued interest (at the rate, if
~ ariy; agreed in wrltmg between the Company and the Bank from tlme toti me) in‘or towards the dlscharge- -

'. o ofthe. Debt ' : = : : : :

'_ 28 o The Company wawes any nght df set-off-it may have now, or-at any t|me in the future in respect of the Debt' :
: (mctudlng sums payable by the Company under thls Debenture) : e :

R pe'bénture”—'o_t_é (021-1_8 F’teyisi.oﬁ} | e
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: ."'29_.' ' The Bank may oertrty or determrne the amount ot & rate or amount appErcabte or doe under thrs Debenture and L
in relatton to the Debt. These certrfrcatrcns and determrnatlons by the Bank shatl in the absence of manrfest_ ot
: error be conctusrve evldence of those rates and amounts o : o : : : .

Currency Conversron

B '.30'-.' 3{’a) o For ihe purpose or pendlng the drscharge of the Debt the Bank may | convert any monres recerved S
S recovered o realised by the Bank under this. Debenture (including the. ‘proceeds .of any previous -
. _'conversron under this Ctause) from their: exrstrng currency ot denomrnatron rnto such other currency ot' o
B 3denomrnat|on ag the Bank may reasonab!y thrnk frt S : : ;

I {b}: -_-Any such conversron shatl ‘be made at the Bank s then preVarlrng spot seltrng rate of exchange for such
SRR _other currency agarnst the exrstrng currency ' - : : s

S {e) Each prevrous reference in: thrs CEause to a currency extends to funds ot that currency and for the. o
s .-:avorctance of doubt funds ot one currency rnay be converted rnto drfterent funds of the same currency .

'.- Dealrngs wrth you and others :

3_1_,: The Bank may, in |ts drscretron grant time, or make any other arrangement varratron or release wrth any person‘_-_' '
or persons not: party to this’ Debenture (whether or not . such person or persons are jorntly trabte vvrth the - o
Company) in.respect of any of the Debt or of. any other securrty tor rt It it ooes it wrtl not in any way affect erther_'-'__ S
thrs Debenture or the habtlrty of the Company for the Debt ' :

’::Bank’s Rrght of Set-Off

i 32 T addrtron to att rrghts of aat. ott oonferred by law, he Bank may set off any money standrng from trme fo time o
o the' credrt of any account the Company has with the Bank: agarnst the Debt K tne obtrgetrons afe in dlfterent - -
DR currencres the Bank may convert erther oblrgatron rnto the other currency rn accordance wrth Clause 30 L

s Preservatlon and Retentton of Securrty

SRS B (_a). '_ : --'Any setttement drscharge orretease (mcludrngrn relatson to thrs Debenture orthe Debt) between (r) the'
RS - Company and (i) the Bank of the Receiver {the "Relevant Person( 1"} shall be conditional upon no :

L 'securrty given, or payment made to the Ralevant F’erson( )bythe Company {or any other person) being - o

- avaided or reduced as & result of any provrsrons or enactments relatrng to rnsotvency tor the trme berng' S
i torce i any}unsdtctron S : : Sp : ;

' (b) - " ln the event of such securtty or payment berng avorded or reduced the Ftetevant Person(s) shalt be R
.entrtled to recover the value or amount of such’ securrty or payment trom the Company sobsequently as o
rf such settlement drscharge or retease had not occurred o o SRR

Notrces Gwernmg Law and Jurrsdlctlonz

34 _""'Wrthout atfectmg any other tawful method of servrce any demand or notrce fo be made or gtven by the Bank to:".'
. 'the Company (including wrthout fimitation,. a demand for payment of all or any of the Debt) may be made ori
'grven oy any manager or oftrcer of the Bank or of any branch ot |t & o o :

B ('_a-) By leiter addressed to the Company and dehvered fo any officer of the Company at any place orsent
o : by first-class post 1o, or left at the regrstered office of the Company or any place ‘of busingss of actrwty_" .
- of the Company last knowr to the Bank. If sent by post it snatl be regarded as havrng been made or
: '._'._"grven at noon on the: second day followrng the day the Ietter was postect : L

o Cb) By feik-or- other electronrc means o the tax number o elactronic marl address of the Company tast'
' o known to the Bank N3 shal] be regardect as havrng been made or. gtven at the trme of transmrssron '

" Debentuie = De (0248 Revision) oo
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_ 35 .. _(a._).._ _.

: (b)

Engllsh law governs thrs Debenture |ts mterpretatron and any non—contractuaf oblrganons ansrng from o |

or connected W|th it.

. Both the Company and the Bank submrt to the exctuswe Junsdlctron of the courts of England and ‘Wales
" in relation to all claims, dlSpUtES differences or-other matters (mcfudtng ion-= contractual cla|ms dlsputes _
__d|fferences or other matters) ansmg out of orin connect|on wrth thls Debenture ' : : :

Dlsclosure of Informatlon ':_: L

= 3:6.' o The Company consents to the drscfosure by the Bank of any mformauon about the Company, thrs Debenture
o the charged property and the Debt - _ :

| "(a__t'

: -__applrcable Iaw or regufaﬂon

- _'_to any person to whoem the Bank has transferred or proposes or may propose to transfer aII or any of -
o its rights under this Debenture and/or the- Debt and to any ratlng agenmes and any adwsers to the Bank-
in connection with such transfer and/or : e

to any. person with whom the Bank has entered mto or proposes to enter |nto, any contractual' :

E arrangements |n connectlon with this Debenture and/or the Debt; and/or

-"_-to any company W|th|n the HSBC Group berng HSBC Holdlngs plc and |ts assomated and subsrdrary' 8
- . -compames from time fo- time, or any ofits or the|r agents and/or ' ' :

1o any insurer who is to; or rwho proposes to, provrde msurance to the Bank in respect of the charged R

_property thrs Debenture and/or the Debt and/or

to any other person to whom and to the extent that such lnformatlon is reqmred to be dISCIOSed by any '_ -

Transfer of Rrghts o

) (3) .'

't|me

oo

The Bank may transfer aII or any of its rrghts under thrs Debenture and/or the Debt to any person at any- -

.If the Bank transfers atI or any of |ts nghts under thls Debenture and/or the Debt the Company S nghts :
' _under thls Debenture andfor the Debt (as the case may be) wrll stay exactly the same ' S

' 'The Company wrll be bound to any person fo whom the. Bank transfers any such rrghts That person' -
- will have the Bank’s powers and rights so far as the Bank transfers these to that person.. The Bank will -

be released automatrcalfy from |ts oblrgatrons to the Company so far as that person assumes the Bank s

o obllgatfons

o

"The Company will at the expense of the Bank or the person to ' whom the nghts are. transferred do - )
anythlng ‘reasonably requested by the Bank to effect a transfer of aII or any of |ts nghts under thls

g :.. Debenture and/or the Debt

The Company will not transfer all or any part of its nghts under thls Debenture and/or the Debt wrthout-_ S

-..the pnor wntten consent of the Bank

n these Transfer of Ftrghts prowsrons and m the Dlsclosure of Informatfon provrsrons above -

: '.(i)_ the term transfer means sale, assrgnment and/or transfer by novatron

. Debenture— Die (02/48 Revision)

| (n) the term rrghts means rrghts benefrts andlor obllgatrons and

" (m) the term person means any person trust fund or other entrty




The Bank s wrltten consent and reasonable requrrement : o

".3.8.' Ca)y Where the words' “wrthout ‘the Banks written- ccnsent” appear in.any: Clause the Bank wrll not

.' unreasonably wrthhold consent The Company agrees that it is reasonable fcr the Bank to refuse o -

o _consent to somethlng if, |n the Bank s reasonable oplnlon it adversely affects or m:ght affect
(i) the Bank s secunty under thrs Debenture and |ts abrtrty to enforce |t ..
'.:'.-(i_i)_ | ._ the value of that whrch is secured to the Bank and its abrlrty to sell the same .- |
.(_i'ii) ” the Bank I3 abrhty to recover the Debt or i o
_ (rv) | the assessment ol the value of thls Debenture as an asset of the Bank
o (b): Where _th'e wo_r_ds “the Bank reasonably requlres appear in any Ctause the Company agrees that it rs -
R re_aS'Q”abie' _f'o-r' _the. Bank to require something if, in the- Bank’s reas_ona_ble opinion; |t_ wrll.or mtg_ht_ aSS|st

oy . . the preser\ratlon of the Banks secunty under thrs Debenture or the value of that whlch 8
_'securedbyrt or S S . _ o

- '(u) : the Banks ablllty to recover the Debt
; 'Severance and Modrfrcatlcn Unenforceabrhty

' 39 ~{a _)' Sl any of the Clauses (or partofa- Clause) and/or any of the paragraphs (or part of a paragraph) becomes_ o
R mvalrd of unenforceable in any way under any law, the validity of the remarnrng Clauses (or part of a. _'
-Clause) or paragraph (or part of a paragraph) will not in any way be affectec_l or 1rnparred

) (b _' 1 a'ny'inv.al'id. or unenforeeable Clause or pafagraph mentioned above (or part of gither). w'ould"'not be

invalid or unenforceable if its form of effect were modlfled in- any way, it shall be deemed to have the e
modmed fcrm of effect 80 long as the Bank consents. L

~Parallel Securrty

: 40, (a) The Company may at any tlme enter rnto a Parallel Securlty Document Entry mte and pen‘ormance of :
: S the terms of a F’arallel Securlty Dccument shall not breach any term of this Debenture :

. {b) The Cempany consents to the Barnik and HSBC Bank plc entenng |nto pncnty, mtercredrtor or other '

similar arrangements (tc which the Company shall not be party) to regulate the ranking of the securrty_ .

granted by the- Company under this Debenture and any Paraliel Secunty Docurnent

'-Interpretatron - _
SR L _--.-_(a);'  The .words or expressrons -
(r) ' "the Company“ shall mclude any perscn from trme to tirmie derrvmg t|tle under the’ Company
'{l'i)3 " e Bank* shall mclude its successors and transferees and in both cases: to the extent of their

~respective. nghts and benefits {including, without" Irmltatron any person in whom under the laws .
' .-of such’ person's. place of: rnccrporatrcn alI or substantrally all ot the assets and lrabrlrtres of the o
: .-Bank become vested). ' : : : -
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(il L "envuonmental laws" rnctudes all. appllcable 1awe reguiattons and drrectrves (and all notrces .
L '_ iClrcuIars orders judgments and decisions ‘of any- court or other competent authonty i any L
o jurISdICtlon) concernrng the pollufion or protection of the environment or the health of humans,

- animals or plants. This includes, public and workers' health-and safety, the generation, use,
o treatment, storage, transportation or disposal, or drscharge or release into the environment, of -
- -any chemicals or other pollutants or contaminants of industrial, radloactlve dangerous, toxic or

' hazardous substances of wastes {in whatever form and rncludmg norse and genetrcatly modrfred :. R |

'.organrsme)
() "environmental permits* means all permits, licenses, consents, approvals, certificatés and other
' authonsatrons (rncludrng atl condrtrcne applzcabte to them) requrred under any envrronmental
‘laws. :
'(v) ~"holding- company" "subsrdrary" and subsrdrary undertakrng“ shall have the meanrngs

. respectively set out in the Ccmpanles Act 2006 (as the ‘saime may be amended vaned or'. B

_ replaced from tlrne fo tlme)

()’ "PSC Regime" means the regime relating to "people with srgnificant control’, as set ottt in Part’

C21Aof the Compames Act 2006 and The Regleter of People wrth Slgn{frcant Control Regulatrons o
2016.
_(v’i:i‘)} : rnclude(s)” "mcludmg and “in partlcular” shall be construed as being by way of rlfustratron or__

" emphasis only and shall ot be: construed as, nor shall they take effectas, Ilrnitlng the generallty ;

~of any precedrng words.

(:vi=ii) _ other" and othenrvlse” shall not have therr meanrng narrOWed on account of any precedlng'_
 words where a wrder constructron is possrble :

{ixy - “Parallel Secunty Document” means any eecunty document i respect of any asset secured’-
" under thrs Debenture entered inta-by the Company in favour of HSBC Bank plc

' (b} - ~Any reference to a person shalf mcfude any person company, corporatrcn body corporate, government ' )
state-(or agency of a state) and any assocratron or partnershlp {whether or not havrng legal persenahty)'.:_-_ N
. of any of these .

{cy Any reference 1o any statute or any section of any statute. shall be regarded as mc[udlng reference o
o “any statutory modification or re- enactment of it fot the time belng in force

Cdy Heferences 1o the srngular ehall inciude the plural and vice versa the use of the male pronoun shall L
Jinglude the female and neuter the use ofthe. neuter pronoun shail |nc1ude bcth the: male and the female

{e) _The headlngs are used for. guudance only
Company s compllance tmth Memorandum and Artlctes of Assoclatlon

42, - The Company conflrms that thrs Debenture does not contravene any of the provrsrons of its Memorandum and
Artrcles of Assocratrcn ' : .

lN WITNESS thrs Deed has been executed and is mtended tobeand is del|vered on the date frret mentloned above
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 the Shd. fd toabove
| | Part 1 |

_ (Freeholcf andﬁor Ieaseholﬁ land) .

'Heglstered Tltle _ S _ _ _
- AlF the pmperty(res) compnsed m the folfowmg tstle[ ) at me Lasnd Reglstry
 Title I\Eumbar S TR

Short cfescrtptlon cf the proparty N

' Unreglstared Title -

' ) Alt the propertyﬁes) now vested in the Company and compnsed if the Deed(s) referred o beFow

_ Short des_crrp_t-lon. gf the p__rp_p.arty S | o _.D_ata-_ S _Deedﬂ}ocumem.'

Part 2 :
(Prlor martgagea of other matters: relatlng to the property descnbed abave)

- Short description df't-ﬁe.- Propety S L Lg‘Q&iﬁMWtQﬂééféhﬂﬁé dated - fPar{tie-s _'

Dsbentuis ~Dia (02/18 Revision)

R _.P:a.g;e;'_ifi'd{z-f S

* Parties.




- . '_E'xec':'u'té'd as.a Deed by_._. N -.-)

.- actingbya -

i “Signature of Witness

- Access Plus Marketing Services Limited = *

director . - ey

s

(ndntt of divector) o

. INTHE PRESENCEGF

F"rint'_fu'l.l name » \(jﬂm 5

" OR

) Executed as_a"Deed by"the.' Co’rripafny éct.i'hg' by .

. Signature . oo i - Direetor

o Nameinfull

(Block letters) -

' --Si:griature'- L e Director/Secretary. o

Name in full - - SR
' . (Block leftersy - .

~ Forand on behalf of HSBC UK Bankple
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Txecuied as a Deed by ]

}
Acoess Plus Markeling Services Limited
acting by & 4
dirgctar E
Dirsctor
{rame of director)
INTHE PRESENCEOF

Signature of Witness
Print full name
Address
Crotupation
OF
Exscuted as a Deed by the Company acting by
Signature Diractor
Fiairme iy full

{Block faffers)
Sigriatiire Director/Secratary
Marne in full

[Block letters)

For arid o betialf of HSBC UK Bank pic
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