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In accordance with
Sections 859A and
8581 of the Companies
Act 2006

MRO1

Particulars of a charge

L5/ [}
(@

Companies House

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see "How ta pay’ on the Please go to www companieshouse gov uk
last page

J What this form is for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there I1s no www companieshouse gov uk
an instrument instrument Use form MROZ

0

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢t
delivered outside of the 21 days it will be rejected unless it 1s accor
court order extending the time for dehvery

SATURDAY

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

AL

15/06/2013
COMPANIES HOUSE

Company details

|
compryrimier o J2 [3 [8 [6 [1 [0 2

T [ ™"

< Filbng n this form

Company name in full |Mgrketlng Matters Limited

Please complete (n typescript orin
bold black capitals

’./

all fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ,]¢I_ ,3_ IF IBf |—2- |0> "1_ ’3_
3 |

Names of persons, 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 PL.C

Name

Name

Name

tick the statement below

[ 1 confirm that there are more than Tour persons, secunty agents or
trustees entitled to the charge

If there are mare than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectuat property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunity

Description

A Fixed and Floating Charge over all assets

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument nclude a fixed charge or fixed secunty over any tangible
or intangible {or tn Scotland} corporeal or incarporeal property not described
*above? Please tick the appropniate box

-/ Yes

[J No

Floating charge

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

Yes Continue
[J No GotoSection?

Is the fioating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

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

Yes
[ Neo
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MRO1

Particulars of a charge

Trustee statement @

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

U

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

/

Segnature

X X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certficate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

compam ot LISBC BANK PLC

i SECURITIES PROCESSING

PO BOX 3924

|™=  SHEFFIELD

| s SOUTH YORKSHIRE

= 5[ fEP[ [

[ UNITED KINGDOM

|°x 712350 SHEFFIELD 19

|Teleph0ne 08456 035 386
Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's infermation blank

Checkhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Regster

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,56 7&8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must

be a certified copy

ooo 0o o g d

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

E How to pay

A fee of £13 1s payable to Compames House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '’

E Where to send

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

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

DX 33050 Cardhff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Comparies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

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

This form has been provided free of charge by Companies House
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In accordance with
Sections 8594 and
859) of the Companies
Act 2006

MRQ1 - eontinuation page

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircratt or
intellectual property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 2386192
Charge code: 0238 6192 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2013 and created by MARKETING MATTERS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th June 2013

V4

Given at Companies House, Cardiff on 19th June 2013

m 6 Earagi &
1.

“Lanp W°

THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

L, A
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Companies House




Dated 13 June 2008 | Cheokers

mtial

Marketing Matters Limited

to

HSBC Bank plc

Debenture |

Registered at the Compantes’ Registry on the
Day of

Save for the material redacted pursuant to
5.859G of the Companies Act 2006,

We hereby certify this is a true and
accurate copy of the original document.
For and on behalf of HSBC Bank ple

el

Form of charge filed at HM Land Registry under reference MD1012)
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This Debenture by way of deed madc the \% day of June 20 I3

Between (1) Markeung Matters Limited
Number 02386192  (the " Company") and

(2) HSBC Bank plc ("the Bank") (registered in England number 14259)whose address for service for entry on the
register 1s Secunties Processing Centre, PO Box 3924, 79 Hoyle Street, Sheffield, S1 9BD, DX712350 Sheffield 19

WITNESSES as follows
Debenture as secunty for the Debt
1 This Debenture shall be secunty for the payment and discharge of the Debt mentioned 1n Clause 2 below

2 The Debt 15 all meney and liabiliies 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 15 not mited to,

(a) overdrafis, loans or other facihines and further advances of money,

(b) guarantees and indemntties to the Bank and any of the Company’s other contingent liabilities,

(¢} discount, commssion and other lawful charges and expenses,

(d) 1nterest in accordance with any agrecment between the Company and the Bank and, if there 1s no
agreement, interest on any moncy and liabihities due from the Company at an annual rate of 3% above
the Bank's base rate from tume to ume computed and compounded monthly and/or according to the
Bank's then current practice Interest as above applies before and after any demand or judgement,

{e) money agreed o be pad by the Company under Clause 25 below

The Agreement to pay the Debt

3 The Company agrees to pay and discharge the Debt when the same 15 due 1o be paid and discharged It
acknowlcdges that the Debt shall, in the absence of ¢xpress written agreement by the Bank to the contrary,
be due and payable to the Bank upon demand

Security given over the Company's Assets

4 The Company, with full utle guarantee, and as secuntty for the payment and discharge of the Debt,

charges -

(2) By way of legal mortgage all freehold (including commonhold) and leasehold land now vested in the
Company together with all buildings fixtures, fittings and fixed plant and machinery now or at any
time afierwards onit  This includes (without hmatation) the land descnbed or referred 1010 Part 1 of
the First Schedule below subject only to the other mortgages or matters (if any) mentioned 1n Part 2 of
the First Schedule below

(b) By way of first fixed charge, the chattels (sncluding all additions and improvements to, and

replacements of, them from time to tme), securities, intellectual property and/or other property
mentioned in the Second Schedule below
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(¢) By way of first fixed charge (except as already charged above) -

(1} All the present and future nght, title and 1nterest of the Company in or to any frechold
(including commonhold) or leasehold land or other immovable property wherever situated and
all fixtures, fitungs and fixed plant and machinery now or at any time afterwards on 1t

(n)  All chattels now or at any time afierwards belonging to the Company This excludes any of
them for the tume being forming part of the stock 1n trade or work-1n-progress of the Company
or which are, for the time being, otherwise effectively charged by way of legal mortgage or
fixed charge by this Debenture

(1)  The benefut of all rights, licences, guaraniees, rent deposits, contracts, deeds, undertakings and
warranties relating to any land or other property mentioned above and/or to any trade or
business from time to time carried on by the Company

(tv)  All book debts and other debts and monetary claims and any rents, licence fees or other
payments duc from any lessee, licensee or occupter of any immovable property wherever
situated now or at any ume afterwards due owing or incurred to the Company In addition, the
full benefit of all guarantees and secunties for them and all liens, reservations of title and other
nghts enabling the Company to enforce any such debts or claims (collectively called the
"debts") This excludes such debts and claims (if any) as the Bank may from tume to time have
agreed in writing with the Company which shall not be subject to this fixed charge and also
such debts and claims as are charged 1n accordance with paragraph (v) below

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

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

(vin)  All goodwill and uncalled capital for the time being of the Company

(vin) All stocks, shares, debenturcs, bonds, loan capital and other securtties of any descrniption of any
other person {including, without limitation, any subsidiary or substdiary undertaking of the
Company) In addition,

{a) all nghts to subscnbe to or convert other secunuies into or otherwise acquire any such
sccurities now or at any time afterwards belonging to the Company,

(b) all dividends, interest and other income and all other rights of whatsoever kind denving
from or incidental to, any of these (together with any secuntics mentioned 1n the Secend
Schedule below, collectively called, the "secunties™)

(1x}  All letters patent, trademarks, service marks, designs, utility models, copynights, design nghts,
applicauons for registration of any of them and the nght to apply for them 1n any part of the
world In addition, moral nghts, invenuons, confidential information, know-how and nghts of
a similar nature arising or subsistng anywhere 1n the world tn relation to all or any of the
above (whether registered or unregistered) now or at any tume afterwards belonging to the
Company (together with any of the same mentioned 1n the Second Schedule below, collectively
called the "inteliectual property")

(x)  All policies of Iife tnsurance or assurance and all rights and claims to which the Company s
now, or may at any iime afterwards, become entitled 1n relation to the proceeds of them or of
any other pohcies of insurance of any description (including, without limstation, the insurances
meniioned 1n Clause 8(a) below)

(x1}  All nghts and other property to which the Company 1s now, or may at any time afierwards,
become entitled as a result of, or 1n connection with, any proceedings threatened or commenced
under the Insolvency Act 1986 or any simular legislation in any junsdiction

(x11) The benefit of all agreements for the provision by the Company to any person of any loan or
credit or other financial accommodation of any description (including, without limitation, any
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finance leases and hire or hire-purchase agreements) now, or at any tume afterwards, entered
nto by the Company
(xu1) The proceeds of sale of any property mentioned above

(d) By way of floating charge, all the undertaking of the Company and all its property whatsoever and
wheresoever both present and future  This will not include any part of the same whach 15, for the ime
being, effectively charged by way of legal mortgage or fixed charge by this Debenture and recognsed |
as cffectively so charged under the laws of the jurisdiction 1n which the same 15 situated !

The property referred to 1n paragraphs (a) (b) () and (d) above 15 collectively called the "charged property”
The property referred to 1n paragraphs (3) (b) and (c) (together with any property for the ime being
effecuvely charged by way of fixed charge by the applicanion of Clause 5 below) 1s collectively called the
"fixed charged property"

Bank's ability to convert Floating Charge

5 The Bank may, by notice in wniting to the Company, convert the floating charge created by Clause 4(d)
above 1nto a fixed charge in respect of such of the property of the Company as may be specified 1n such
notice It may do so,

(1) 1f on the happening of any of the events mentioned in Clause 11 below, or

(n1) 1t appears to the Bank that such property 1s in danger of seizure, distress, diligence or any other form of
legal process or that the same, and/or the security now created 1n respect of 1t, 15 otherwise in
jeopardy

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

except to the extent that the Bank may otherwise agree in writing

Restrictions on Company

6 The Company shall not, except with the prior written consent of the Bank -

(a) create, or attempt to create, or allow to subsist over all or any of the charged property, any mortgage,

. charge, lien, pledge or other security other than this Debenture and the mortgages or matters (if any)
mentioned 1n Part 2 of the First Schedule below, or

(b) allow any tangible property, fornung part of the fixed charged property, to leave the possession of the
Company (cxcept for the purpose of necessary repair or maintenance) of to be used by any person
other than the Company or for any purpose other than 1n connection with the business of the
Company, or

(c) release, exchange, compound, set off, grant ume or agree to any other arrangement 1n respect of, or 1
any other way deal with, all or any of the debts except as expressly allowed by this Debenture, or

(d) partwth, hire, lend, scll, assign or dispose of all, or any part of (or any nght, title or 1nterest in), the
fixed charged property or all, or (except by a sale or disposal in the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remainder of the charged
property

Land Registry Restriction
7 In respect of any part of, or interest 1n, the fived charged property title to which 1s or becomes registered at

HM Land Registry, the Company applies to HM Chief Land Regstrar to enter the following restnction on
the Propnietorshup Register of the utle of all such property -
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"No disposition of the registered estate by the propnetor of the registered estate 1s to be registered without a
written consent signed by the propnietor for the ime being of the charge dated - - 13
1in favour of the HSBC Bank plc referred to 1n the Charges Register "

Company's Obligations to the Bank

8 Uniil thus Debenture 1s discharged the Company will -

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

(1)  Punctually pay all premums and other monies necessary for keeping up such insurances or any
other msurance referred (o 1n Clause 4(c)(x)

(t1)  Sce that the nterest of the Bank 1s noted upon all policies of such insurance or (af the Bank
reasonably so requires) that the policy 1s held 1n the joint names of the Company and the Bank

(v)  [fthe Bank reasonably requires, produce to, or deposit with, the Bank all such policies and the
receipts for all premium and other payments necessary for cffecting and keeping up such
policies

(v)  Promptly noufy the Bank of anything which may give nise to a claim under such policy(ics) and
ensure that nothing 15 done or not done as a consequence of which any such policy might be
adversely affected or which may increase the premium payable

(vi)  Notfy the Bank prior (o taking any steps to open an account with any bank (other than the
Bank) or other person

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

() The Bank may (but without being under any duty to do so and if it reasonably considers 1t
necessary to do so) itself effect such msurances 1f1t does so, the Company shall be liable to the
Bank for the cxpenses incurred by the Bank in doing so

(1} All sums at any time payable under any such policies of msurance shall (subject to any prior
nghts and claims of any third party) be paid to the Bank If the same are not pard directly 10
the Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank accordingly The insurance moses shall at the option of the
Bank be applied (subject 1o Clause 28 below) 1n or towards the payment or discharge of the
Debt or in making good or recouping expenditure in respect of the loss or damage for which
such monies are recerved

by @ Keep all buildings on any land charged by this Debenture and all fixtures and plant and
machinery on and in them (and all other tangible property comprised in the charged property)
1n good and substantial repair and condition

(1))  Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or deteriorates, immediately reparr, replace and make good the same  If the Company
shall fail 10 do so, then the Bank shall be entitled (but not bound) to do so 1nstead

(c) Not wathout the pnor written consent of the Bank -

()] pull down or remove the whole or any part of any buildings forming part of the land charged by
this Debenture,

(1)  sever or unfix or remove any of the fixtures or fittngs, or

(m}  except for the purpose of effecting necessary repairs to them or of replacing the same with new
or improved models or substitutes, remove any of the plant and machinery belonging to, or in
use by, the Company
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(d) (1) Carry on any trade, business or agncultural use on any land now or afterwards used by the
Company for the purposes of trade, business or agnculture It shall do so mn accordance with
the standards of good management from tme to time current in the trade or business or (in the
case of agncultural use) with the standards of good husbandry, from time to ime It shall also
do so 1n accordance with the authonsed planning use of such land

(1)  Obtan, maintain and comply wth all licences, consents and other authonsations (including,
without limatation, environmental permuts) and effect all registrations which may be necessary
or desirable 1n relation to all or any part of the charged property or any business or other
activity from time to time carned on by the Company

{e) Not without the prior wnitten consent of the Bank -

(1) carty out, or allow to be carried out, on any land charged by this Debenture, any development
as defined 1n the Town and Country Planning Act 1990,

(1)  enter 1nto any agreement under Section 106 of the said Act, or

(11} change, or allow 10 be changed, the usc of any such land

o Observe and perform all covenants, stipulations and conditions which from time to time affect
the use or passession of the charged property whether ansing under any lease, Commonhold
Communtty Statement, or other agreement under which the charged property 1s held

(1)  Punctually pay all rents and other payments becomung due, or to become due, under any lease,
Commonhold Community Statement or other agreement mentioned above

()  Ifthe Bank so requires, produce to the Bank evidence sufficient to reasonably satisfy it that the
requirements mentioned above have been comphed with

e Comply wath all statutory and other regulations affecting the charged property  This will
include all environmental laws and environmental permuts applicable from time to tume to all
or any part of the charged property or any business or other actvity from time to time carned
on by the Company

(n)  Not allow any circumstlances to anse which could lead -

(a) to any competent autharity or other person taking action, or making a claim under any
environmental laws (including the requirement to clean up any contaminated land or the
revocation, suspension, variation or non-renewal of any environmental permat), or

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

(m)  Indemmuify cach of the Bank, the Administrator or Recerver (and their respective officers,
agents and delcgates} against all costs expenses and hiabiliies properly incurred (directly or
indirectly) as a result of any non-compltance or alleged non-compliance with any
environmental laws 1n relation to all or any part of the charged property or anything done or
not done on 1t

)y ) Withuin 7 days after becoming aware of the same, give full particulars to 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
planning authonty or other public body or authonty whatsoever (including, without hhmitation,
any licensing authority)

(n) I the Bank reasonably requires, immediately, and at the cost of the Company, take all
reasonable and necessary steps o comply with any of the matters mentioned 1n (h)(1) above and
make (or Join with the Bank 1n making) such objections or representations as may reasonably
be available 1n respect of them

(1)  Permut the Bank, 1ts agents and any person authonised by it, to enter on any land charged by this

Debenture or on which any other part of the fixed charged property 1s situated, at all reasonable times
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and on rcasonable notice (except 1n case of emergency) for the purpose of mspecting or valuing any of

the fixed charged property and 1f the Bank calls for such a valuation (which 1t 1s entitled to do) that

shall be at the expense of the Company
() Not wathout the pnior wnitten consent of the Bank -

(1) grant or vary, or agree to grant or vary, any heence or tenancy affecting any land charged by
this Debenture,

(1) exercise the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept
surrenders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925,

(1) wn any other way, dispose, or agree to dispose of, or create, any legal or equitable estaie or
interest 1n any land charged by this Debenture,

(1v) negotiate, sctile or waive any claim for loss, damage or other compensation (including without
hmitation compulsory purchasc compensation) affecting any land charged by this Debenture, or

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

(k) Ensure that, without the prior wriiten consent of the Bank -

()] no person other than the Company shall be registered under the Land Registration legisiation
in force from time to tume as proprietor of any land charged by thus Debenture,

(1)  no person shall become entitled (o any propnetary nght or interest which may adversely affect
the value of such land (unlcss such entitlement exists at the date of thus Debenture or at the
ume of the acquisition of such land by the Company) and the Company shall indemnify the
Bank for all expenses reasonably incurred by the Bank in lodging from time to time cautions or
nouces apainst the registration of utle to any such land

(I} (1) Permanently keep all tangible moveable property forming part of the fixed charged property at
the premises (1f any) specified 1n the Second Schedule below or at such other premuses as the
Bank may from tume to time reasonably approve 1n writing

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

(m) Upon written notice from the Bank, keep such fixed charged property at the premises so
notified or at such other premises as may be reasonably authonised 1n wnittng by the Bank

(1v)  Pay all costs for the rclocation of any of the fixed charged preperty

(m) See that there 1s fixed to all tangible moveable property formng part of the fixed charged property 1n

a prominent position a plaque containing the following words -

"NOTICE OF CHARGE
Tlus property and accessories are subject to a first fixed charge 1n favour of HSBC Bank plc "
or in such other form as the Bank may require
(n) () Get 1n and reatise the debits in the ordinary course of 1ts business (which shall not extend to
selhing or assigning or 1n any other way factonng or discounting them)

()}  Pay the proceeds of such getung 1n and realisation, and all other monies recerved 1n respect of
the fixed charged property, into such separate and denomuinated accounts as the Bank shall
from time to ime nomunate in writing for such purpose or as the Bank may otherwise from
ume to time requare [ the Bank shall not normnate any such account, the Company's current
account with the Bank shall be the nominated account for the purpose of this Clause 8(n)

(1)  Pending such payment, hold such proceeds and other monies upon trust for the Bank

(tv)  Except with the pnior wriiten consent of the Bank, not be entitled to withdraw or transfer from
any such account any monies standing to the credit of such account

(o) Punctually pay all calls, instalments and other monies that may become due 1n respect of the
securities
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(n

(1) Not exercisc any of the nghts and powers attachung to any of the securities 1n a manner which,
in the reasonable opimion of the Bank, may adversely affect the value of the secunty created by
this Debenture, and

(n)  pnor to this Debenture becoming enforceable, and subject to (p)(1) above, all nghts and powers
attaching to the sccunties shall be exercisable by the Company or as it may direct

(1) Take all such necessary steps, and do all such acts (including the prompt payment of any
appropnate fees and policing against any infringement of, or challenge to, the mntellectual
property) to maintain the value, subsistence and validity of the intellectual property

(1)  Where appropnate, use 1ts best endeavours to protect and safeguard the mtellectual property
from and against theft, loss, destruction, unauthornised access, copying or usc by third parties

(1)  Not use, or allow to be used, or take any step 1n respect of any of the intellectual property 1n
any way which, 1n the reasonable opinion of the Bank, may adversely affect the value of it

(1) Deposit with the Bank (and the Bank shall be entitled to retain) all deeds, certificates and other
documents constituting or evidencing utle to the fixed charged property (except insofar as the
same are held, or required (o be held by any third party in accordance with any obligation
ranking 1n prionty to the secunty created by this Debenture)

()  On being reasonably requured to do so by the Bank, and at the cost and expense of the
Company -

(a) Execute, sign, dehiver and do all things necessary {including, without limatation, the
assignment of all or any of the dcbts and the transfer of all or any of the securttics, to the
Bank or 1ts nomince and the giving of any notices and effecting of any registrations) as
(and 1n such form as) the Bank may reasonably requure This 1s to perfect a legal
mortgage, assignment or other fixed secunty 1n favour of the Bank of alt or such part as
shall be specified in such nouce of the fixed charged property or otherwise to improve,
perfect or protect the secunty intended to be created by this Debenture or to facilitate the
exercise of any powers, authorities and discretions conferred under or in accordance with
this Debenture

(b)  Endorse, or cause to be endorsed, on any documents consiituting or evidencing title to the
fixed charge property and give to third parties such notices of the secunty created by this
Debenture as the Bank may reasonably require

Bank's Powers

9

10

(a)

{b)
(©
(a)

(b)

Without affecting 1n any way the Company's obligation under Clause 8(m) above, the Bank shall have
the nght at any time to fix plaques or other markengs 10 all langible moveable property comprised 1n
the fixed charged property or the premises 1t or on which such property 1s situated

The plaques or other markings shall be in such form and with such wording as the Bank may
reasonably require indicating the Bank's interest 1n such fixed charged property

The Company shall not allow any such plaques or markings to be concealed altered or removed

At any ume before this Debenture 15 discharged (and whether or not the same shall have become
enforceable), the Bank may, if and whenever, and 50 often as 1t shall reasonably think fit, apply the
whole or any part of the momics from time to time standing to the credit of any account as referred to
in Clause 8(n) 1n or towards the discharge of the Debt

It may pay the momes mentioned 1n (a) above to the credit of any other account nominated by 1t

(including an account opened by 1t for thus purpose) as secunty for any contingent or future hability of
the Company to the Bank
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When the Debenture becomes enforceable

11

This Debenture shall become enforceable -

(a) 1f the Debt 1s not paid or discharged when due (whether on demand, at agreed maturity or earlier as
the case may be), or

(b) if the Company 1 1 breach of any of the obligations under this Debenture, or

(c¢) 1f the Company shall enter into any composition or arrangement for the benefit of its creditors, or

(d) if any step 1s taken for the adnumstration or winding-up of the Company (which includes, without
limutation, 1n each case, the board of directors or the Company 1n general meeting, passing a
resolution for the same) except where, 1n the casc of winding up, the Bank has consented 1n wnting
for the purpose of reconstruction or amalgamation, or

(e) 1f a thurd party shall take possession of, or a recerver shall be appointed over, or any secured creditor
of the Company shalt seck to enforce his secunty n respect of, all or any of the charged property or
any other event shall happen which puts 1n jeopardy all or any part of the secunty created by this
Debenture, or

(f)y 1f the Bank, 1n 1ts reasonable discretion, considers that any claim may be made against the Bank
under any bond, guarantee, indemnity or other contingent liability 1ssued or entered into for any
liabilihes of the Company, or

(g) 1f any other event shall occur which has been agreed by the Company and the Bank as an event upon
the occurrence of which this or any other secunty for the Debt shall be enforceable

If any of the above should occur -
(1)  the powers of sale and of appoinung a receiver conferred by Section 101 of the Law of Property
Act 1925 shall immediately anse and become exercisable by the Bank free from the restrictions
contained 1n Sections 103 and 109 of that Act, and
(1)  the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept surrenders of
leases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately
become exercisable

These powers are available to the Bank whether or not the Bank shall then be in possession of all or any
part of the charged property The Bank may grant a lease at a premuum and for any length of term and,
generally, without the necessity for the Bank to comply with any restrictions imposed by, or other
provisions of, the Sections and legislauon mentioned above (and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1923, the expression "mortgagor” shall include any person denving ttle
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appomntment of Administrator or Recciver

12

(a) The floating charge created by this Debenture 1s intended to be a quahfying floating charge as defined
by paragraph 14 of schedule Bl to the Insolvency Act 1986 (inserted by section 248 of and schedule
16 to the Eaterpnise Act 2002)

(b) At any tume afier having been requested to do so by the Company, or after this Debenture has become
enforceable (and whether or not any of the events mentioned 1n Clause 11 are continuing), the Bank
may appoint by deed or by wniting under the hand of a duly authonised officer of the Bank, or
otherwise, any one or more persons to be Admimistrator (" Admnistrator”) or Recerver ("Recerver")
These expressions shall, where necessary, include any person substituted as Admimistrator or Receiver
of all or any part of the charged property The Bank may sumnilarly appoint a Receiver at any time
after having being requested to do so by the Company
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13 (a)

The Bank may (so far as 1t 1s lawfully able to do so) from time to time by deed or by wnting under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any person appointed to be
Administrator or Recerver and may 1n a simular way appoint another n tus place

If at any time two or more persons shall hold office as Administrator or Receiver of the same property,
each one of themn shall be separately entitled (subject Lo any contrary direction 1n the appointment) to
exercise all the powers, authorities and discreuions conferred on them

The power to appoint a Recerver shall be in addition to all statutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925

The power to appoint an Adminustrator or Recerver shall be and remarn exercisable by the Bank even
though there may be a prior appotntment in respect of all or any part of the charged property

The Bank shall net, nor shall the Admurustrator or Recerver, be liable to account as mortgagee 1n
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 whatsoever 1n connection with all or any of the
charged property for which a morigagee 1n possession mught as such be liable

(by All reasonablc costs, charges and cxpenses properly incurred by the Bank or the Admimstrator or
Recerver (including its internal management and admimstration costs and the cost of any proceedings
1n relation to thus Debenture or the Debt) shall be paid by the Company

14 The Administrator or Recerver shall be the agent of the Company and the Company shall be responsible for

his acts and remuneration as well as for any defaults commutted by um

Powers of Administrator or Receiver

15 The Admimstrator shall have the statutory powers 1 schedule 1 of the Insolvency Act 1986 The Recerver
shall (subject to any lumitations or restnctions ¢xpressed in the document appornting m but
notwithsianding any restrictton or hmitatton binding on the Company under this Debenture or any
wanding-up or dissolution of the Company or any analogous procecdings 1n any jurisdiction) have all the
powers (as vaned and extended by this Debenture) conferred on recewvers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above 1n any way) the following powers -

(a)

(®)

(©)

(1) To sell, transfer, assign, convey or grant, accept surrender or vary, terminate or surrender leases
of or 1n exchange and enter into or tcrmunate leases of any of the charged property, and

(11)  1n any other way to dispose of, or deal with, all or any of the charged property 1n respect of
which the Recerver 1s appointed (or agree any of the same) 1n cither case in such a way and
generally on such terms and conditions as he reasonably thinks fit

Any transaction mentioned above may be for such payment or other consideration as the

Admunistrator or Recerver shall think fit  Thus i1s so whether for a lump sum or a consideration

payable 1n instalments and whether for cash or otherwise In the case of the latter, 1t shall form part of

the charged property and be charged with the payment and discharge of the Debt

Fixtures and plant and machinery may be taken and sold scparately from the premises to which they

are fixed (or 1n which they arc contarned) without the consent of the Company being obtained or

necessary

To take possession of, collect and get 1n, all or any of the charged property in respect of which the

Receiver 1s appointed and for that purpose to make such demands and take any proceedings as the

Receiver shall reasonably think fit

To carry on, manage, develop, reconsiruct, amalgamate or diversify (or agree the same) any trade or

business (including farming) as has from tume to tme been carried on the whole or any part of the

fixed charged property
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(d (1) To make any arrangement or compromuse between the Company and any other person which
the Recetver may reasonably think expedient
()  Totake, defend or participate 1n any proceedmgs (including, without limitation, arbitration
procecdings) as the Recerver may reasonably think expedient
(e} To make, effect and complete such improvements, development and repairs to any of the charged
property as the Recciver may reasonably think expedient
(f) To make calls (and to enforce payment of them) conditionally, or unconditionally, on the members of
the Company 1n respect of any uncalled capital with the benefit of all the powers 1n the Articles of
Assccianion of the Company conferred on the Directors
{g) To appoint managers, officers, scrvants, workmen, nominees and agents for any of the purposes
mentioned 1n thas Clause 15 at such remuneration and for such periods and on such terms as the
Recerver may reasonably determine
(h) If the Recerver thanks fit, but without affecting the indernmity contained 1n Clause 23 below, to effect
with any wnsurer any policy or policies of insurance cither in liew, or sausfaction of, or in addition to,
such indemnity
(1) To delegate by power of attorney, or un any other way, to any person or persons approved in wniting by
the Bank, all or any of the powers, authonties and discretions which are for the me being exercrsable
by the Recerver under this Debenture
o o to promote the formation, or otherwise acquire the share capital of, any body corporate with a
view to such body corporate becormung a subsidiary of the Company or otherwise,
(1)  to purchase, lcase, or otherwise acquire any interest 1n all or any of the Company's undcrtalung
and property,
() to carry on any busincss 1n succession to the Company or any subsidiary of the Company,
and 1n cach case, as the Receiver may otherwise reasonably think fit
(k) To apply for, and otherwise take such steps as the Recerver may consider reasonably necessary or
desirable to obtain (in the name of a nominee or otherwise) such licences, consents, permuts and
approvals as the Receiver may reasonably think expedient
(I) To make elections for value added tax purposes as the Receiver may reasonably think fit
(m) For any of the purposcs authorised by this Clause, to raise money by borrowing from the Bank or from
any other person on the secunty of all or any of the charged property in respect of which the Receiver
15 appointed
(1)  The Recerver may raise money as mentroned above on such terms (including, 1if the Bank shall
consent, terms under which such secunty ranks 1n prionty to all or any of the secunty created
by this Debenture) as the Receiver may reasonably thunk fit, and
(1)  the repayment of all such monies and the payment of interest on them and related costs charges
and expenscs, shall be treated for all purposes as expenses properly payable by the Recerver
(n} To exercise any of the powers which the Bank would be enutled 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 1o any of the matters or powers mentioned above or which the Receiver lawfully may or can
do as agent for the Company
(p) To exercise any of the above powers on behalf of the Company or on the Recerver's own behalf or, in
the case of the powers contaned 1n paragraph (f) above, on behalf of the Directors of the Company

16 Subject 10 claims having prionty to the security created by this Debenture, all monies recerved by the
Recever or (on any excrese by the Bank of its enforcement powers under this Debenture) the Bank, shall
be applied 1n the following order -

(a) In payment of all reasonable costs, charges and expenses of, and 1ncidental to, the appointment of the
Recerver and to the excrcisc of all or any of the powers of the Recerver or the Bank and of any other
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outgomngs properly payable by them This includes, without limitation, the repayment of monies
borrowed as referred 1o 1n Clause 15(m) above and the payment of interest and related costs, charges,
and expenses (to the extent that the Bank has consented to the same being secured in prionity to the
secunty created by this Debenture) and all 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 time to time be agreed between
the Recerver and the Bank

In payment to the Bank

Power of Attorney

17

(a)

(b)

The Company 1rrevocably, and by way of secunty, appoints the Bank, any Receiver, and any

Adrmmimistrator appointed by the Bank and cach of their respective delegates, jountly and also

mdividually to be the attorney and attorneys of the Company Any attorney 1s authorised by the

Company to do all things which the Company may be required to do under this Debenture  This

mcludes (withount limitation) that which the Bank, the Recetver or the Admunistrator (or any such

delegate) may

(1)  consider necessary or appropriate for, or tn connection with, the improvement, perfection or
protcction of the security intended (o be created by thus Debenture, or

(n)  the exercise of any of the powers authonties and discretions conferred under 1t

The Company ratifics and confirms {and agrees to do so) whatever any such attorney shall do, or

attempt 10 do, 1n the exercise of all or any of the powers, authonties and discretions mentioned above

or under this power of attorney  This power of attorney 1s to secure the performance of obligations

owed to the donees within the meaning of the Powers of Attorney Act 1971

Bank has Powers of Admnistrator or Receiver and other powers

18

i9

20
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Without affecting any other powers, authoriuies and discretions of the Bank, all or any of the powers,
authonties and discretrons conferred upon the Admimstrator or Recetver (whether arising under this
Debenture or otherwise) may also be exercised by the Bank at any time after this Debenture has
become enforceable  Thas 15 so whether or not an Admunistrator or Recerver has been appointed

The Bank shall also be entitled to detegate by power of attorney, or 1n any other manner, 10 any
person or persons all or any of 1ts powers authorities and discretions

No such delegation mentioned above shall prevent the subsequent exercise of the powers, authonties
and discretions by the Bank 1itself or prevent the Bank from making any subsequent delegation of them
1o some other person

The Bank may revoke any such delegation at any ume

At any time after this Debenture shall have become enforceable, or after any powers conferred by any
mterest having prionty to the security created by this Debenture shall have become exercisable, the Bank
may redeem such or any other prior 1nterest or arrange the transfer of 1t to uself It may settle and pass the
accounts of any third party concerned and any account so settled and passed shall be conclusive and binding
on the Company All momnes paid by the Bank to the third party 1n accordance with such accounts shall as
from such payment be duc from the Company to the Bank on current account and shall bear interest and be
secured as part of the Debt

The nghts and remedies of the Bank under this Debenture are 1n addition to, and not 1n substitution for,
any nights or remedies provided by law
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The restriction on the nght of consolidating morigages contained in Section 93 of the Law of Property Act
1925 shall not apply 1o thus Debenture

22 (1) If the Company at any time fails to perform and obscrve the terms, and ebligations contained in this
Debenture, the Bank may (but without being under any duty to do so) take such steps as 1n its
reasonable opimion may be required to remedy such failure, and

(1) This includes, without lim:tauon, making any payment, and for the purpose mentioned 1n (1) above,
the Bank and 1ts agents may enter upon any land of the Company without being regarded as having
entered 1nio posscssion of 1t

Indemnity

23 The Company agrees to fully indemmify cach of the Bank, the Admimstrator and the Recerver from and

against all and any hability they might incur 1n the exercise (or apparent exercise) of any powers,
authonties and discretions under or 1n connection with this Debenture (with the exception of fraud or wilful
default on the part of the Bank, the Adminstrator or the Receiver, but only to the extent commutted by any
of them} or any failure by the Company to comply with any of 1ts obligations under thus Debenture

Protection of Purchasers

24

No purchaser or other person dealing wath the Bank, the Admumistrator or the Receiver (or any of their

respective delegates)

(1) shall be bound or enutled 1o sce or enquire whether any power, authonty or discretion under this
Debenture has ansen or become excrcisable,

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

(a1) be bound or entitled to concern humself with the proceeds of any sale or other dealing or be answerable
1n any circumstances for the apphication of the said proceeds

Payment of costs, charges and expenses

25

The Company shall retmburse to the Bank on demand on a full indemmty basis, all costs, charges and
expenses (including, without lmmitation, all amounts rcasonably detcrmined by the Bank to be necessary to
compensate 1t for 1nternal management or administration costs, charges and expenses) properly mcurred by
the Bank -

(1) 1nensurning this Debenture 1s effective,

{1) 1nconnection with the improvement, perfection or protection of the secunty created by this

Debenture,

(1) m the exercise of any nghts, remedies, powers, authonues and discretions conferred under, or 1in
connection with this Debenture (together with any value added tax or ssmular tax charged or
chargeable 1n respect of 1t)

All such amounts shall be¢ debited to an account in the name of the Company Until they are rexmbursed

they shall bear interest at the raie of three per cent per annum over the Bank's Base Rate from tume to time

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 this Debenture
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Independence of Secunity

26

(@)
®)
(<)

This Debenture shall be 1n addition to, and independent of, every other security which the Bank may
at any tume hold for any of the Debt secured by this Debenture

Ne pnior security held by the Bank over all or any of the charged property shall merge in the security
created by thus Debenture

This Debenture shall remain in full force and effect as a continuing secunty unless and until the Bank
discharges ut

Bank's powers to deal with Accounts and Moncy Recerved

27

28

29

(a)
®

(a)

(b)

If 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 account or accounts for the Company 1n 115 books

If the Bank does not do so, 11 shall be regarded as having done so unless the Bank gives express
wrltten notice to the contrary to the Company Notwithstanding any appropnauon by the Company to
the contrary, as from the iime of receipt of such notice, all payments made by the Company to the
Bank (other than those dcalt with under Clause 8(n})) shall be treated as having been credited to a new
account of the Company Such payments will not be applied 1n reduction of the amount due, owing or
mcurred from the Company to the Bank at the time when 1t received the notice

All momues recerved, recovered or realised by the Bank under this Debenture (including the proceeds
of any conversion under Clause 30 below) may, 1n the reasonable discretion of the Bank, be credited to
any suspense or impersonal account

They may be held 1in such account for so long as the Bank may think fit pending the application from
time to tume of such monies and all acerued interest (at the rate, 1if any, agreed 1n writing between the
Company and the Bank from tune 1o tume) in or towards the discharge of the Debt

The Company waives any night of set-off 1t may have now, or at any time 1n the future, 1n respect of the
Debt (including sums payable by the Company under this Debenture)

Currency Conversion

30

(a) For the purposc or pending the discharge of the Debt, the Bank may convert any monies recerved,

®)

©

recovered or realised by the Bank under this Debenture (including the proceeds of any previous
conversion under this Clause) from thetr existing currency of denomunation into such other currency
of denomination as the Bank may reasonably think fit

Any such conversion shall be made at the Bank's then prevailing spot selling rate of exchange for such
other currency against the existing currency

Each previous reference 1n this Clause to a currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of the same currency

Dealings with you and others

31

The Bank may, in 1ts discretion, grant tume, or make any other arrangement, vanation or release with any

PErson or persons not party (o this Debenture (whether or not such person or persons are jointly hiable with
the Company) 1n respect of any of the Debt or of any other secunty for 1t If 1t does, 1t will not in any way

affect erither thus Debenture or the hability of the Company for the Debt
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Bank's Right of Set Off

32 In addition to all nghts of set-off conferred by law, the Bank may set-off any money standing from ume to
time to the credit of any account the Company has with the Bank against the Debt

Preservation and Retention of Security

33 (a) Any settlement, discharge or release between (1) the Company and (1) the Bank, the Admimstrator or
the Receiver (the "Relevant Person(s)") shall be conditional upon no security given, or payment made,
to the Relevant Person(s) by the Company (or any other person) being avorded or reduced as a result
of any provisions or enactments relating 10 solvency for the ume being 1n force 1n any junsdiction

(b} In the event of such security or payment being avorded or reduced, the Relevant Person(s) shall be
entitled to recover the value or amount of such secunty or payment from the Company subsequently as
if such settlement, discharge or release had not occurred

34 (a) Notwithstanding any other provision of this Debenture, or any release, settlement, discharge or

arrangement given or made by the Bank, the Bank may retain the secunty created by this Debenture
(and all documents evidencing title to the charged property or any part of 1t deposited wath 1t)
followang the payment and discharge 1n full of the Debt for a peniod of two vears and one month afier
such discharge

(b) Ifat any time duning that peniod, any step 1s taken for the Admimustration or winding-up (whether
voluntary or compulsory) of the Company or any analogous proceedings shall be commenced, the
Bank may continue to retain this secunty and the documents mentioned above for such further period
as the Bank may reasonably determine

(c) The secunty created by ttus Debenture and documents relating to 1t shall be deemed to have continued
to have been held as sccunty for the Debt

Notices Governing Law and Junsdiction

35 Without affecting any other lawful method of service, any demand or notice to be made or given by the
Bank to the Company (including without limitation, a demand for payment of alf or any of the Debt) may
be made or given by any manager or officer of the Bank or of any branch of it -

(a) By letter addressed to the Company and delivered to any officer of the Company at any place or sent
by first-class post to, or left at the registered office of, the Company or any place of business or activity
of the Company last known 10 the Bank If sent by post 1t shall be regarded as having been made or
given at noon on the second day following the day the letter was posted

(b) By fax or other clectronic means to the fax number or electronic mail address of the Company last
known to the Bank It shall be regarded as having been made or given at the time of transmission

36 (@) Ths Debenture will be governed by and construed 1n accordance with Enghish taw and all claims and
disputes (including non-contractual claims and disputes) ansing out of or in connection with this
Debenture, 115 subject matter, negotiation or formation will be determined 1n accordance with English
law
() Both the Company and the Bank submat to the non-exclusive jurisdiction of the courts of England and
Wales 1n relation to all claums, disputes, differences or other matters (including non-contractual
claims, disputes, diffcrences or other matters) ansing out of or 1n connection with this Debenture
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Disclosure of Information

37 The Company consents to the disclosure by the Bank of any informauon about the Company, this

Debenture, the charged property and the Debt -

(a) toany person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of
uts nghts under this Debenture and/or the Debt and to any rating agencies and any advisers to the
Bank 1n connection with such transfer, and/or

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

(¢) to any company within the HSBC Group being HSBC Holdings plc and its associated and subsidrary
compantes from time 1o ime, or any of its or their agents, and/or

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

(e) to any other person to whom, ang to the extent that, such information 1s required to be disclosed by
any applicable law or regulation

Transfer of Rights
38 (a) Thec Bank may transfer all or any of its nghts under this Debenture and/or the Debt to any person at
any tme

{b) If the Bank transfers all or any of its nnghts under this Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) wall stay exactly the same

{c} The Company will be bound to any person to whom the Bank transfers any such nghts  That person
will have the Bank's powers and nights so far as the Bank transfers these to that person  The Bank
will be released auvtomatically from its obligations to the Company so far as that person assumes the
Bank's obhgations

(d) The Company will at the expense of the Bank or the person to whom the nghts are transferred, do
anything reasonably requested by the Bank to effect a transfer of all or any of 1ts nghts under this
Debenture and/or the Debt

(e) The Company will not transfer all or any part of 1ts nghts under this Debenture and/or the Debt
without the pnor wnitten consent of the Bank

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

(1) the terin transfer means sale, assignment and/or transfer,
(1) the term rights means nghts, benefits and/or obligations, and
(i) the term person means any person, trust, fund or other entity

The Bank's written consent and reasonable requirement

39 (a) Where the words "without the Bank's written consent" appear mt any Clause, the Bank watl not
unreasonably withhold consemi  The Company agrees that 1t 15 reasonable for the Bank to refuse to
consent to something if, 1n the Bank's reasonable opinion, 11 adversely affects or mught affect
() the Bank's security under this Debenture and 1ts ability to enforce 1t,

()  the value of that which 15 secured to the Bank and 1its ability to sell the same,
(m1)  the Bank's ability to recover the Debt, or
(v}  the assessment of the value of this Debenture as an asset of the Bank
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(b)

Where the words "the Bank rcasonably requires” appear 1n any clause, the Company agrees that 1s

reasonable for the Bank to requure something 1f, in the Bank's reasonable optnion, 1t will or might

assist in

(1) the preservation of the Bank's secunity under thus Debenture or the value of that which 15
secured by 11, or

(n)  the Bank's ability to recover the Debt

Severance and Modification - Unenforceability

40

(a)

®

If 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 law, the validity of the remaiming Clauses {or
part of a Clause) or paragraph (or part of 2 paragraph) will not 1n any way be affected or impaired

If any invalid or unenforceable Clause or paragraph mentioned above (or part of either) would not be
invalid or unenforceable 1f 1ts form or effect were modified in any way, 1t shall be deemed to have the
modified form or effect so long as the Bank consents

Interpretation

41
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The expressions -

Q)] *the Company" shall inciude any person from time to ime denving title under the Company

(1)  "the Bank" shall include 1ts successors and transferees and in both cases to the extent of their
respective nights and benefits (including, without limutation, any person in whom under the
laws of such person's place of incorporation all or substantially ail of the assets and hiabihities of
the Bank become vested)

(1) "cnvirenmental laws" includes all applicable laws, regulations and directives (and all notices,
circulars, orders, judgements and decisions of any court or other competent authorify mn any
Junsdiction) concerming the pollution or protection of the environment or the health of humans,
ammals or plants This includes, public and workers' health and safety, the generation, use,
treatment, storage, transportation or disposal, or discharge or release into the environment, of
any chemicals or other pollutants or contarmunants or industrial, radioactive, dangerous, toxic
or hazardous substances or wastes (1n whatever form and including noise and genetically
modified orgamsimns)

(zv) "environmental permits" means all permits, licenses, consents, approvals, certificates and other
authorisations (including all conditions applicable to them) required under any environmental
laws

(v)  "holding company" "subsidiary" and "subsichary undertaking” shall have the meanings
respectively set out in the Companies Act 2006 {as the same may be amended, varied or
replaced from time 10 me)

Any reference to a person shall include any person, company, corporaticn, body corporate,

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

legal personality) of any of thesc

Any reference 1o any statute or any scction of any statute shall be regarded as including reference to

any statutory modification or re-enactment of 1t for the time being 1n force

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

include the female and ncuter, the use of the necuter pronoun shall include both the male and the

female

The headings are used for guidance only
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Company's comphance with Memorandum and Articles of Association

42 The Company confirms that this Debenture does not contravene any of the provistons of 1ts Memorandum
and Articles of Association

IN WITNESS this Deed has been executed and 1s intended to be and 1s delivered on the date first mentioned above
The First Schedule referred to above
Part 1
(Frechold and/or lcasehold land)
Registered Title

All the property(ies) comprised 1n the following tile(s) at HM Land Registry

Unregistered Title

All the property(ies) now vested 1n the Company and comprnsed 1n the Deed(s) referred to below

Part 2
(Prior mortgages or other matters relating to the property described above)

The Second Schedule referred to above
(Chauels and/or other property)

Debenture D1b (11/06 Revision) 18 of 20 Bank's Ref SC1361997400K




of your solicitor or other legal adviser hefore signing this Deed.

This Deed 15 an important legal document HSBC Bank plc strongly recommends that you seek the advice

Signed as a Deed by the Co

Signature 1rector

Namem full  MKTTHEW HENRS BLEMRING

(Block letters)

Signature

o - Director/Seeretary™

Namemfut PEVEL ADRIMY ONE S
{Block lettery)

Executed as a deed by affixing the Comunon Seal of the Company 1n Company
the presence of Seal
Director
Name in full

(Block letters)
Darector/Secretary
Name 1n foll

(Block letters}

For and on behalf of HSBC Bank plc
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Company with a
Common scal)
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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 Company")

Witnesses that the Bank hereby releases to the Company all the property now comprised 1n or charged by the within
wntten Debenture from all monies secured by and from all claims and demands under the within wntten Debenture

In witness whereof this document which 1s intended to take effect as a deed has been duly executed the day and year
first before wntten

SIGNED AND DELIVERED

By

(Signature)

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

Full name of witness

Signature of witness

Address

Occupation
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