250 9942

-

1n accordance with
Sections 8594 and M R 0 1 R
§5%) of the Companies /
AcL2006 Particulars of a charge @
Companles House
A fee is payable with this form You can use the WebFiling serwvice to file this form onlme
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for What thus for T weemaban nloase
You may use this form to register You may not it
a charge created or evidenced by register a cha
an instrument Instrument Ly
This form must be delivered to the Registrar for r
21 days beginning with the day after the date of creats
delivered outside of the 21 days 1t will be rejected unlei A 1
court order extending the tme for delivery AISUUSSH
A15 12/06/2014 #81
You must enclose a certified copy of the instrument CoM
scanned and placed on the public record PANIES HOUSE
Company details Hrrr e
Company number (0 |:4 |2 l9_|2—[3_-|7—12— + Falling in thes form

Company name In full [Egarty Holdings Limited

Please complete in typescapt or in
bedd black capetals

All fields are mandatory unless
speatied of indicated by *

Charge creation date

Mol K

l

2 |}
Charge creation date F‘—IT— EE
: B

Names of persons, secunity agents or trustees entitled to the charge
Please show the names of each of the persons, secunity agents or trustees

entitled to the charge
Name HSBC BANK PLC
Name
Name
Name

ek the statement below

trustees entitled to the charge

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

1 1confiren that there are more than four persons, security agents of

Q413 Version 1 0




MRO1

Paruculars of a charge

Description

Please gve a short descniptian of any fand {induding buiidings), ship, awrcraft or
inteftectual property regrstered (or required to be registered) n the UK which is
subject to this fixed charge or fixed secunty

Description

A Fixed and Floating Charge over all assels

Continuation page
Please use a contnuation page 1f
you need 1o enter move details

Fixed charge or fixed secunity

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or n Scotfand) carporeal of incorporeal property not described
above? Please tick the appropniate box

Yes
O Ne

Floating charge

1s the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
O No GotoSection?

is the floating charge expressed 10 cover all the property and underiaking of
the company?

Yes

Negative Pledge

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

Yes

] Ne
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Particulars of a charge

Trustee statement ©

You may tick the biox if the company named 1n Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the regrstzation of the charge {use
form MRDB)

u Signature
| Please sign the form here
Signature Synsnre
X X

L Gno—

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

E Presenter tnformation

n Important information

we will send the ceruficate to the address entered
below All details given here wll be available on the
publc record You do not have to show any details
here but, If none are given, we will send the certificate
10 the company s Registered Office address

Cantact name

Ly HSBC BANK PLC

s SECURITIES PROCESSING
[ PO BOX 3924

Mo SHEFFIELD

e SOUTH YORKSHIRE
N RO RGN Y B
[ UNITED KINGDOM

[ 712350 SHEFFIELD 19

[ 08456 035 366
Certificate

we witl send your certihicate to the presenter's address
if given sbove or ta the corpany’s Registered Office if
you have left the presenter's information blank

W4 checkist

We may return forms completed incorrectly or
with information missing.

Please note that all informauon on this form will
appeat on the public record

E How to pay

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

Make cheques or postal orders payable to
‘Compames House'

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address helow

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

DX 33050 Cardft

For compantes tegistered in Scotland

The Regnstrar of Companies, Compantes House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainkndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP 4 Edinburgh 2 {Legal Post}

For companies registered in Northern reland
The Registrar of Companies, Companies House,
Second Floor The Linenhall, 32 38 Linenhall Street,
Belfast, Northem Ireland, BT2 88G

DX 481 NR Belfast)

Please make sure you have remembered the

following

[J The company name and number match the
information held an the public Register

O You have included a certified copy of the

instrument with thss form

O *You have entered the date on which the charge
was created

O You have shown the names of persons entitted to
the charge

O You have ticked any appropniate boxes in Sections
3,5,6748

O You have given a description in Section 4, if
appropniate

{0 Youhave signed the form

O You have enclosed the correct fee

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

n Further mformation

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

This form 15 available 1n an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Thus lomm hay been provided liee of charge by Companes House
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macammewh  MRQ1 - continuation page
as9)of the Compames  Particulars of a charge

Act 2006

r Description

Please give a short description of any land (mcluding buildings), ship, arcraftor
intellectual property regrstered {or required to be regustered) in the UK which ts
subject ta this hxed charge or fixed secunity

Description

04513 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4292372

Charge code 0429 2372 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th June 2014 and created by FOGARTY HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th June 2014,

Given at Companies House, Cardiff on 18th June 2014

Y
v 3 I 2
@ 1“‘\1 T F
@y AND M;Q
Companies House e SrriiL seAL o e




Dated 1/le e N P

il

Fogarty Holdings Limuted

HSBC Bank plc

Debenture

Regstered at the Companies' Registry on the
Day of

Save for the material redacted pursuant to
5.859G of the Companies Act 20086,

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

m/

Form of charge filed al HM Land Registry under refercnce MD1012)

's Ref SC9520615776H
Debenture D1b (1 1/06 Revision) 1of 20 Bank's




This

This Debenture by way of deed made the dayol Ju~e 0wy
Between (1}  Fogarty Holdings Lumuted
Number 04292372 (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, Sheffield, S1 98D, DX712350 Sheffield 19

WITNESSES as follows
Debenture as security for the Debt
1 Thus Debenture shall be secunity for the payment and discharge of the Debt mentioned i Clause 2 below

2 The Debt s all moncy and Liabilites whatever, whenever and however incurred whether now or in the
future due, or becoming due, from the Company to the Bank ("the Debi”)

Thus includes, but 1s not umted to,

(3) overdrafis, loans or other facilitics and further advances of money,

{b) guarantees and indemmitics to the Bank and any of the Company’s other conungent habihies,

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

(d) 1nterest 1n accordance with any agreement between the Company and the Bank and, if there 1s no
agreement, interest on ary money and habiliues due from the Company at an annual rate of 3% above
the Bank's base rate from ume to ttme computed and compounded monthly and/or accerding to the
Bank's then current precuce Imterest as above applies before and after any demand or judgement

{¢) money agreed to be pard 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 duc to be paid and discharged 1t
acknowledges that the Debt shall, 1n the absence of express wnitien agreement by the Bank 1o the contrary,
be due and payable to the Bank upon demand

Security given over the Company's Assets

4 The Company, with full title guarantee, and as sccunty for the payment and ¢ scharge of the Deby,

charges -

(a) By way of legal mortgage all frechold (including commonhaeld) and Icaschold land now vested in the
Company together with all buildings fixtures, fitings and fixed plant and machinery now or at any
tune afterwards on it This includes (without lumitation) the land described or referred to 1n Pan 1 of
1he First Schedule below subject only to the other mortgages or matters (if any) mentioned 1n Pan 2 of
the Furst Schedule below

() By way of first fixed charge, the chatiels (including all additions and improvements to, and
replacements of, them from 1me to ime), secunties, 1ntellectual property and/or other property
menuoncd m the Sccond Schedule below

Debenture D1 (11/06 Revision) 20f 20 Bank's Ref SC9520615776H




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

(1) Al the present and future nght, ulle and mterest of the Company 1n or to any frechold
(including commonhold) or leaschold land o7 other immovable property wherchver situated and
alt fixtures, fitungs and fixed plant and mactuncry now or at any ume aflerwards on i

(1) All chattels now or at any ttme afterwards belonging to the Company  Thus excludes any of them
for the tume being formng part of the stock 1n trade or work-1n-progress of the Company or
which arg, for the tme being, otherwise effectively charged by way of legal mongage or fixed
charge by thus Debenture

(m}  The benefit of all nghts, licences, guarantees, rent deposits, contracts, deeds, underiakings and
warrannies relaung to any land or other property mentioned above and/or to any trade or
business from tume 16 tume carned on by the Company

(1v) All book debits and other debis and monetary claims and any rents, licence fees or other payments
due from any lessez, licensee or occupaer of any immovable property wherever sivated now or
at any tme afterwards doe owing or incurred to the Company  In addition, the full benefit of
all guarantees and secunties for them and all liens, reservations of utle and other nghis
enabling the Company (o ¢nforce any such debts or claims (collectively called the “debis™)

Thus excludes such debts and claims (1f any) as the Bank may from tume o time have agreed 1n
wanting with the Company which shall not be subject 1o this fixed charge and also such debts
and claims as are charged tn accordance with paragraph (v) below

(v}  Any credi balance on any account of the Company with the Bank

(v1)  Any credit balance on any acoount of the Company with any bank (other than the Bank) or
other person

(v1) Al goodwill and uncalled caputal for the ume being of the Company

(vin) All stocks, shares, debentures, bonds, loan capital and other secunties of any descnipuion of any
other person (including, without hmitation, any substdiary or subsichary undertaking of the
Company) In addition,

{a) all nghts to subscnbe to or convert other securines into or otherwise acquire any such
securitics now or al any bme aflerwards belonging to the Company,

&) all dividends, interest and other income and all other nghts of whatsoever kind deriving
from or incidental to, any of these (together with any sccunties mentioned 1n the Second
Schedale below, collectively called, the "secunues™)

(ix) All letters patent, trademuarks, scrvice marks, designs, utility models, copynights, design nghts,
applications for registration of any of them and the nght to apply for them 10 any part of the
world 1n addition, moral nghts, imventions, confidential information, know-how and nghts of
a simular nature ansing or subsisting anywhere 1n the world i relation to all or any of the
above (whether registered or unregisiered) now or at any time aflerwards belonging Lo the
Company (together wath any of the same mentioned in the Sccond Schedule below, collectively
called the “intellectual property™)

{x) All policies of Iife insurance or assurance and all nghts and claims to which (he Company 1s now,
or may at any ume aRerwards, become entitled in relation to the proceeds of them or of any
other policies of msurance of any descnption (xncluding, without Lmitation, the insurances
mentioned 1n Clause 8(a) below)

(x1) All nghts and other property 1o which the Company 15 now or may at any ime afierwards,
become entitled as 8 result of, or 1n connectton with, any proceedings threatened or commenced
under the Insolvency Act 1986 or any simular legislation 1n any junsdiction

{x11) The benefit of all agreements for the provision by the Company 1o any person of any loan or
credit or other financal accommeodation of any description (including, withowt hinutation, any
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finance leases and hure or hure-purchase agreements) now, or at amy tme aflerwards, entercd
into by the Company
(o) The proceeds of sale of any property mentioned above

(d) By way of ficaung charge, all the undertaking of the Company and all its property whatsoever and
wheresoever both present and future  This will not anclude any part of the sarte which 1s, for the tme
being, effectively charged by way of legal mortgage or fixed charge by ttus Debenture and recognised
as effectively so charged under the Jaws of the junsdiction 1n whuch the same 15 situated

The property referred to in paragraphs (2) (b) (c) and (d) above 1s collectively called the "charged property”
The property referred to 1n paragraphs (a) (b) and (c) {together with any property for the tume being
effectively charged by way of fixed charge by the application of Clause 5 below) 13 collectively called the
"fixed charged property”

Bank's ability to convert Floating Charge

5 The Bank may, by notice tn wniing to the Company, convert the floaing charge created by Clause 4(d)
abave 1nto a fixed charge 10 respect of such of the property of the Company as may be specified 1n such
notice [t may do so,

() 1fon the happesung of any of the events mentioned in Clause 11 belaw, or

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

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

excepl to the extent that the Bank may otherwise agree 1n wriing

Restrictions on Company

6 The Company shal) not, except with the pnior wntten consent of the Bank -

(@) creale, of atiempt 1o create, or allow (o subsist over all or any of the charged property any morgage,
charge, lien, pledge or other secunty ather than thus Debenture and the mortgages or matiers (1f any)
menhioned tn Part 2 of the First Schedule below, or

() atlow any tangible property, formung part of the fixed charged property, to leave the possession of the
Company (except for the purpese of necessary repair or mamienanee) or to be used by any person
other than the Company or for any purpose other than n connection wrth the business of the
Company, or

{c) release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, orin
any other way deal wath, all or any of the debts except as expressly allowed by tus Debenture, or

() parl wth, hure, lend, scll, assign or dispose of all, or any part of (or any nght, utle or interest 1n), the
fixed chasged property or all, or (except by a sal¢ or disposal 1n the ordinary course of the Cempany
business and for the purpose of carrying on the same) any part of the remainder of the charged
properny

Land Registry Restnction
7 In respect of any part of, of inierest in, the fixed charged property title to which 15 or becomes regustered at

HM Land Registry, the Company applies to HM Chief Land Regisirar (o enter the following restniclion on
the Propnetorstup Register of the utle of all such property -
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"No disposttion of the registered estate by the propnetor of the registered estate 15 1o be registered without a
wnilen consent signed by the propnetor for the time berng of the charge dated 4y { ¢ hq
1 favour of the HSBC Bank plc referred 1o 1n the Charges Regster *

Company's Obligations to the Bank

8 Untit this Debenture 1s discharged the Company will -

(a) (1) Insure, and keep insured, the charged property with such imsurer and against such nsks and in
such ameunis and otherwise upon such terms as the Bank may reasonably require  1f the Bank
makes no requirement, then 1n accordance with accepied prudent bustness practice from time to
ume 1n respect of property of the same type

(1) Punctually pay all premuums and other monies necessary for keepang up such insurances or any
other insurance referred to 1n Clause 4{c)(x)

(u1)  See that the interest of the Bank 15 noted upon all policres of such surance or (if the Bank
reasonably so requires) that the palicy s held in the jount names of the Company and the Bank

(v}If the Bank reasonably requires, produce to, or deposit with, the Bank all such policies and the
receipts for all premuum and other paymenis necessary for effecting and keeping up such
palicies

(v} Promptly notify the Bank of anything which may give nse 1o a claim under such policy(ies) and
ensure that nottung 1s done or riot done as a consequence of which any such policy might be
adversely affected or which may increase the premuum payabie

(viyNotify the Bank pror 10 taking any steps to open an account with any bank (other than the Bank)
or other person

It 15 agreed (whether or not this Debenture shall have become enforceable) that -

(1) The Bank may (but without being under any duty to do so and 1f 1t reasonably considers 1t
necessary 10 do so) itsetf effect such insurances 11t does so, the Company shall be hable to the
Bank for the expenses incurred by the Bank in doing so

()  All sums at any tume payable under any such policies of insurance shall (subject to any prior
nghis and claims of any third party) be paid to the Bank  If the same ar¢ not paid directly to
the Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank
and shall account 1o the Bank accordingly The insurance momues shall at the option of the
Bank be applied (subject to Clause 28 below) in or towards the payment or discharge of the
Debt or 1n making good or recouping expencture 1n respect of the loss or damage for which
such monies are recenved

(b) () Keep all bwildings on any land charged by this Debenture and all fixtures and plant and machunery
on and 1n them (and all other tangibie property compnsed m the charged property) in good and
substantial repair and condiion

(1)  Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or detertorates, immediately repair, replace and make good the same  [fthe Company
shall fail to do so, then the Bank shall be enuitled (but not bound) to do so instead

(¢) Notwathout the pnor wnlten consent of the Bank -

(1) pull dawn or remove the whole or any part of any bwldings formng part of the land charged by
this Debenture,

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

(m)  except for the purpose of effectng necessary reparrs 1o them o of replacing the same with new
or umproved models or substitutes, remove any of the plant and machinery belonging o, or 1n
use by, the Company
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@

(e}

n

(8}

(h}

(1) Carry on any trade, bustness or agncultural use on any land now or aflerwards used by the
Company for the purposes of trade, bustness or agriculture It shall do so accordance with
the standards of good management from tme to time current 1n the trade or business o1 (in the
cas¢ of agncultural use) with (he standards of good husbandry, from ime to ime Tt shall also
do so 1n accordance with the authonised planning wse of such land

{11) Obtain, maintain and comply with all licences, consents and other authonsations (including,
without hmnaton, environmental permits) and effect all registrations whach may be necessary
or destrable 1 relation to all or any part of the charged property or any business or other
activity from time to ime carmed on by the Company

Not without the prior wnitten consent of the Bank -

(1) carry out, or allow to be carmed oul, on any land charged by thus Debenture, any developmeni as
defined 1 the Town and Country Planming Act 1990,

()  enter into any agreement under Section 106 of the sad Act, or

(w} change, or allow 1o be changed, the use of amy such land

(1) Observe and perform all covenants, supulations and condibions which from time 10 me affect the
use or possession of the charged property whether ansing under any lease, Commonhold
Community Statement, or other agreement under which the charged property 15 held

(1) Punctually pay atl rents znd other payments beconung due, or to become due, under any Jease,
Commonhold Commuruty Statement or other agreement mentioned above

() If the Bank so requires, produce to the Bank evidence sufficient to reasonably sausfy u that the
requirements mentioned above have been complied with

(1) Comply with all statutory and other regulauons affecting the charged property  Thus wall include
all environmental laws and environmental perruts apphicable from time 10 ume 10 all or any
part of the charged property or any business or other actrvity from tume to tume carned on by
the Company

{11) Not allow any aircumstances 1o anse which could lead -

(a) toany competent authonty or other person taking action, or making a claim under any
environmental laws (including the requirement to clean up any contarmunated land or the
revocalion, suspension, varation or non-renewal of any environmental permut), or

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

(1) Indemmify each of the Bank, the Admmistrator or Recerver (and theur respective officers,
agents and delegates) against all cosls expenses and habilities properly incurred (directly or
indurcetly) as a result of any non-comphance or alleged non-comphiance with any
ervironmental laws in relation (o all or any part of the charged property or anything done or
not done on il

(1) Withn 7 days after becorming aware of the same, give full particulars 1o the Bank of any notice,
order, direction, designation, resolution or proposal affecung all or any part of the charged
property or (in the case of any land) the locality 1n which 1t 1s situated, given or made by any
planning authority or other public body or authonty whatsoever {1ncluding, without himatation,
any hcensing authonty)

()  If the Bank rcasonably requires, :mmediately, and at the cost of the Company, take all
reasonable and necessary steps to comply with any of the matters mentioned 1n (h){(1) above and
make (or join with the Bank 1n making) such obyections or representations as may reasonably
be available 1n respect of them

(1)  Permit the Bank, n1s agems and any person authonsed by 11, 1o enter on any land charged by thus
Debenture or on which any other part of the fixed charged property 1s situated, a1 all reasonable tmes
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and on reasonable nottce (except tn case of emergency) for the purpose of nspecting or valuing any of

the fixed charged property and if the Bank calls for such a vatuation (which it1s enutled to do} that

shall be at the cxpense of the Company
()}  Not without the pnior written consent of the Bank -

(1)  granior vary, OF agree to grant or vary, any licence or tenancy affecting any land charged by
thus Debenture,

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

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

(1v)negotiate, seitle or wawve any claim for loss, damage or other compensation (including without
hmutatron compulsory purchase compensation) affecting any land charged by this Debenture, or

(v) apply for an 1mprovement or other grant or do anmything which might result in any land charged by
this Debenturs bemg subject 1o any siztutory charge

(k) Ensure that, without the pnor written consent of the Bank -

(1) no person other than the Company shall be registered under the Land Registration legislation in
force from tume 10 tume as proprictor of any land charged by this Debenture,

{11) no person shall become entitled 1o any propnetary nght or interest which may adversely affect the
value of such land {unless such entitlement exists at the date of this Debenture or at the time of
the aoquisttion of such Jand by the Company) and the Company shall indemnufy the Bank for
all cxpenses reasonably incurred by the Bank m ledging from ume to time ¢autions or notices
agawst the registration of title to any such land

() () Permanently keep all tangible moveable property formung part of the fixed charged propesty at the
prenuses (if any) specified in the Second Schedule below or at such other premises as the Bank
may from tme (o time reasonably approve 1n wnting

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

(n) Upon wniten notice from the Bank, kecp such fixed charged property ai the premiss so
noufied or at such other premses as may be reasonably authorised 1n wning by the Bank

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

(m) Ser that there 1s fixed to all tangible moveable property foraung part of the fixed charged property 1o

a promuneni position a plaque contaiming the following words -

"NOTICE OF CHARGE
This property and accessories are subject to a first fixed charge in favour of HSBC Bank plc™
or in such other form as the Bank may require
(1) (1) Get in and realise the debts 1n the ordinary course of uts business (whuch shali not extend to selling
or assigning or 1n any other way factonng or discounting them)
(11) Pay the proceeds of such getling in and realisation, and all other morues recerved n respect of the
fixed charged property, wito such separate and denomunated acoounts as the Bank shall from
g 10 Ume nomunate 10 wrnting for such purpose or as the Bank may otherwise from ume to
ume requre  If the Bank shall not nomunate any such account, the Company's current account
with the Bank shall be the nomunated account for the purpose of thus Clause 8(n)
(1)  Pending such payment, held such proceeds and other monies upon trust for the Bank
(v}  Except with the prior wniten consent of the Bank, not be entitled to withdraw or transfer from
any such account any morues standing to the credit of such accoum
(¢) Punctually pay all calls, instalments and other monses that may become duc in respect of the
secunues
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)

Q)

(r)

(1) Not exercise any of the nghts and powers attachung to any of the secunlies m a manner which, m
the reasonable opinion of the Bank, may adversely affect the value of the secunty created by
thus Debenture, and

{n) pror to thus Debenture becoming enforceable, and subject to (p)(1) above, all nghts and powers
attaching to the secunties 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 pohcing agamnst any infnngement of, or challenge to, the intellectual
property) to mawntain the value, subsistence and validity of the intellectual property

(1) Where appropriate, use 15 best endeavours to protect and safeguard the intellectual propesty from
and against theft, loss, destruction, unauthonsed access, copying or use by third parues

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

{1) Depasit with the Bank (and the Bank shatl be enittled to retain) all deeds, certificates and other
documents constituting or evidencing title to the fixed charged property (except insofar as the
sameg are held, or required to be held by any third party in accordance with any obhigation
ranking 1n prionty 1o the sgcunity created by thus Debenture)

(1) Onbeing reasonably required to do so by the Bank, and at the cost and expense of the
Company -

(a) Execute, sign, deliver and do all thangs necessary (ncluding, without himitation, the
assignment of all or any of the debts and the transfer of all or any of the secunies, (o the
Bank or its norunce and the giving of any notices and cffecting of any registrtions) as
(and in such form as} the Bank may reasonably requue  Thus 15 to perfect 2 legal
merigage, assignment or other fixed sccunty w favour of the Bank of all or such part as
shal} be specified in such nouce of the fixed charged property or otherwise 10 improve,
perfect or protect the secunty untended to be created by this Debenture or to facilitate the
exercise of any powers, authontses and discretions conferred undes or 1n accordance with
this Debenture

{b) Endorse, or cause 1o be endorsed, on any documents consututing or evidencing title to the
fixed charge property and give to third parties such notices of the secunty created by thus
Debenture as the Bank may reasonably requure

Bank's Powers

9 {a)
®}
©

10 (a)
)

Without affecting 1n any way the Company's obligation under Clause 8(m}) ahove, the Bank shall have
the nght at any ume to fix plaques or other markungs (o all tangible mo cable property compnsed 1n
the fixed charged property or the prenuses 1n or on which such property 1s situated

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

The Company shali not allow any such plaques or markings to be concealed altcred or removed

At any tume before this Debenture 15 discharged (and whether or not the same shall have become
enforceable), the Bank may, 1f and whenever, and so often as 1t shall reasonably thunk fit, apply the
whole or any part of the monies from time to ume standing to the credi of any account as referred 10
1n Clause 8(n) 1n or towards the discharge of the Debt

It may pay the momes mentioned (n (a) above (o the credit of any other account nosrunated by i
(including an account opened by t fot thus purposs) as secunty for any contmgent or future habihity of
the Company to the Bank
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When the Debenture becomes enforceable

Ths Debenture shall become enforceable -

{2} 1fthe Debt 1s not pard or chscharged when due (whether on demand, at agreed matunty or earher as
the case may be), or

() 1f the Company 15 1n breach of any of the obligations under this Debenture, or

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

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

(e) 1la tturd party shall take possession of, or a receiver shalt be appointed over, or any secured creditor
of the Company shall seck to enforce tus security in respect of, all or any of the charged property or
any other event shall happen which puts in jeopardy all or any part of the secunty created by this
Debenture, ot

(0  1if the Bank, un 1ts reasonable discretion, considers that any claim may be made against the Bank
under any bond, guarantee, mdemnuty or other contingent liabilty sssued or entered into for any
hatilities of the Company, or

(g) f any cther 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 recerver conferred by Section 101 of the Law of Property
Act 1925 shall immediately anse and become exercisable by the Bank free from the restrictions
contatned in Sections 103 and 109 of that Act, and
{11} the powers of leasing, or agreaing 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 immedaately
become exercisable

These powers are avatlable to the Bank whether or not the Bank shall then be in possession of all or any
pant of the charged property The Bank may grant a lease at 8 premum and for any length of term and
generally, without the niegessity for the Bank 1o comply with any restnicuons imposed by, or othes
provisions cf, the Sections and legislation mentioned above (and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the expression "mertgagor” shall include any person denving title
under the Company and Sub-Sections 99 (18) and 100 (12} shall not apply)

Appointment of Admimistrator or Recever

12

(a) The floating charge created by this Debenture 15 intended to be a qualifying floating charge as defined

by paragraph 14 of schedule B1 to the Insolvency Act 1986 (inscrted by scction 248 of and schedule
16 1o the Enterprise Act 2002)

{b) At any tsme after having been requested to do so by the Company, or afier this Debenture has become
enforceable (and whether or not any of the events mentioned 1n Clause 11 are continwing), the Bank
may appoint by deed or by wnting under the hand of a duly authonsed officer of the Bank, or
otherwise, any one or more persons 1o be Admimstrator ("Admimstrator™) or Recerver ("Receiver”)
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 simularly appoint a Receiver at any time
after having bemng requested 10 do so by the Company
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)

(d}

(c)
n

)

The Bank may (50 faz as 1t 15 lawfully able 1o do 50) from 1me lo ime by deed or by wnung under the
hand of a duly authonsed officer of the Bank, or otherwtse, remove any person appornied to be
Admumstrator or Recerver and may tn a sumlar way appont anothet in tus place

If at any time two or more persons shall hold office as Admtnustrator or Receiver of the same property,
each one of them shall be separately entitled (subject to any contrary direction in the gppointment) to
excrcise all the powers, authonties and discrenons conferred on them

The power to appoint a Receiver shall be in addition to all statutory and other pawers of the Bark
under the Insolvency Act 1986 and the Law of Property Act 1925

The power to appomnt an Administrator or Recciver shall be and remain exercisable by the Bank even
though (here may be 8 pnor appaintment in respect of all or any part of the charged property

The Bank shall not, nor shall the Admunistrator or Receiver, be hiable to account as mortgagee i
possession 1n respect of all or any of the charged property nor be liable for any loss upon realisaucn or
for any neglect or default (unless wilful) of any nature whatsoever 1n connecuion with all or any of the
charged property for which a monigagee in possession mught as such be hable

All reasonable costs, charges and expenses properly incurred by the Bank or the Admuinistrator or
Recerver (1ncluding (s internal management and adminustration costs and the cost of any proceedangs
10 relation to this Debenture or the Debi) shall be paid by the Company

14 The Admimstrator or Receiver shall be the agent of the Company and the Company shall be responsible for
hus acts and remuneration as well as for any defaults commutted by lum

Powers of Administrator or Receiver

15 The Adminstrator shall have the statutory powers in schedute 1 of the Insolvency Act 1986 The Recever
shall (subject to any linitations or resinctions expressed tn the dofument appointing him but
notwithstanding any restniction or Limutation binding on the Company under his Debenture or any
winding-up or dissolution of the Compary or any analogous proceedings i any Junsdiction) have all the
powers (as vaned and extended by this Debenture) conferred on recervers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above 1n any way) (he following powers -

(a)

®

()
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(1) To sell, transfer, assign, convey or grant, accepl surrender or vary, termunate or surrender leases of
or 1n exchange and enter inte or termunate leases of any of the charged preperty, and

(1) in any other way to dispose of, or deal wath, all or any of the charged propesty 1n respect of
which the Receiver 1s appointed (or agree any of the same) tn erther case 1n such a way and
generally on such terms and conditions as he reasonably thinks fit

Any transacuon mentioned above may be for such payment or other constderauon as the

Admurustrator or Recerver shall think fit  This 15 50 whethet for a lump sum or 3 consideration

payable 1 tnstatments 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 separately from the premuscs to which they

are fixed (or i which they arc contained) without the consent of the Company being obtained or

nECessary

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

Recenver 15 appointed and for that purpose to make such demands and take any proceedings as the

Recever shall reasonably think fit

To carry on, manage, develop, reconstruct, amalgamate or diversify {or agree the same) any trade or

business (ancluding farmung) as has from ume to ime been carnicd on the whole or any part of the

fixed charged property
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(d)

()

n

(&)

)

)

)]

®x

m
(m)

(n)
()

(»

(1) To make any arrangement ar compromise between the Company and any other person which the
Receiver may reasonably think expedient

(1) To take, defend or participate 1n any proceedings (inctuding, without limitation, asbiiration
proceedings) as the Receiver may reasonably think expedient

To make, effect and complete such rmprovements, development and repairs to any of the charged

property as the Receiver may reasonably thunk expedient

To make calls (and 1o 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 in the Articles of

Asscciation of the Company conferred on the Directors

To appoint managers, officers, servanis, workmen, nomunces and agents for any of the purposes

mentioned 1n this Clause 15 at such remuneration and for such penods and on such terms as the

Recerver may reasonably determine

1f the Recerver thinks fit, but without affecting the indemmty contamned 1n Clause 23 below, to effect

with any insurer any policy or pohcies of insurance exther in Licu, or satisfaction of, or 1n additien 1o,

such indemmity

To delegate by power of altorney, or in any other way, 1o any person or persons approved tn wriing by

the Bank, all or any of the powers, authonties and discretions which are for the ime berng excrcisable

by the Receiver under this Debenture

(1) to promote the formation, or othenwise acquire the share capilal of, any body corporate with a view
to such body corporate becoming a subsidiary of the Company or otherwise,

(n) to purchase, lease, or otherwise acquire any interest in all or any of the Company's undertaking
and property,

{m) 1o carry on any business in succession to the Company or any subsiciary of the Company,

and in cach case, as the Recerver may otherwise reasonably think fit

To apply for, and otherwise take such steps as the Recerver may conswder reasonably necessary or

desirable to obtain {in the name of a nomunee or otherwisc} such licences, conssats, permts and

approvals as the Recerver may reasonably think expedient

To make clections for value added tax purposes as the Receiver may reasonably think fit

For any of the purposes authonised by this Clause, to raise mongy by borrowing (rom the Bank or from

any other person on the secunty of all or any of the charged property in respect of which the Receiver

1§ appomnied

(1) The Recerver may raise money as mentioned abos € on such terms (including, if the Bank shall
consent, terms under which such secunty ranks in prionty 1o all or any of the secunty created
by tlus Debenture} as the Receiver may reasonably think fit, and

(u)  the repayment of all such momes and the payment of interest on them and related costs charges
and expenses, shall be treated for all purposes as expenses properly payable by the Recetver

To exercise any of the powers which the Bank would be entitled to exercise under this Debenture

To do all such other acts and thungs as the Receiver may reasonably consider 1o be incidental or

necessary to any of the matters or powers mentioned above or which the Receiver lawfully may or can

do as agent for the Company

To exercise any of the above powers on behalf of the Company or on the Recever's own behalf or, 1n

the case of the powers contained 1n paragraph (f) above, on behalf of the Directors of the Company

16 Subject to claims having pnionty to the secunity created by this Debenture, all monies received by the
Recerver or (on any exercise by the Bank of its enforcement powers under this Debeniure) the Bank, shall
be applied :n the followng order -

(a)
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In payment of all reasonable costs, charges and expenses of, and incidental to, the appointment of the
Receiver and to the exercise of all or any of the powers of the Receiver or the Bank and of any other
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(b)
(©)

oulgoings properly payable by them This includes, wathout limetation, the repayment of monics
borrowed as referred (o 1n Clause | 5(m) above and the payment of interest and related costs, charges,
and expenses (to the extent that the Bank has consented Lo the same being secured 1n prionty to the
secunty created by tlus Debenture) and all amounts payable by the Bank to the Receiver under any
order of any courn or otherwise

In payment of remuneration to the Recerver at such rate as may from tine to time be agreed between
the Recerver and the Bank

I payment to the Bank

Power of Attorney

17

(a) The Company irevocably, and by way of secunty, appoints the Bank, any Rectiver, and any
Admunstrator appointed by the Bank and each of their respective delegates, jointly and also
individually to be the attorney and attorneys of the Company  Any attorney 15 authonsed by the
Company to do alt things which the Company may be requured to do under this Debenture This
includes (without limutation) that whuch the Bank, the Recerver or the Admunistrator (or any such
delegate) may
(1) consider necessary or apprepnate for, or in connection with, the improvement, perfection er

protection of the security intended to be created by thus Debenture, or
(1)  the exercise of any of the powers authonues and discretzons conferred under 1t

(b) The Company ratfics and confirms {and agrees to do s0) whatever any such attorney shall do, or
artempt to do, 1n the excroise of all or any of the powers, authontes and discretions mentioned above
or under this power of attorney  Thus power of attorney 1s to secure the performance of obligations
owed 1o the donees within the mearung of the Powers of Attorney Act 1971

Bank has Powers of Administrator or Receiver and other powers

19

20
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(1) Without affecting any other powers, authontics and discretions of the Bank, all or any of the powers,
authonitses and discretions conferred upon the Admimistrator or Recerver (whether ansing under this
Debenture or otherwise) may also be exercised by the Bank at any ume after this Debenture has
become enforceable  This 1s so whether or not an Admimstrator or Receiver has been appointed

(1) The Bank shall also be entitled to delegate by power of allormey, or 1 any other manner, to any
person or persons all or any of 1ts powers authorines and discretions

() No such delegation menttoned above shall prevent the subsequent exercase of the powers, authontics
and discretions by the Bank itself or prevent the Bank from making any subsequent delegation of them
to some other person

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

Al any tme after ttus Debenture shall have become enforceable, or afler any powers conferied by any
interest having prionty 1o the secunty created by this Debenture shall have become exercisable, the Bank
may redeem such or any other prior interest or arrange the transfer of if to itself It may setile and pass the
accounts of any thurd party concerned and any account 5o settled and passed shall be conclusive and binding
on the Company All mones paid by the Bank to the third party 1n accordance with such accounts shall as
from such payment be due from the Company to the Bank on current account and shall bear interest and be
secured as part of the Debt

The nghts and remedics of the Bank under thus Debenture are in addrtion (o, and nol in substitwuon for,
any nghts or remedies provided by law
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21 The restncuon on the nght of consolidating mortgages contained 1n Section 93 of the Law of Property Act
1925 shall not apply to this Debenture
22 (1)  1f the Company at any ume fails 1o perform and observe the terms, and obligations contained 1n this
Debenture, the Bank may (but without being under any duty to do so) 1ake such steps as 1 1ts
reasonable opinion may be required to remedy such failure, and
(1) Ths includes, without limutaton, making any payment, and for the purpose mentioned 1n (1} above,
the Bank and 1ts agents may enter upon any land of the Company witheut being regarded as having
entered into possession of 1t
Indemnity
23 The Company agrees io fully indemumify cach of the Bank, the Admunustrator and the Receiver from and

against all and any liabihity they mught incur in the exercise (or apparent exercise) of any powers,
authonties and discretions under or in connection with this Debenture (with the exception of fraud or walful
default on the pant of the Bank, the Admumstrator or the Receiver, but only to the exient commutted by any
of them) or any falure by the Company 1o comply with any of 1ts obligations under this Debenture

Protection of Purchasers

24

No purchaser or other person dealing with the Bank, the Admimstrator or the Recewver (or any of their

respective delegates)

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

(u) be concerned with any notice to the contrary or to sc¢ whether any delegation shall have lapsed for any
reason or been reveked, or

(11) be bound or enutled to concem himself with the proceeds of any satc or other dealing or be answerable
n any circumstances for the application of the said proceeds

Payment of costs, charges and expenses

25

The Compzny shall reumburse to the Bank on demand on a full indemuuty basts, all costs, charges and
expenses (including, without limnaton, all amounts reasonably determined by the Bank to be necessary to
compensate 1t for internal management or adminisiraion costs, charges and expenses) properly incurred by
the Bank -

{1} 10 ensunng this Debenture 1s effective,

(n} o connection with the improvement, perfection or protecuion of the secunty created by this

Debenture,

(w1} 1n the excraise of any nghts, remedies, powers, authonties and discrettons conferved under, or 1n
connection with this Debenture (together with any value added tax or sular tax charged or
chargeable 1n respect of i)

All such amounts shall be debated to an account in the name of the Company  Until they are reimbursed

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

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

26 (a)
o
©

This Debenture shall be in addition 1o, and independent of, every other secunty which the Bank may
at any f1me hold for any of the Debt secured by this Debenture

No prior secunty held by the Bank over all or any of the charged property shafi merge in the secunty
created by thus Debenture

Tius Debenture shall remain 1n full force and effect as a conimung secunty unless and until the Bank
discharges it

Bank's powers to deal with Accounts and Money Recerved

27 (a)

)

28 (a)

()

If the Bank receives 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 in its books

1f the Bank does not do 5o, 1t shali be regarded as having done so unless the Bank gives express
wnitien notice to the contrary to the Company Motwithstanding any appropnation by the Company to
the contrary, as from the tme of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt 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 Lhe amountt duc, owing or
mncurred from the Company to the Bank at the time when it received the notice

All monies received, rocovered or realised by the Bank under this Debenture (snctuding the procesds
of any conversion under Clause 30 below) may, wn the reasonable discretion of the Bank, be credited 10
any suspense of impersenal account

They may be held 1n such account for so long as the Bank may think fit pending the applicatian from
time to me of such montes and all accrued nierest (at the rate, if any, agreed in wnung between the
Company and the Bank from time to ime) 1 or towards the discharge of the Debt

29 The Company watves any right of set-off it may have now, or at any time i the future, 1n respect of the
Debt (including sums payable by the Company under this Debenture)

Currency Conversion

30 (@)

®
)

For the purpose or pending the discharge of the Debt, the Bank may convert any monies received,
recovered or reahsed by the Bank under this Debenture (including the proceeds of any previous
conversion under this Clause) from their exasting currency of denomination into such other currency
of denomunation as the Bank may reasonably think fit

Any such converston 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 thus Clauss to a currency extends to funds of thai currency and, for the
avoidance of doubt, funds of one currency may be converted into cifferent funds of the same currency

Dealtngs with you and others

3 The Bank may, 1n ats discretion, grani time, or make any other arrangement, vanation or release with any
person or persons not party to s Debenture (whether or net such person or persons are joinily ltable with
the Company) 1n respect of any of the Debt or of any cther secunty forit 101t does, tt wall not n any way
affect erther this Debenture or the iabihty of the Company for the Debt
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Bank's Right of Set Off

32 1n additron to all nghts of se1-off conferred by law, the Bank may sci-off any money standeng from time to
time ta the credi of any account the Company has with the Bank against the Debt

Preservation and Retention of Securty

33 (3) Any settlement, discharge or release between (1) the Company and (1) the Bank, the Admnsirator or
the Recerver (the "Relevant Person(s)™) shall be conditional upon no secunty given, or payment made,
to the Relevant Person{s) by the Company (or any other person) being avoided or reduced as a result
of any provisions or enacunents relaung to insolvency for the ume being 1n force 1n any junsdiction

() In the event of such sccunty or payment bemg avorded or reduced, the Retevant Persen(s) shali be
entnled to recover the value or amount of such secunty of payment from the Company subsequently as
if such settlement, discharge or release had not occurred

34 {2) Notwithstanding any other provision of this Debenture, o7 any release, setilement, discharge or
arrangement given or made by the Bank, the Bank may retam the secunty created by tus Debenture
tand all documents evidencing title 10 the charged property o1 any part of 1t deposited with 11)
following the payment and discharge in full of the Debt for a peried of two years and one month after
such discharge

(&) Ifatany ume dunng that period, any siep is taken for the Admumstration or winding-up (whether
voluntary or compulsory) of the Cornpany or any analogous procecdings shall be commenced, the
Bank may continue to retain this secunty and the documents mentioned above for such further pened
as the Bank may reasonably determine

{¢) The secunty created by thus Debenture and documents relatng to it shall be deemed 10 have continued
to have been held as scounty for the Debt

Notices Goverming Law and Jurisdiction

s Without afTecting any other lawful method of servace, any demand or notice 10 be made or given by the
Bank to the Company {including without lumutation, a demand for payment of all or any of the Debt) may
be made or given by any manager of 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 a1 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 1o 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 leter was posted

(t) By fax or other electromc means 1o the fax number or clectronsc mail address of the Company last
Kknown to the Bank It shall be regarded as having been made or given at the ume of transmussion

36 {a) Ths Debenture will be governed by and construed 1n accordance wath Enghsh law and all claums and
disputes (mcluding non-contractual claims and disputes) nsing out of or 1n connecuon with thus
Debenture, 15 subject matter, negotiation or formation wili be determuned in accordance with English
law
(o) Both the Company and the Bank subml to the non-exctusive jurrsdrction of the courts of England and
Wales in relation 1o ai! clmms, dispuigs, differences ot other matters {including non-contractual
claims, disputes, dufferences or other matters) ansing owul of or 1 coanection with this Debenture
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Disclosure of Information

37 The Cortpany consents to the disclosure by the Bank of any information about the Company, thes
Debenture, the charged property and the Debt -

(a}

®
(c}
(Y]
(€}

10 any person to whom the Bank has iransferred, or proposes or may propose to transfer, all or any of
its nghts under this Debenture and/or the Debt and to any rating agencies and any advisers 10 the
Bank 1n connecuon with such transfer, and/or

10 any person with whom the Bank has entered anto, or proposes to enter inio, any contractual
arrangements in connection with this Debenture and/or the Debt, and/or

to any company within the HSBC Group being HSBC Holdings ple and 11s assomated and subsidiary
companies from tume o me, or any of ats or their agents, and/or

any 1nsurer who 15 10, ¢r who proposes 1o, provide insurance to the Bank 1n respect of the charged
property, thus Debenture and/or the Debt, and/or

to any other person 1o whom, and to the extent thay, such information 1s required to be dasclosed by
any applicable law or regulabion

Transfer of Righis

38 {a) The Bank may transfer all or any of ns nghts under this Debenture and/or the Debt o any person at

®)

©

4

(e)
®

any ume

1f the Bank transfers all or any of its rghts under this Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same

The Company wll be bound 1o any person to whom the Bank transfers any such nghts  That person

will have the Bank's powers and nghts so far as the Bank transfers these to that person The Bank
will be released automatically from its obligations to the Company so far as thal person assumes the
Bank's obligations

The Company will at the expense of the Bank or the person to whom the nghts are transferred, do

anything reasonably requested by 1he Bank to effect a transfer of all or any of its nghts under thus
Debenture and/or the Debt

The Company will not transfer ail or any pari of 1ts nghts under thus Debenture and/or the Debt

without the prior wntten consent of the Bank
In these Transfer of Rughts provisions and 10 the Disclosure of Information provisions above,

(1) the term transfer means sale, assignment and/or transfer,
{u) the term nights means nghts, benefits and/or obhigauons, and
{m2) the term person means any person, trust, fund or other enlity

The Bank's written consent and reasonable requirement

39 (a)
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Where the words “wilhout the Bank's wrilten consent™ appear in any Clause, the Bank will not
unreasonably withhold consent  The Company agrees that it 1s reasonable for the Bank to refuse to
consent to something 1f, in the Bank's reasonable optnion, it adversely affects or might affect

(1)  the Bank's secunty under thus Debenture and 1ts ability 10 enforce 1t,

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

(1t) the Bank's abulity 1o recover the Debt, or

(v}  the assessment of the value of this Debenture as an asset of the Bank
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®)

Where the words "the Bank reasonably requires” appear in any clause, the Company agrees that 15

reasonable for the Bank to require something if, 1n the Bank's reasonable opimion, 1t will or might

assistn

(1) the prescrvation of the Bank's secunity under this Debenture or the value of that which 15 secured
by it, or

() the Bank's abihity to recover the Debl

Severance and Meodification - Unenforceabahity

40 (a)

)

If any of the Clauses (or part of a Clause) and/or any of Lhe paragraphs (or part of a paragraph)
becomes invalid or unenforceable in any way under any law, the validity of the remarmng Clauses (or
part of a Clausc) or paragraph (or pan of a paragraph) will not :n any way be affected or impaired

[f any mvalid or unenforgeable Clanse or paragraph mentioned above (or part of either) would not be
wnvalid or unenforceable if tts form or effect were modafied 1n any way, 11 shall be deemed to have the
modified form or effect so long as the Bank consents

Interpretstion

41 (a}

)

(<)
@

(®
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The expressions -

(1) "the Company" shall include any person from time to tume denving title under the Company

(11) "the Bank" shall include 1ts successors and transferees and 1n both cascs to the extent of thewr
respective rights and benefits (including, without Limutation, any person in whom under the
laws of such person's place of incorporation all or substantially all of the assets and habilities of
the Bank become vested)

() “envionmenial laws" includes all applicable laws, regulations and direclives (and alt notices,
circulars, orders, judgements and decisions of any court or other competent authonty in any
junsdiction) concerung the pollution of protection of the emvironment or the health of humans,
animals or plants  This includes, public and workers' health and safety, the generation, use
treatment, storage, transportation or disposal, er discharge or release nto the environment, of
any chermucals or other pollutants or contamnants or indusinal, radicactive, dangerous, toxic
or hazardous subsiances or wastes (in whaterver form and including nowse and genctically
modified organisms)

(v} "environmental permits” means all permits, hcenses, consents, approvals, certificates and other
authortsations (including all condiions applicable to them) required under any environmental
laws

{v) "holding company” "subsidiary” and "subsidiary undertaking” shall have the meamngs
respectively sct oul in the Comparnues Act 2006 (as the same may be amended, vaned or
replaced from time to ime)

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

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

legal personality) of any of these

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

any siatutory modification o7 re-enactment of 1t for the time being in force

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

include the female and neuter, the use of the neuter proneun shall include both the male and the

female

The headings are used for gmdance 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 provisions of its Memorandum
and Articles of Assoclauon

IN WITNESS Uus Deed has been executed and 15 intended to be and 1s delivered on the date first menuioned above
The First Schedule referved to above
Part 1
(Frechold and/or teaschold land)
Registered Title

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

Unregistered Title

All the property(ies) now vested in the Company and compnsed 1n the Decd(s) referred to below

Part2
(Pnor morigages or other matters relating to the property descnbed above)

The Second Schedule referred to above
(Chattcls and/or other property)
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of your solicltor or other legal adviser before signing this Deed.

This Deed is an important legal document. HSBC Bank ple strongly recommends that you seek the advice

Signed as a deed by the Company acung by

Signature Darector

Name tn full Hcsw it Dinpf-force
(Block letters)

Signature __l Director/Secretary

Nare 10 full G T oot
(Block lerters)

Signed as a deed by the Company acung by

Signature Dhrector
Narne n full
{Block letters)
In the presence of
Signature of
wilness Witness

Full name of wilness

(Block letiers)
Address

Occupation

For and on behalf of HSBC Bank pl¢

Sg\\
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{Foruscbya
Company without &
Commeoen scal)

(For uss where onc
director 13 authonsed
1o S1gn}
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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 thal the Bank hereby releases 1o the Company alt the property now compnsed 1n or charged by the within
wrnitten Debenture from all monues secured by and from all claims and demands under the within wntten Debenture

In witness whereof this document which 1s intended 10 take ¢ffcet as a deed has been duly executed the day and year
first before wnitten

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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