*

In accordance with
Sections 859A and M RO 1
859J of the Compantes

Adt 2008 Particulars of a charge

L

A fee 15 payable with this form
Please see ‘How to pay' on the
last page

You can use the WebFiling service to file this form online

Please go to www companieshouse gov uk 0 (, QC'/Y & ] B

J What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form is NOT for

You may not use this form to
register a charge where there 15 no
instrument Use form MRO8
*AZNXAG5D"
A15

This form must be delivered to the Registrar for registration wathin

241272013 #73

21 days beginning with the day after the date of creation of the charge If COMPANIES HOUSE

delivered outside of the 21 days it wilf be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form  This will be

scanned and placed on the public record

Company details

Company number lo_ IT lg— I? I? ’T l? I?

—-ﬁ_, I-G For official use

=> Filling tn this form
Please complete tn typesenpt or in

Company name n full | CHINA INDUSTRIES LIMITED

bold black capitals

All fields are mandatory unless
specified or mdicated by *

E Charge creation date

Grageweandae [T 7 1 [z [z o i s

n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name I BUSINESS GROWTH FUND PLC

Name F

Name I

Name [

-

tick the statement below

trustees entilled to the charge

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

{1 | confirm that there are more than four persons, secunty agents or

Department for Buslness
Innevation & Shkills

BIS

CHFP025
0413 Version 10 Laserform intemational 413



MRO1

Particulars of a charge

Description

Please give a short descniption of any land (including buildings}, ship, arrcraft or
intellectual property registered (or required to be registered) tn the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securtty over any tangible
cr intangible {or in Scotland) corpareal or incorporeal property not descnbed
above? Please tick the appropriate box

(v] Yes
(] No

Floating charge

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

[v] Yes Continue
(] No GotoSection?

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

(v] 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
] No

CHFP025
04/13 Version 10



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

L]

© This statement may be filed after
the registration of the charge (use
form MR06)

Signature

l Please stgn the form here

Swgnature

Swgnature

X X
E/LJLMI" M&JMJ

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

CHFP025
04113 Version 1 0



MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
helow All detalls 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

| conxtome SEANA DONAGHY
I Company name

|
| s 3 HARDMAN STREET
|
|

| Feon \MANCHESTER

I?ounqmegm
gr_WWTWFWFT

‘Dx 14490 MANCHESTER 2
| Teeshore  +44 (0) 161 234 8234

PINSENT MASONS LLP

Certificate

We will send your certificate to the presenter's address
Iif given above or to the company's Reqistered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followang.

(] The company name and number match the
information held on the public Register

[} You have included a certified copy of the
instrument with this form

[] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

(] You have ticked any appropriate boxes in Sections
3,5674&8

[ You have given a description in Section 4, if
appropriate
You have signed the form

(3 You have enclosed the correct fee

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

Please note that all information on this form wll
appear 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
'‘Compantes House'

@ Where to send

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

For companies registered in England and Wales:
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 30Z

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www comparueshouse gov uk or
emall enquires@gcompanieshouse gov uk

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

CHFPO25
04113 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4989385
Charge code: 0498 9385 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2013 and created by CHINA INDUSTRIES
‘ LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
| Act 2006 on 24th December 2013.

QW

Gwven at Companies House, Cardiff on 3rd January 2014

%}.ﬁ. QF CO%

s,
e

a30% R_E%
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Companies House bttt




We certify that. save for material

redacted pursuant to 5.859G of the
Companies Act 2006 this copy instrument is a
correct copy of the original instrument

23 Decar)n 20\3
P‘“Wd Masens \LF

DATED 1l Decemdoor 2013

(1) THE CHARGORS NAMED HEREIN
(AS CHARGORS)

(2) BUSINESS GROWTH FUND PLC
(AS LENDER)

DEBENTURE

This Deed 1s subject to the terms of the Intercreditor Deed (as defined heren)

O

Pinsent Masons
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THIS DEBENTURE s made on
BETWEEN -

(1) THE COMPANIES whose n

il Decerdboer 2013

ames and registered offices are set out as In Schedule 2

(each a "Ghargor" and together the "Chargors"), and

(2) BUSINESS GROWTH FUND PLC a company Incorporated in England and Wales
with registered number 07514847 and whose registered office 1s at 21 Palmer Street,
London, United Kingdom SW1H 0AD (the "Lender")

THIS DEED WITNESSES as follows -
1 INTERPRETATION
11 Definitions

In this Debenture -

"Account”

"Business Day"

"C Loan Note Instrument”

"C L.oan Notes"

"Charged Property”

"D Loan Note Instrument”

"D Loan Notes"

"Default Rate"

"Enforcement Action"

C \NRPortbhACTIVEWPB15148680414_1 DOC

means any account opened or mantamed by any
Chargor at any bank or financial institution

means any day, other than a Saturday or Sunday or
English public or bank holiday

means the loan note instrument dated on or around the
date of this Debenture executed by the Parent
constituting the C Loan Notes

means the £850,000 secured fixed rate BGF C Loan
Notes of the Parent due 2017

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the security created in favour of the Lender by or
pursuant to this Debenture

means the loan note instrument dated on or around the
date of this Debenture executed by the Parent
constituting the D Loan Notes

means the £650,000 secured fixed rate BGF D Loan
Notes of the Parent due 2017

means ihe rate of two per cent above the rate
applicable to that sum immediately before demand

means -

(a) the acceleration of any Secured Liabiities or any
declaratton that any Secured Liabilthes are
prematurely due and payable or payable on
demand

{b) the taking of any steps to enforce or require the
enforcement of this Debenture (including the
crystallisation of any floating charge)

(c) the making of any demand against any Chargor in
relaton to any guarantes, indemnity or other




"Enforcement Date”

"Event of Default”

"Facility Agreements”

“Fixed Plant and
Equipment”

"Fixtures"

"Insurances”

“Intellectual Property”

C \NRPortbNACTIVE\PB15\48680414_1 DOC

assurance against loss in respecl of any Secured
Liabilities

{d) the exercise of any right of set-off against any
Chargor In respect of any Secured Liabilities
excluding any nght of set off under a netling
arrangement with the Chargors' ¢clearing bank

(e} the suing for, commencing or joining of any legal or
arbitration proceedings aganst any Chargor to
recover any Secured Liabihities or

{f) the pettioning, applying or voting for, or the taking
of any steps which may lead to any admirustration,
winding-up, insolvency or dissolution of or n relation
to any Chargor

means the date on which the Lender first takes
Enforcement Action

has the meaning given to it In the Loan Note
Instruments

means the facliy agreements dated 31 August 2011
and made between, inter alia, China Industnies Limited
{a Chargor) and HSBC Bank plc and the agreement for
the purchase of debts made between HSBC Invoice
Finance (UK) Limited and China Industres Limited (a
Chargor) dated 22 July 2010

means all plant, machnery or equipment of the
Chargors of any kind which does not for any reason
constitute a Fixture, but 1s now or at any ttme directly or
indirectly attached by any means and for any purpose to
any kand or bullding, whether or not 1t 1s removabie or
intended to form part of the land or building

means all things of any kind now or at any time affixed
to the Land for any purpose, including, without imitation,
trade and tenants fixtures

means any policy of inswance or assurance in which
any Chargor has an interest and all claims and rebates
of premium under any such policy

means any of the following in which the Chargors have
an interest -

(a) any regislered intellectual property right in any
terntory or junsdiction, including, without
Imitation, patents, trade marks, service marks,
registered designs, and any sunitar right In any
territory or junisdiction and any applications or
nght to apply for any of the above

{b) any invention, copyright, design nght or
performance right

{c) any lrade secrets, know-how and confidential




"Intercreditor Deed"

“l.and"

‘Loan Note Instruments"”
"Loan Notes"

"Loose Plant and
Equipment"

IILPAII

"Monetary Claims"

"Notice of Charge”

"Parent”

"Recsiver"

"Reglster”

C WNRPortbMACTIVE\PB15\48680414_1 DOC

information and

(d) the benefit of any agreement or licence for the
use of any such nght

means the intercreditor deed originally dated 6 March
2012 as amended and restated on 18 March 2013 and
as further amended and restated on or around the date
of this Debenture made bstween (1) HSBC Bank plc, (2)
HSBC Invoice Finance (UK) Limited, (3) Business
Growth Fund plc, (4) the Management Loan Note
Holders (as defined therein}, (5) the Shareholders (as
defined therein) and (6) the Group Companies (as
defined therein)

means any estate, nght or interest n or over land,
whether legal or equitable, and wherever the land Is
sltuated including, without limitation, any buidings and
Fixtures on the Land, and the benefit of any covenants
or rights owed fo any person or enforceable by him by
virtue of the ownership possession or cccupation of land
but for these purposes “"Land" excludes heritable
property sttuated in Scotland

means the C Loan Note Instrument and the D Loan
Note Instrument

means the C Loan Notes and the D L.oan Notes

means, in relation to the Chargors, all plant, machinery,
equipment and motor vehicles now or at any time
owned by any Chargor as a capital asset which is not
Fixed Plant and Equipment

means the Law of Property Act 1925

means all book and other debts and monetary claims
now or In the future owing to any Chargor {(whether
alone or jointly with any other person), whenever
payable and whether hquidated or unliquidated, certain
or contingent ncluding, without limitation, credit
balances on any Account, and together with all
cheques, bills of exchange, negotiable instruments,
credits and securities at any ime given n relation to, or
to secure payment of, any such debt

means a notice of charge in such form as may be
specified by the Lender

means China Industries Limited, company number
04989385

means any recewver, recewer and manager or
administrative receiver of the whole or any part of the
Charged Property

has the meaning glven to It m the Loan Note
Instruments




"Related Rights"

"Secured Liabilities’

"Securities”

"Secunty"

12 Interpretation

means in relation to any Charged Property

(a) the proceeds of sale of any part of that
Charged Property

(b) all nghts under any licence, agreement for
sale or agreement for lease in respect of that
Charged Property

{c) all  rights, benefits, claims, contracts,

warranlies, remedies, secunly, indemnities or
covenants for title in respect of that Charged
Property and

(d) any moneys and proceeds paid or payable in
respect of that Charged Property

means any hability to be expressed to be due, owing or
payable by any Chargor to the Lender under or In
connection with the Loan Note Instruments (in each
case, whether alone or jointly, or joinlly or yomntly and
severally, with any other person, whether actually or
contingently and whether as principal, surety or
otherwise) including without hmitatton  interest,
commission, costs, charges and expenses charged by
the Lender at rates agreed between it and the Chargors
(together, the "Secured Liabilities")

means all the right, title and interest of a Chargor, now
or in the future, in any -

(a) stocks, shares, bonds, debentures, loan
stocks, or other secunties issued by any
person

(b) warrants, options or other rights to subscribe,

purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other securilies or investments issued by any
person and

{c) units or other interests In any unit trust or
collective investment scheme

means a mortgage, charge, pledge, lien or any cther
security interest securing any obhigation of any person
or any other agreemenlt or arrangement having a similar
effect

In this Debenture, unless the context otherwise requires -

121 wards importing the singular shall include the plural and vice versa and
reference to any gender includes the other gender,

122 "this Debenture" or to any other instrument, agreement or document shall,
unless the context otherwise requires, be construed as reference to this
Debenture or such other instrument, agreement or document as the same
may from time to time be amended, vaned, supplemented or novated,

C WNRPortbhACTIVEWPB 15148680414_1 DOC




123

124

125

126

127

128

129

1210

1211

1212

1213

1214

the "assets"” of any person shall be construed as a reference to all or any
part of its business, undertaking, property, assets, revenues (including any
right to receive revenues) and uncalled capital,

an "encumbrance” shall be construed as a reference to a maortgage,
charge, assignment, pledge, lien (save as ansing In the ordinary course of
business), hypothecation, right of set-off, preferential right (save as ansing
under the general law for the protection of certain classes of crediiors) or
trust arrangement for the purpose of and having a similar effect to the
granting of secunty, or other secunty interest of any kind,

a "guarantee” also Includes an indemmity and any other obligation
{whatever called) of any person to pay, purchase, provide funds (whether by
the advance of money, the purchase or subscription of shares or other
securities, the purchase of assets or services, or otherwise} for the payment
of, indemnify against the consequences of default of, or otherwise be
responstble for any indebtedness of any other persen (and "guaranteed”
shall be construed accordingly),

a "person” shall be construed as a reference to any ndividual, firm,
company, corporalion, government, state or agency of a state or any
association or partnership {whether or not having separate legal personality)
of two or more of the foregoing,

"repayment” includes redemption and vice versa and the words "repay”,
"radeem", "repayable”, "redeemahle”, "repaid” and "redeemed" shall be
construed accordingly,

"sterling" and "£" denotes the lawful currency of the United Kingdom,

"tax" shall be construed so as to include any present and future tax, levy,
impost, deduction, withholding, duty or other charge of a similar nature
(including, without hmitation, any penalty or interest payable in connection
with any fallure to pay or any delay in paying any of the same),

the "winding-up”, “dissolution” or “admimstration” of a person shall be
construed so as to include any equivalent or analogous proceedings under
the law of the jurisdiction in which such person 1s incorporated or of any
junisdiction in which such person carries on business

all references to documents include all vanations and replacements of such
documents and supplements to such documenits,

all references to a party include references to 1ts personal representatives,
permitted assigns and transferees and its successors in title,

references o persons include bodies corporate, unincorporated assoclations
and partnerships, and

words and phrases defined in the Compames Act 2006 have the same
meanings in this Debenture but the word "company” includes any body
corporate

13 In this Debenture -

131

any reference to any statute or statutory instrument includes any enactment
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from time to tme
modified or re-enacted) which such provision has direclly or indirectly
replaced, and
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14

15

16

17

21

22

31

132 headings are for reference purposes only and shall not affect the
construction of anything in this Debenture

All the provisions of this Debenture are severable and distinct from one another and
the illegality, invalldity or unenforceability of any provision of this Instrument under the
law of any junisdiction shall not affect its validity or enforceability under the law of any
other junsdiction nor the legality, vahdity or enforceability of any other provision

In consiruing this Debenture general words introduced by the word "other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things and general words shall not be
glven a restrictive meaning by reason of the fact that they are followed by particular
examples intended to be embraced by the general words

The headings n this Debenture are inserted for convenience only and shall not affect
construction or interpretation and references to a clause, Condition, Schedule or
paragraph are {unless otherwise stated) lo a clause or Schedule in this Debenture and
to a Condiion or a paragraph to the relevant Schedule

References to the Loan Notes include references to all andfor any of the Loan Notes
COVENANT TO PAY

Secured Liabllitles

The Chargors covenant that they will on demand of the Lender pay and discharge any
or all of the Secured Liabilitles when due

Interest

The Chargors covenant to pay interest to the Lender upon any sum demanded In
accordance with Clause 2 1 (Secured Liabllities) untl payment (both before and after
any Judgment) at the Default Rate

CHARGES

Mortgages and Fixed Charges

As a continuing security for payment of the Secured Liabilties, the Chargors with full
title guarantee charge to the Lender all their nghts, title and interest from time to time

in each of the following assets -

311 by way of first legal mortgage all Land which 1s descrnibed in Schedule 1 (f
any} and all ather Land now vested in the Chargors,

312 by way of first fixed charge all other Land now vested in the Chargors (to the
extent not effectively charged by Clause 3 1 1) and all Land acquired by the
Chargors after the date of this Debenture;

313 by way of first fixed charge -

{a) the Securities,

(b} the Intellectual Property,

(c) the Monetary Claims,

(d) the Fixed Plant and Equipment,
(e} the Loose Plant and Equipment,
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32

33

34

41

42

{f) the Accounts,
{(g) the Insurances,
{h) the Related Rights under or i connection with the Secunities, the
Accounts, the Insurances, the Intellectual Property, the Monetary
Claims, the Fixed Plant and Equipment and the Loose Ptant and
Equipment, and
{n its present and future goodwili and uncalled capital
Floating Charge
As continuing security for payment of the Secured Liabllities, the Chargors with full title
guarantee charge by way of frst floating charge the whole of the Chargors'
undertaking and assets, present and future and wherever situated, which are not for
any reason effectively charged (whether in law or equity) by way of fixed secunty by
this Debenture, including, without linitation, any herntable property of the Chargors
sitvated in Scotland
Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property Is prohiblted, the Chargors shall hold it on trust for the Lender

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Debenture

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation By Notice

The Lender may at any time by notice in writing to the Chargors converi the floating
charge created by Clause 32 (Floating Charge} with immediate effect into a fixed
charge as regards any property or assets specified in the notice if -

411 the Enfercement Date has occurred,

412 the Lender considers that any of the Charged Property may be in jeopardy
or 1in danger of being seized or sold pursuant to any form of legal process, or

413 the Lender considers that it 1s necessary in order to protect the priority of the
Security created by or pursuant to this Debenture

Crystallisation: Automatic

The floating charge created by Clause 3 2 (Floating Charge) will automatically be
converled (without notice) with iImmediate effect Into a fixed charge as regards all of
the undertaking and assets subject to the floating charge of -

421 any Chargor create or attempt to create any Security (other than as required
to secure its obligations to HSBC Bank plc or HSBC Invoice Finance (UK)
Limited under the Facility Agreements) over any of the Charged Property, or

422 any person levies or attempts to levy any distress, execution or other
pracess against any of the Charged Property, or
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43

51

52

53

423 any step 1s taken {(including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
hqudator, administrator or Receiver in respact of any Chargor, over all or
any part of their assets, orif such person is appainted

Crystallisation* Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Fioating Chargs) may not be converted
into a fixed charge solely by reason of -

431 the obtairing of a moratornum, or

432 anything done with a view to obtaining a moratorium,
under Schedule A1 to the Insolvency Act 1986

PERFECTION OF SECURITY

Notices of Charge

The Chargors shall deliver to the Lender {or procure delivery of) Notces of Charge
duly executed by, or on behalf of, the Chargors -

511 in respect of the Insurances, on the date of this Debenture and promptly
upon purchasing any further Insurance after the date of this Debenture,

512 In respect of sach Account, on the date of this Debenture and promptly upon
the opening of any further Account after the date of this Debenture, and

513 in respect of any other assef which Is the subject of a charge pursuant to
Clause 3 1 3, promptly upon the request of the Lender from time o time,

and in each case shall use all reasonable endeavours to procure that each notice 1s
acknowledged by the party to whom such Nolice of Charge is addressed

Delivery of Documents of Title

The Chargors shall upon the execution of this Debenture (or, If later, upon receipt or
entitiement thereof), deposit with the Lender and the Lender durnng the continuance of
this secunty shall be entitled to hold all deeds, certificates and other documents of title
relating to Land, the Secunties and the Insurances In the case of the Securities, the
Chargors shall also deliver such stock transfer forms or other instruments of transfer
{stamped and executed in blank by the Chargor) as the Lender may request

Application to the Land Registry

Each Chargor and the Lender apply to the Land Registry for the following to be
entered into on the register of the title to any Land now or Iin the future owned by any
Chargor -

531 a resfriction in the following terms -

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered bsfore the entry of this restriction, 1s to be registered without a
wrltten consent signed by the proprietor for the time being of the charge
dated [insert dale of charge] in favour of Business Growth Fund plc referred
to in the charges register, or If appropriate, signed on such proprietor's
behalf by an authornised signatory of Business Growth Fund plc (Form P)"
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61

6.2

71

72

FURTHER ASSURANCE
General

Each Chargor shall, at thelr own expense, at any ttme when required by the Lender,
execute and deliver to the Lender -

611 a vald legal mortgage of any Land now or i the fulure owned by the
Chargor,

612 a fixed charge over any interest, not capabie of being charged by way of
tegal mortgage, in any Land now or in the future belonging to any Chargor,

613 a legal assignment or other fixed Secunity over all or any of the Charged
Property,

614 where any of its assets are situated outside England and Wales, such fixed
secunity (or such secunity i that junsdiction most closely akin to fixed
secunty) under the law of the place where the asset is situated as the
Lender may require, and

615 a notice to any third party of any of the charges or assignments created by
or pursuant to this Debenture,

in each case, In the Lender's standard form or such other form as the Lender may
require

Other acts

Without prejudice to Clause 6 1 (General), the Chargars shall, at their own expense, at
any time when required by the Lender, do and concur in all acts or things as the
Lender may deem necessary or desirable for the purpose of the creation, perfection,
protection or maintenance of any of the Secunity intended to be created by this
Debenture over all or any of the Charged Property or to faclitate the enforcement of
that Security, or the exercise of any powers or discretions intended to be vested in the
Lender or any Receiver by this Debenture

RESTRICTIONS ON DEALING
Negative Pledge

Each Chargor undertake that it shall not, without the Lender’s pnior written consent, at
any time duning the subsistence of this Debenture, create or permit to subsist any
Secunty over all or any part of the Charged Property, other than as required to secure
its obligations to HSBC Bank plc and HSBC Invoice Finance (UK) Limited under the
Facility Agreements

Disposals

Each Chargor undertakes that it shall not {(and shall not agree to), without the Lender's
prior written consent, at any time duning the subsistence of this Debenture, other than
as required to secure its obligations to HSBC Bank plc and HSBC Invoice Finance
{UK) Limited under the Facility Agreements, sefl, transfer, assign, lease or hire out,
factor, discount, licence, lend, part with its interest in or otherwise dispose of any of
the Charged Property or permit the same to occur, or agree to do any of the foregoing,
provided that, untit -

721 the floating charge created by Clause 3 2 {Floating Charge) is converted into
a fixed charge, or
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722 the occurrence of the Enforcement Date,

the Chargors may hold, enjoy and dea! with, in accordance with the Loan Note
Instruments, the Charged Property which 1s not at the relevant time expressed to be
subject to a fixed charge or mortgage

SECURITIES
Securities: Before Enforcement Date
Prior to the occurrence of the Enforcement Date, the Chargors shall -

811 pay all dividends, interest and other monies arising from the Secunties into
an Account, and

812 exercise all voting nghts in relation to the Secunties for any purpose not
inconsistent with the terms of the Loan Note Instruments

Securities After Enforcement Date

After the occurrence of the Enforcement Date, the Lender may at its discretton (in the
name of the Chargors or ctherwise and without any further consent or authority from
the Chargars) -

821 exercise (or refrain from exercismg) any voting rights In respect of the
Securities,

822 apply all dividends, interest and other maonies arising from the Securities in
accordance with Clause 16 (Application of Moneys),

823 transfer the Secuntles into the name of such nominee(s) of the Lender as 1t
shall require, and

B24 exerclse (or refrain from exercistng) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Securities,

in each case, in such manner and on such terms as the Lender may think fit and the
proceeds of any such action shall form part of the Charged Property

Securities Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or bacome
due In respect of any of the Securities which are not fully paid {unless reasonably
contested), and in any case of default by any Chargor in such payment, the Lender
may, if it thinks fit, make such payment on behalf of the Chargors in which case any
sums paid by the Lender shall be rembursed by the Chargors to the Lender on
demand and shall carry Interest from the date of payment by the Lender unti
reimbursed at the rate notified to the Chargors by the Lender

Securities Exercise of Rights

The Chargors shall not exercise any of thelr respective nights and powers In relation to
any of the Secunties in any manner which, tn the optnion of the Lender, would
prejudice the effectiveness of, or the ability of the Lender to realise, the security
created by or pursuant to this Debenture
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ACCOUNTS
Accounts Notification and Vanation
The Chargors, during the subsistence of this Debenture -

911 shall promptly deliver to the Lender on the date of this Debenture {and, if any
change occurs after the date of this Debenture, on that date), details of each
Account maintalned by it with any bank or financial insbitution, and

912 other than in the ordinary course of business of the bank at which any such
Account 1s held, shall not, without the Lender's prior wnitten consent, permit
or agree to any vanation of the nghts attaching to any Account or close any
Account unless such account closure Is notified in advance to the Lender

Accounts' Operation Before Enforcement Date

The Chargors shall, prior fo the occurrence of the Enforcement Date, be entitled to
receive, withdraw or otherwise transfer any credit balance from time io time on any
Account

Accounts Operation After Enforcement Date

After the occurrence of the Enforcement Date, the Chargors shall not be entifled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the prior consent of the Lender

Accounts: Application of Moneys

The Lender shall, upon the occurrence of the Enforcement Date, be entitled without
nolice to apply, transfer or set-off any or all of the credit balances from time to time on
any Account in or towards the payment or other satisfaction of all or part of the
Secured Liabiities 1n accordance with and subject to Clause 16 {(Application of
Moneys)

MONETARY CLAIMS

No dealing with Monetary Claims

The Chargors shall not at any time during the subsistence of this Debenture, without
the prior written consent of the Lender, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter into any agreement to do
any of the foregoing

Proceeds of Monetary Claims

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account

INSURANCES

Insurances. Undertakings

Each Chargor shall at all tmes during the subsistence of this Debenture -

1111 keep the Charged Property nsured with those Insurances normally
maintamned by prudent companies carrying on a simifar business and with an

insurance office or underwriters to be approved by the Lender in writing from
time to time,
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1112 if required by the Lender, cause each Insurance relating fo the Charged
Property to contain (in form and substance sabsfactory to the Lender) an
endorsement naming the Lender as loss payee in respect of all claims,

1113 promptly pay all premums and other moneys payable under all its
Insurances or procure that such 1s done and, promptly upon request,
produce to the Lender a copy of each policy and evidence (acceptable to the
Lender) of the paymenl of such sums (or procure that such i1s done) and not
do or amit to do or permit or suffer to be done or cmitted to be done,
anything which might render any Insurance required by this clause void,
voidable ar unenforceable, and

1114 f required by the Lender, provide a copy of all Insurances relating to the
Charged Property to the Lender

Insurance. Default

If any Chargor defaults in complying with Clause 11 1 {Insurance Underfakings), the
Lender may effect or renew any such Insurance on such terms, in such name(s) and
in such amount(s) as it considers appropnate, and all moneys expended by the
Lender in doing so shall be reimbursed by the Chargor to the Lender on demand and
shall carry interest from the date of payment by the Lender untll reimbursed at the rate
specified in Clause 2 {Covenant lo Pay)

Appllcation of Insurance Proceeds

All moneys received under any Insurance relating to the Charged Property shall, prior
to the occurrence of the Enforcement Date, be used to keep the Charged Property in
good and substantial repar After the occurrence of the Enforcement Date, the
Chargors shall hold such moneys upon trust for the Lender pending payment to the
Lender for application in accordance with Clause 16 (Application of Moneys) and each
Chargor waves any nght it may have fo require that any such moneys are applied in
reinstatement of any part of the Charged Property

LAND

The Chargors shall {with the intent that this Clause 12 {Land) shall apply in relation to
all Land now vested in the Chargors or acquired by the Chargors after the date of this
Debenture) -

Repair and Alterations

1211 keep or cause to be kept all bulldings and Fixtures from time to ime on or in
any of its Land and all other plant, machinery and equipment belonging to it
n good and substantial repair and good working order,

1212 not, without the prior written consent of the Lender, make or permit the
making of any alteration or addition to any of its Land (ather than Internal
non-structural alterations) or commit or permit any person to commit any
waste upon or injure or In any manner or by any means lessen the value of
its Land or sever or permit to be severed from any of its Land any Fixtures
except for the purpose of replacing them as soon as praclicable with others
of equal or greater value, and

1213 permit any authonised representative of the Lender at any time to enter any
of its Land for any purpose without becoming hable to account as a
mortgagee in possession and to inspect and test any work being carried out
and, where any breach of covenant, defect, disrepair or unauthorised
alteration, improvement or addition shall be found, remedy all such breaches
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1256

and execute all such repars or removals as the Lender may require within
28 days after notice (or immediately, in case of emergency),

Statutes

1221 comply with the provisions of all statutes and the requirement of any
competent authonty affecting any of its Land or the use of any of its Land or
anything done on any Land, and

1222  ensurs that all consents and approvals under al} siatutes and the regulations
and codes of praclice of any competent authorty affecting any of its Land
have been obtained and are complied with, and produce on demand such
evidence as the Lender may require io satisfy itself that such consents and
approvals have been obtained and are complied with,

Leases

1231 pay the rents and observe and perform all covenants, conditions,
agreements or obligations on its part to be observed and performed
contained In any lease under which any of its Land 1s held by the Chargors
and any licence, consent or approval given under any lease, and use its best
endeavours to enforce observance and performance of the lessor's
covenants in any lease;

1232 not accelerate or defer payment of any moneys payable under any such
lease and where any lease contans a provision for the review of rent
promptly notify the Lender of any attempt by the lessor to implement a
review but not agree the reviewed rent or appoint or agree to the
appomntment of a third party to determine a rent review wihout the prnor
written consent of the Lender,

1233 not to apply for any licence, consent or approval under any such lease or
any superior lease without the prior written consent of the Lender, and

1234 promptly give notice to the Lender if any Chargor receives notice under
section 146 of the LPA or any proceedings are commenced for forfeiture of
any such lease or any superior lease or the lessor or any superior lessor
re-enters or attempts to re-enter thereunder and at the request of the Lender
but at the cost of the Chargors take such steps as the Lender may require 1n
relation thereto,

Power of Leasing

not, without the prior written consent of the Lender, exercise any of the powers of
leasing or agreeing to lease vested in or conferred on mortgagors by common law or
by statute or create or suffer to be created a tenancy of any description of any of its
Land or confer or permit to be conferred upon any person any confractual licence,
right or interest to occupy or use or grant any licence or permission to assign, underiet
or part with possession of the whole or any part of its Land or agree to do any of the
foregoing, and sectlons 99 and 100 of the LPA shali not apply to this Debenture,

Compulsory Acquisition

not without the prior written consent of the Lender enter into any negotiations with any
competent authonty with regard to the compulsory acquisition of any of its Land or
consent to the compulsory acquisition of any of its Land, and, if so requested by the
Lender, permit the Lender or its authorised representatives to conduct such
negotiations or to give such consent on the Chargors' behalf,
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Outgoings

pay as and when the same become due all rates, laxes, duties, charges, assessments
and other outgoings payable in respect of its Land, and

Encumbrances
comply with -

1271 all obligations, covenants, exceptions, reservations, licences, approvals,
consents, stipulations, restrictions and conditions to which 1t s subject
including, but without imitation, those relating to any of its Land or the use or
enjoyment of any of its Land or imposed upon any Chargor as owner,
occupler or user, as the case may be, of any of its Land, and

1272 s obligations under any Security having prionty to the Security created by or
pursuant to this Debenture

DEMAND AND ENFORCEMENT
Enforcement
This Debenture shall become enforceable in respect of and agamst each Chargor -

1311 upon any written demand being made by the Lender for payment of any of
the Secured Liabllities by the Chargors fellowing the exercise of such right in
accordance with the terms of the Loan Note Instruments,

1312 upon any request being made by any Chargor to the Lender for the
appointment of a Recelver or for the Lender to exercise any other power or
right available to i,

1313 upon the occurrence of any event causing, or purporting to cause, the
floating charge created by this Debenture to become fixed in relation to any
Charged Property, or

131.4 upen the passing of any resolubion, or the presentation of a petition, for
winding up of any Chargor or the making of an application for an
administration order in relation to any Chargor or the taking of any steps in
relation to the appointment of an administrator of any Chargor

Demand for payment

Any demand for payment, and any other notice to be given by the Lender under this
Debenture, shall be 1n writing and may be signed by any authorised signatory on
behalf of the Lender, and may be made or given to the Chargors at the registered
office of each Chargor -

1321 by delivering it by hand to the registered office of each Chargor (in which
case It shall be deemed recelved at the time of defivery If delivered on a
Business Day or 10 00am on the next Business Day if delivered on a day
which is not a Business Day), or

1322 by sending it by first class post to any such place (in which case it shall be
deemed received at 10 00am on the next Business Day after posting, and
proof of posting shall be proof of delivery), or

1323 by sending it by fax to any fax number of each Chargor (in which case It
shall be deemed received when sent, and proof of sending shall be proof of
receipt)
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Powers on enforcement

At any time after this Debenture has become enforceable, the Lender may (without
prejudice to any other nghts and remedies and without notice to the Chargors) do all
or any of the following -

1331 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varned and
extended by this Debenture, without the restrictrons contained in sections
103 or 109(1) of the LPA, and

1332 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restnictions imposed by sections 99 and
100 of the LPA

RECEIVERS
Appointment

At any time after thus Debenture has become enforceable I1n respect of and against the
Chargors, the Lender may appowni any person or persons to be a Recewer or
Receivers of all or any part of the Charged Property of the Chargors charged under
this Debenture or an admlrustrator of the Chargors  An appolntment over part only of
such Charged Property shall not preclude the Lender from making any subsequent
appointment over any other part of such Charged Property

Appointment in writing

The appointment of a Recelver shall be in writing, and may be signed by any
authorised signatory on behalf of the Lender Where more than one person is acting at
any time as Receiver, they shall have power to acl severally as well as jointly

Remuneration

The Lender may from time te tme determine the remuneration of the Receiver (which
shall not be subject to the timit in section 109(6) of the LPA} and may (subject to the
application of section 45 of the Insolvency Act 1986) remove any person fram office in
relation to all or any part of the Charged Property of which he 1s the Receiver and at
any time appoint a further or other Receiver or Receivers over all or any part of such
Charged Property

Powers

The Recewer shall be the agent of the Chargors (which shall be solely hable for his
acts, defaults and remuneration) unless and untli the Chargor goes into liquidation
from which time he shall act as principal and shall not become the agent of the
Lender, and the Receiver shall have and be entitied to exercise In ralation to the
Charged Property all the powers -

1441 conferred by the LPA on mortgagees In possession and on receivers
appointed under the LPA,

1442 of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Recelver 1s an administrative receiver,

144.3 and nghts that an absolute owner would have in relation to any Charged
Property, and
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1444 to do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vested 1n the Recelver

POWER OF ATTORNEY

Appointment

Each Chargor hereby irrevocably and by way of security appoints -

15611 the Lender (whether or not a Recewver has been appointed), and also
1512 (as a separate appointment) each Receiver,

severally as the altorney and attorneys of the Chargors with power to do any act, and
executs and deliver any deed or other decument, on behalf of and in the name of the
Chargors, which the Chargors could be required to do or execute under any provision
of this Debenture, or which the Lender in its sole opinion may consider necessary or
desirable for perfecting the Lender's title to any of the Charged Property of the
Chargors or enabling the Lender or the Receiver to exercise any of its or his nghts or
powers under this Debenture

Ratification

The Chargors ratfy and confirm and agree to ratify and confirm whatever any such
attorney as 1s mentionad in Clause 15 1 (Appointment) shall do or purport to do in the
exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 15 1 {Appointment)

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Debenture by the Lender cor the Receiver shall,
subject to the payment of any claim having prionty to this Debenture, be paid or
applted in the following order of prionty -

1611 first, in or towards satisfaction of all costs, charges and expenses incurred
and payments made by the Lender, or the Receiver (including, without
limitation, legal expenses) and of the remuneration of the Receiver,

1612 secondly, in or towards payment of the Secured Lizbilities in such order as
the Lender may at its discretion require, and

1613 thirdly, as to the surplus (f any), to the person or persons entitled to such
surplus,

and section 109(8) of the LPA shall not apply

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Lender, as varled and extended by this Debenture, and
all other powers of the Lender, shall be deemed to arise (and the Secured Liabilities

shall be deemed due and payable for that purpose) immediately after the execution of
this Pebenture
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Purchasers

No purchaser from or other person dealing with the Lender, any person to whom If has
delegated any of its powers, or the Receiver shall be concerned to enquire whether
any of the powers which they have exercised has arisen or become exercisable, or
whether the Secured Liabilikes remain outstanding or whether any event has
happened to authorise the Recewver fo act or as to the propriety or validity of the
exercise of any such power, and the title and position of a purchaser or such person
shail not be impeachable by reference to any of thase matters

Receipts

The receipt of the Lender cor the Recewer shall be an absolute and conclusive
discharge to a purchaser or any other person dealing with the Lender

PROTECTION OF THE LENDER AND ANY REGEIVER
No liability

The Lender and any Receiver shall not be hable in respect of any loss or damage
which arises out of the exercise, or attempted or purported exercise of, or the falure to
exercise any of their respective powers under this Debenture

Not mortgagee 1n possession

Without prejudice to any other provision of this Debenture, entry into possession of
any Charged Property shall not render the Lender or the Receiver lrable -

1821 to account as morlgagee In possession,
1822 for any loss on realisation, or

1823 for any default or omission for which a mortgagee in possession might be
llable,

and If and whenever the Lender or the Recewver eniers into possession of any
Charged Property it shall be entitted at any time it or he thinks fit to go out of such
possession

Indemnity

The Chargors shall indemnify and keep indemnified the Lender, every Receiver, and
any person who acts as the servant, agent, delegate or aitorney of any of them,
against all claims, costs, expenses and Labilities which they may suffer or incur arising
in any way out of the taking or holding of this Debenture, the exercise or purported
exercise of any nght, power, authority or discretion given by it, or any other act or
omisslon in relation to this Debenture or the Charged Property

Currency protection

If any amount due to be paid to the Lender 1s, for any reason, paid in a currency (the
"currency of payment"} other than the currency in which it was expressed to be
payable (lhe "contractual currency"), the Lender may wherever 1t thinks fit apply the
amount of the currency of payment received by it in the purchase, in accordance with
its normal practice, of the contractual currency, and if this results in any shortfall below
the amount due in the contractual currency, after deducling all taxes, costs and
commissions payable in connection with that purchase, the Chargors shall indemnify
the Lender against the amount of the shortfal
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Continuing protection

The provisions of this Clause 18 shall continue in full force and effect notwithstanding
any release or discharge of this Debenture, or the discharge of any Receiver from
office

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The rights, powers and discretions given to the Lender in this Debenture -

1911 may be exercised as often as, and in such manner as, the Lender thinks fit,

1912 are cumulative, and are not exclusive of any of ifs nghts under the general
law, and

1213 may only be waved in wnting and speclfically, and any delay in exercising,
or non-exercise of, any right, 1s not a waiver of it

Certificates

A certificate by an authorised officer of the Lender as to any sums payable to the
Lender under this Debenture shall (save in the case of manifest error) be conclusive
and binding upon the Chargors for all purposes

Assighment

The Lender may assign thts Debenture to any successor In title to any of the Secured
Ltabilibes and the Lender may disclose any information in Its possession relating to the
Chargors, Its affairs or the Secured Liabilities to any actual or prospective assignee

Delegation

The Lender may at any tme and from time to time delegate by power of attorney or in
any other manner to any person or persons all or any of the rnights, powers and
discretions which are for the time being exercisable by it under this Debenture

PRESERVATION OF SECURITY
Continuing Security

This Debenture shall be a continuing secunity to the Lender and shall remain in force
until expressly discharged in writing by the Lender notwithstanding any intermediate
sottlement of account or other matter or thing whatsoever and shall be without
prejudice and in addition to any other nght, remedy or Securidy of any kind which the
Lender may have now or at any time in the future for or in respect of any of the
Secured Liabilities

No Merger

This Debenture is 1n addition to, without prejudice fo, and shall not merge with, any
other nght, remedy, guarantee or Security which the Lender may at any time hold for
any other Secured Liabilities

Waiver of Defences

Netther the Secunity created by this Debenture nor the obligations of the Chargors
under this Debenture will be affected by an act, omission, matter or thing which, but
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for this Clause, would reduce, release or prejudice that Secunty or any of those
obligations {(whether or not known to it or the Lender) including -

2031 any time, waiver or consent granted o, or compostion with, a Chargor or
other person,

2032 the release of a Chargor or any other person under the terms of any
compaosition or arrangement with any person,

2033 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to parfect, take up or enforce, any rnghts
against, or Securlty over, assets of a Chargor or other person or any non-
presentation or non-observance of any formality or other requirement n
respect of any instrument or any fallure to realise the full value of any
Secunty,

2034 any Iincapacity or lack of power, authorlty or legal personalty of or
dissolution or change Iin the members or status of a Chargor or any other
person,

2035 any amendment {however fundamental), replacement, vanaticn, novation,
assignment or the avoidance or termmnatton of any other document or
Secunty,

2036 any unenforceabilily, illegality or invalidity of any obligaton of, or any
Secunty created by, any person under any other document, or

2037 annsolvency, iquidation, admmstration or similar procedure
Order of Recourse

This Debenture may be enforced against the Chargors without the Lender first having
recourse to any other right, remedy, guarantee or Security held by or available to any
of them

Suspense Accounts

The Lender may, without prejudice to any other nghts it may have, at any time and
from bime to time place {and keep for such time as it may think prudent) any moneys
received, recovered or reallsed under or by virtue of this Debenture on a separate or
suspense account to the credit either of each Chargor or, at the sole discretion of the
Lender if an Event of Default has occurred and ts continuing, of the Lender as the
Lender shall think fit without any intermediate obligation on the Lender's part to apply
the same or any part of it in or towards the discharge of the Secured Liabilities

New Accounts

if the Lender recelves notice of any subsequent charge or other securlty interest
affecting any of the Charged Property, the Lender shall be entitled to close the
Chargors’ then current account or accounts and to open a new account or accounts
for the Chargors If the Lender does not open a new account or accounts iImmediately
on receipt of such nolice it shall nevertheless be treated as If it had done so at the
time when 1t received such notice, and as from that time all payments made for the
credit of the Chargors shall be credited or be treated as having been credited to such
new account or accounts and shall not operate to reduce the amount due from the
Chargors to the Lender at the time when it received such notice
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Reinstatement

If any payment by the Chargors or discharge given by the Lender {(whether in respect
of the obligations of the Chargors or any Secunty for those obligations or otherwise) 1s
avoided or reduced as a result of insolvency, ligithdation, administration or any similar
event -

2071 the hability of the Chargors and the Secunly created by this Debenture shall
continue as If the payment, discharge, avoidance or reduction had not
occurred, and

207 2 the Lender shall be entitled to recover the value or amount of that Security or
payment from the Chargors, as if the payment, discharge, avoidance or
reduction had not occurred

RELEASE

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabiities, the Lender shall, or shall procure that its appointees will, at the request and
cost of the Chargors -

2111 release the Charged Property from this Debenture, and

2112 re-assign the Charged Properly that has been assigned to the Lender under
this Debenture

Section 93 of the LPA dealing with the consohidation of mortgages shall not apply to
this Debenture

MISCELLANEQUS PROVISIONS
Severability

If any provision of this Debenture 1s illegal, invalid or unenforceable in any jurisdiction,
that shall not affect -

2211 the vahdity or enforceabilify of any other provision, in any junisdiction, or

2212 the validity or enforceability of that particular prowision, in any other
Jurisdichon

Costs, charges and expenses

All costs, charges and expenses incurred or paid by the Lender or by the Recelver in
the exercise of any power or night given by this Debenture or in relation to any consent
requested by the Chargors, or In perfecting or otherwise in connection with this
Debenture or the Charged Property, all sums recoverable under Clause 18 (Protection
of the Lender and any Receiver) and all costs of the Lender (on an indemnity basis) of
all proceedings for the enforcement of this Debenture or for obtaming payment of
monsys by this Debenture secured, shall be recoverable from the Chargors as debts,
may be debited by the Lender at any time to any account of the Chargors and shall
bear interest until paymant at the rate or rates applicable to the account to which they
are debited

Remedles and waivers
No faillure to exercise, nor any delay in exercising, on the part of the Lender, any right

or remedy under this Deed shall operate as a waiver, nor shall any single or partal
exercise of any night or remedy prevent any further or other exercise or the exercise of
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any other night or remaedy The nghts and remedies provided In this Deed are
cumulative and not exclusive of any rights or remedies provided by law

Contracts (Rights of Third Parties) Act 1999

The Lender, any Recewver and therr respective officers, employees and agents may
enforce any term of this Debenture which purports to confer a benefit on that person,
but no other person who is not a party to this Debenture has any nght under the
Contracts (Rights of Third Parties} Act 1999 (the "Third Parties Act"} to enforce or to
enjoy the benefit of any term of this Debenture

Intercreditor Deed
This Deed (s subject to the terms of the Intercreditor Deed
Counterparts

This Debenture may be execuled in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Debenture

NOTICES
Notice to the Lender

Any notice, request, demand or other document may be given or sent by one person
to another in connection with this Debenture by sending the same by post in a
prepaid, first-class letter addressed to the relevant person at its registered address In
the United Kingdom or (if it has no registered address within the United Kingdom) ta
the address (if any) supphed by it for the giving of notice to it  In the case of joint
registered holders of any Loan Notes a notice given to the Lender whose name stands
first In the Register in respect of such Loan Notes shall be sufficlent notice to all joint
holders

Service of Notlces

Any notice, request, demand or other document given or made by delivery shall be
deemed to have been delivered or receved when left at the appropnate address
referred to in paragraph 23 1 above, or If sent by post, on the second Business Day
following the day on which it was posted In proving delivery or receipt of any notice,
request, demand or other document sent by post it shall be sufficient to prove that it
was properly addressed, stamped and posted (by armail, if to another country) in the
United Kingdom

English language

2331 Any notice diven under or In connection with this Debenture must be In

Enghish
2332 Al other documents provided under or in connection with thus Debenture
must be -
{a) in Enghish, or
{b) if not in English, and If so required, accompanied by a certfied

English fransiation and, in this case, the English transiation will
prevail unless the document 1s a constitutional, statutory or other
official document
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24 GOVERNING LAW

This Debenture and any non-contractual obiigations arising out of or In connection
with 1t are governed by English law

EXECUTED AND DELIVERED AS A DEED by the Chargors and executed by the Lender on
the date set out at the beginning of this Debenture
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SCHEDULE 1

DETAILS OF LAND

The Chargors did not own any Land at the time the Debenture was executad
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SCHEDULE 2

THE CHARGORS

China Industries Limited incorporated in England and Wales with registered number
04989385 and whose registered office 15 at Creative Indusirtes Centre,
Wolverhampton Science Park, Wolverhampton, West Midlands WV10 8TG

NextTopToy Limited incorporated 1n England and Wales with registered number
07550414 and whose registered office Is at 41 Church Street, Birmingham, West
Midlands B3 2RT

TXT4VID Limited ncorporated in England and Wales with registered number
06656515 and whose regstered offtce is at Creatve Industries Centre,
Wolverhamplon Science Park, Wolverhampton, West Midlands WV10 9TG

Wowtown.com Limited incorporated in England and Wales with registered number
07550423 and whose registered office 1s at 41 Church Street, Birmingham, West
Midlands B3 2RT
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The Chargors

EXECUTED (but not delivered until
the date hereof) AS A DEED by
CHINA INDUSTRIES LIMITED acting by -

EXECUTED (but not delwered until
the date hereof) AS A DEED by
NEXTTOPTOY LIMITED acting by -

EXECUTED (but not delivered until
the date hereof) AS A DEED by
TXTAVID LIMITED acting by -

EXECUTED {but not deliverad unti
the date hereof) AS A DEED by
WOWTOWN COM LIMITED acting by -
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The Lender

EXECUTED (but not delivered until )
the date hereof) AS A DEED by

BUSINESS GROWTH FUND PLC acling )
by -

Director

in H«LPrpgenu -

Sxﬂv:m,t\.ue oy vk - (R
Naomt * PAYINEER B TTI

" . Pinsant Masons LLP
¥

kddress: 3 Cotmora Circus
Birmingham
B4 68H
Tel +44 (0) 121 200 1050
Fax +44 (0) 121 628 1040
DX 706167 Birmingham 12

Occupanon  TAANEE SOLLUTOR
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