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Registration of a Charge

Company name: CHURCHFIELD HOMES LIMITED
Company number: 05006331

X6CWDXEN

Received for Electronic Filing: 15/08/2017

Details of Charge

Date of creation:  01/08/2017
Charge code: 0500 6331 0012
Persons entitled: HSBC BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05006331 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 05006331 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5006331

Charge code: 0500 6331 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st August 2017 and created by CHURCHFIELD HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th August 2017 .

Given at Companies House, Cardiff on 17th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



. We c;értify this document as & true capjf'of 1%13' L s - oo JEREE IR
- original save for material redacted pursuantta - - -
“section 859G Camfaames Act 2006

- Blgnhards Sobbur found (!ﬂfmwﬁéﬂfm )éé%’

Eversheds Suthetland {irnternationa } LLP

Dated__| ﬁi.,ié?bfdf": w1 gmm
S v | il

 Churchfield Honies Limited

" HSBCE ank pie

ebenture

- Registeved at the Companies’ Registry.on the '
' : - Dayef .

Form of charge filed at HM Land Replstry under reference MDI012Y
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. Thiy ﬂakmﬁsm i}y way of deed maéa the l § ff iié}f-ﬁf’ é {,{3@{3 {: : _ 20 f 7

Eﬁiwma {1 {:hmcbﬁﬁ{i Hamcs ima:t@d _
?@amber 03006331 . (the™ Cﬁmgany“} mad

{2} Hﬂﬁf}: Baﬁii ;:Jz: {”ﬁte erk‘*} {mg;stgm{i in Ex&g%and aumbar Ifézﬁgrjwhm aédmss for sewm fﬁr ﬁ:my O t}ae:
register i5: Securitics Processing Centre, PO Box 6304, ffavantiy, CV3 oY o o

WITNESSES 45 feﬁaw&
I;iéﬁenﬁiire'ag &éﬁéﬁiy for: !fxé Debt

Lo

The Dbt is all ma&ey ami Habilities whatwer wﬁm&w&r and h{swﬁver msmeséﬁ whether .naw or in the

o . future dus; or becoming due, from the ﬂampany o ﬁiﬁ Bank. {"ﬁw m:;z**)

' lius mﬁiﬁﬁas but is nﬁt Timited to;
{5} overdrafts, loans orother facilitics and fu;ﬁaer mivames ;:»f meney,

{b) guarantees and indemnities to the Bank and any of the Company's other ce:mﬂgent ﬁaﬁﬂ&k&@

{¢) | discount, copumdssion and othier lawlul charges and expenses; _

(d) tnferestin accordance with any agreement between the Company and the Bank ax}d if there s 1o
agreement, interest ofi any moncy and liabilitics due from the Company at an annual rafe of 3%,
above the Bank's base rafe from time to time computed and compounded monthly and/or ackording

1o the Bank's then current practice. Interest as above applies b&fam and after any demand of

Judgement;
{e} money agreed to e pat& by ﬁm ﬂamgaﬁy under Clause 25 below. o

-Tizﬁ Agrﬁemmt o g&y the Debt N _
o - The Cﬁm;;a:zy ag;mﬁs m gsay mxé dxssharg& ﬁze Txebt wﬁm the same is due i{:s be pmé aﬁd ﬂ!schafg@& Ii
o ackeowledges that the Debt shall, in the absence of express wiitton agreement by the Bank to the contary,
be doe and pagshia to the Bank ﬁpﬁm éﬁzﬁané R L —

2 Sﬁtmiy gimx mfﬁr the Camp&ny 5 Assels _
4. : } 'i’ke flﬁmgany% m{h full title g&amnzee, ami a5 ﬁﬁcm‘ii}’ for ﬁzg ;}aymeﬁi ami {iisehargﬁ of ghc ﬁeﬁi
. z;%;aﬁ‘gﬁs ,.
(&) By way of iegﬁi wortgage all ﬁaeimlﬁ {mﬁadmg ;anmmnha!d} and I&as&hﬁi& Eaﬁd iy Vﬁ&iﬁ{i dnthe

Company fogether with all bulldings fixtures, fittings and fixed plant and machinery now or stany
time afferwards on it. This includes {wiihn&i limnitation} the land described or referred to in Part Lof

| the First Schedule below subject only 1o the othier mortgapes or maiters (if any) nientioned in Past 3

of thie First Schedule below,
By way of first fixed chatge, the chattels {xﬁﬂl&dmg all aﬁﬁxfi(ms am:i ;x@:ﬁ%mﬁﬁt& 1o, ané

®
. ge;ﬁ&eamﬁm of, them from time to time), securitics; intelfectual property and/or other praperty
: mmﬁgﬁ&& in the Second Schedule E‘:eiﬂw R _ _ _

R e b - . . S
. ot . : B s s .
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{c} By WEY of first f%x@ci »:harge {exm;;t as a}raa&y z::harge:& above); =
C i} Allthe present and futufe right, title and interest of the Camﬁany inorio any ﬁ‘fs&ﬁiﬁiﬁ
{including commonkold) or leasehold Tand or other immovable property wherever situated
_ ~and all fixtres, fittings and fixed plant and machinery now or af any time afterwards on it.
© {iiy All chattels now of at any time afterwards belonging to the Company.. This excludes any of thems
. for the time being forming pact of the stock in trade or work-in-progress of the: Company or
~ which are, for the timé beinig, otherwise effectively charged by way of §aga§ mortgage or fixed
o charge by this Debenture: :
{iii}- ‘The benefit of all rights, licenies, gaamzztees fent siepasxm contracts, de&ds mndertakings
- and warranties relating to any Tand or other property mentioned above and/or fo any trade or
: " business from tne to Hinie carrded on by the Company.
E {w}ﬁii book debin and other dobis and mum%axy claims and any rents, licence ‘féﬁﬁi or m}wr payments
' due from any lessee, licensee or ocoupier of any immovable property wherever situated now or
at any time afterwards due owing or incurred to the Company, In addition, the full benefit of
all guarantees and securities for them and all liens, reservations of title and other rights
«enabling the Company to caforce dny such debts or claims (collectively calied the "debts™),
 Thisexcludes sach debfs and claims (i any) a8 the Bank may from time-to time have agreed
ircwriting with the Company which shall riot be subject fo this fixed charge and also ﬁacit
7 tlebts and claims ds are charged in accordanos with paragranh {9 below.
Co vy Anycredit balance on any account of the Company with the Bank: '
Cpviy  Amy credit balince on any accotnt of the Company witleany bank (other than the. Ban}c:} oF
- other person, _ .
C(vii) Al goodwill and uncalled ﬁa;umi for fhe time hﬁzng ﬁf he {f&mp&ﬁ}f :
- {viity Al stocks, shiares, debentures, bonds, toan capital and other securitics of 3 aagg desmpismx of
any other person (incluting, without inmiatmn -any subsidiary or subsidiary undestaking ﬁf
- ihe Company). In addition,
{a) - all rights to subscribe to or cotivert other msuzafms info-or x}mismm ae@mm any such
-~ seoariliés fow or & any Hoe afterwards Bedonging o the Company,
{0 all dividemds, interest and other income 2od sl other righlyof whatsoever kind ﬁammg
fronror incidental to, sy of these (logsthier with'any ssoutitics mentioned in the Second
Schedile below, Gollectively called; the "Seensitice™,

{:x}A}E Ielters patent, tradeniarks, service mincks, desigas, olility mﬁﬁﬁﬁ% mpyng%ii& ::igsxg:a ﬂgiﬁs
applications for registration of any. of them and the right o apply for them in any patt of the.
world. Tiaddition, fooral rights, inventions, confidential information, knéw-how and rights -
of u siitilar nature arising or subisisting anywliers in the world in relation to all or any of the

- sbove (whether régistered or wiregistered) riow or at any time aflerwards befonging to the
Company {togather with any of the same mentioned in the Second Schedule imimag '
s:aﬂectzvaiy :;aiied the "mte!&emmai ;:smpmy“)

m;tw, or may at any iima aﬁemaxﬂs bﬁcamﬁ anaﬂfs& in Iﬂiaﬂﬂﬁ 4] ﬁm prcmeﬁs ﬁf ﬁ:em or z}f
-any atier policies of Insurance of any description. {m;:’kzﬁiug without Timitation, the.

: inguranices mientionsd n Clavse 80 beldw), .

' (m}&ﬁ rights and other praperty to which the Company is now, or may at any time &ﬂemarﬁsé '
- ‘become entitled 452 result of, or In connection with, any piocesdings threatened or '

. conimenced under the Tnsolvericy Act 1986 or any similar legislation in any jurisdictior;,
{m} The benefit of all agreements for the provision By the Company to any person of any loan or

credit or other financial accommodation of any description (including, without Himitation, any
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f‘ nance Eﬁasas and hire. ﬁr mmvp&mixase agxeamams} nw&fl or at any fime fﬁ’fﬁﬂ?mﬁﬁ, énitered

mﬁa by the {Z‘ﬁm;ﬁany

©d) By way of ﬁea:mg e}xarga aﬁ i:ixa meéaztakmg of the Campmzy andalb its pr{ag%riy xsfhatgg}avcr ;ami )

wherésosyver both present and futime. This will riot includé any patt of the same which is, for the:
' timé being, effectively charged by way of legal mortgage or fixéd tharge by this Debentura and
: fﬁgﬂgmsaﬁ Ay eﬁm{weiy so charged wider m fawg of ihe Jurisdiction in which the same is situated,

The pmperty arefmed m in pmgraphs (a) (b) (¢) and () above.is mlwcnmiy caﬁad ﬁae “ehasgmi

‘property”. The praperty referred 1o in paragraphs:(2). (b) and (¢ {together with any property. forthe time

‘being effectively charged by way of fixed chitge ixy the application of Clause 5 below} is a‘:csiiec{m‘iy
c&ﬂ:@é The "fixed charged propery”, o . L

ﬁaxxk‘ﬁ aiuixty t6 convert: ii’iaaimg f}harga

' 5.. - The Eaak ﬁzay, by notice it wmmg i tkﬁ: {Sampaﬁy, {:{smaxt the ﬂe&ﬁﬁg charge creaied by Clause 4{&}

- above into a fixed charge in respect of szm?t df the property of the: Cﬁmpa:sy Aoy be sp&mﬁm:{ insuch .

" naotice; Tt-may do 5o,
- {i) Hon the happening of any of tim everits mmumaﬁ n Eigras@ ii below; or '
(i) it appears to the Bank that such property is indanger of seizure; distress, dslhgems or any eﬁmr fe:m
of Jegal process or that the same, and/or the aewmy ttﬂw nrfmﬁﬂ i rf:.spnﬁt of it, is othierwise in
- jeopardy. - L
Tgitheravent, thic abﬂﬂg of the f;}ampany tdeal in ﬁxty way with sich prapariy s&%aﬂ cedss -
except to the extent that the Bank may otherwise agree i writing, :

Resiﬁr:tmm on &:‘gmpaay

N The Compaity giuaii not, ﬁxc@i wsﬂi the gner writien mmﬁnt af thi Bé!‘fk s
o _{a} creste, or attempt 16 create, or allow 1 subsist over all or any of the charged pmpeﬁy, any martgag&
- -charge, lien, pledge of other security other {han this Debienture and the mortgages or maﬁem (if any)
mentioned in Pact 2 of the First Schedule below; or

() allowany tangible property, forming pact of the fixed charged pmpﬁrty, 16 leave the possession {;f ilm '

Coinpany {except for the purpose of noogssary repair or maintenance) or tobe used by any person
othgr than the Company or for any purpose other than fn connection with the business of the
. Company; bi :
(&) release; exchange, cemgmwﬁ setoff, gram uma o agrée to fny other. arrazfgemem it rﬁspaf:t of, or
' iy any ather way deal with, all orany of the debts except as expressly alowed by fhis Debentare; of |

B (;rf} part with, im’ﬁ, lend, seﬁ assign or dispose of alf; or any part of (orany dght; fitle orinterest in), the _'
: fixed charged property or all, or {except by a sale or disposal in the ordivary course'of the Company

business and for the purpose-of carrying on the same) any part of the rﬁzmamﬁer ofthe chargeé

property.
Land ﬁ‘aesgssiry Eestmtwn |
. 7',. _ in mspﬂei of any part of, of mta;eai in, the fixed chargad property title i{; whmﬁ isor becamas rgg}gtamd at

. HM Land Registry, the i’l‘ﬁmpany applies to HM Chief Land Registrar to &mer thg fa}i}awmg restrieton ot - '

t!'xe. .'Pmpriﬁimshm Rﬂgisﬁgr of the title of all such prapaﬁy -
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No ﬁi&pﬁsstmn é:af e mgzszeamé as’tam by 1he pmpmmr &f t}:e mg:stmd satate is m be mgismred wﬂham
- dwrliten consent sighod by the proprietor for the time: being of the charge dated -
- favour of the HEBC Bank plo referred to inthe fli’:argaﬁ Regts;er "

ﬁﬁmpzmy s ﬁi}l:gaﬁans 11 ﬂxe Zﬁank

B S ’i}niﬁ thitg Debertiire is d;ss&arged the i‘.,f:}mpany will - -
@ o Tnsuve, and keap insured, the charged pmpe:ty with gac:i: ingurer ané agamsi stich nsics and i,
- stk amonnty and @ﬁtﬁrwmﬁ upeit such torms a8 the Bank iy redsonably require. Hihe -
. Bank iakes no reqnirement, then in accordasice with.accepted. ;mziiem business practics from:
i o e in :es;xmt of proporty of the s pe. o
iy Punctually pay all premiums and other monies necessary for keeping up such mnmnc&s or any
o other ingurance referréd toin Clanse 400X ). :
(i) See that the interogt of the Bank is nioted upon aii policies of such {nsurance 6r (if the Banik
téasonably o requires) that the ;:niai:y sheld mthe ,;asmt natueyof the Csmpan}v and the

Baxak

mcaipis far a’fi pm;mum anai aﬂ;er paymema necsssaay fm eﬁ‘acuag and keepmg ﬁp sich
policies.
- {(v) Promptly noftify th:; Bank &f anything which may giveristoa claint under such policy(ieg) anci
' engnre hat mzthmg is done or not done as 4 vonsequence of which any sich policy m:giai be -
advnrsaiy affecied or which may increase the preminm payable. _
- (viyNotify the Bank prior to taking any steps to ai}crs an account with any bank {mhar than tixe EM} .
or othier petson: . _ o
1t is agrsed (whether or not this I}ehamure shail IE&‘VE: ﬁﬁcexm ﬁﬂfamfe&hﬁﬁj ﬂzm -
{1} The Bank may (i wzﬂwﬁt being under any duty to do so and if it reasonably mns:ﬁars aE
rigessary to do §0) itgelf effect such insurances. ITit doet so; the Company shall be lisble to
- the Bank for the expenses incurred by the Bank in doing s0.
Gy Allsmmsat Ay time payable under any wich policies of insurance shall {m?&;a&:f 10 amy pmf
- yights and.glaims of any third party) be paid 1o the Bank. Efﬁm s arp notpaid directy 1o
- thie Bank by the insurers then the Company shall be trustee of them for the benefit of the Bark
*and shall acconnt to the Bank accordingly. ‘The insurance monies shall at the option of the
Bankbe app}mi (subject to Clause 28 below it or towards the payment or discharge of the
Debt or in misking good or recouping expenditura in respect of the igss; ordaimage for which ..
- goch mbnies are received. :
BELIE {z} Kesp all buildingson any land chiarged by this Debenture and all fixtures and }ﬂémt and o
ma:;hmazy on and in them {ami alt other tangible property comprised in the charged pmperty}
. in goodand substantial repair and condition. '
(i} Whenever any of the said baildings, fixtures, fittings or piam and machinery are destroyed,
dzmzagazf or deferiorates, immediately repalr, replace and make good the same. Hthe
Cﬁm;zaﬁy ghall fail to do so, then the Bank shall be entitfed (but not }mané} to do so instead.
(&) Not without the prior written consent of the Banle -
(1) pitll down or vemove the whole-or any part of any hmldmgs forming part of the land cha:ged by
. thisDebenture; _
(i} sever or unfix or remove any of the fixtures or fiiimgs or -
(i} excepl for th purpose of effecting necessary repairs to them or of xe;alac:mg the samewith .
- miew oF improved smodels or substitutes, romove any of the plant and machinery belonging to,

. orinmse by; the Company.

- Débentire D16 (1106 Revision) - Sof 20 SRR BankisRef: §C2557529753H




@) (Y Canry onany trade, busingss or agricultural use on any land now or afterwards vsed by the _
B " Company for the purposes of tade; business or agriculture. 1t shall do so in accordance with
the standards of good management from time to time corrent in-the trade or business or {in.
the ¢ase of agricultoral use) with the standards of good husbandry, from time to thme, Tt shatl
also do so in accordance with the avthorised planning use of such land..
(iiy Obtain, maintain and comply with a1l licences, consents and other anthorisations: {including;
without Hmitition, environmenial permits) and effect all registrations which gy be nepessary
-+ or desitable in refation to all or any part.of the charged property or any business.or ﬁﬁ!ﬁ?
. - activity Bon tiine o Hue carded on by the Company,
fe) Not without the prior writtén conisent of the Bank: - - :
“ (i) carry out, or allow to be carried out, on any land chiarged by this E}&Emmra, any ‘developmentas
_ . defined in the Towit and Country Planming Act 1990; . o
Gy enter into any agreément imder Section 106 of the said Acty er.
(it} change, or allow to be changed, the use of any such land..

{8y - {iy Observe and: perform all- covenants, stipulations and conditions which from time to time affect
o the use or possession of the charged propesty whether arising under any lease, Commonhold
_  Community Stateraent, or other agreement wridér which the charged property isheld.
- (i) ,?Izmmaéiy ‘pay all rents and other paymenis becoming due, or fo become due, under any Tease,
- Commonheld Community Statsment or other agreement mentioned above.
(it} I the Bank sorequires, produce 1o the Bank evidence sufficient to reasonahly satisfy it thai
. - the reqilrements mentioned above have been complied with, -
{8} (iy Comply with all statiory and other regulations affecting the charged prs;}arty “This will mz;}uda
all environmental Jaws and environivental permits applicable from time {0 time to-all orany
- part of the charged propery or any business tr other sitivity from tine o time carried on by
_ the Company, _ .
{if) Not allow any citcumitances io arase W}lmﬁ muiﬁ lgads -
(a). ‘i any conipetent authority or other person taking action, or makmg a {:Ia;m wnder emy
environmenital laws {incloding the requireiment to cléan up any contamninated Tand or the
: - revocation, suspgnsion, variation or non-refigwal of any énvironmental pérmit); or.
By wihe Company ha*szmg ta tike action to prevent the possibiliy of any such action or-
' Celaimr :
. {iii). Tndéinnify sach of the }Sank the ﬁﬂﬂnmsﬁater or Raxmmr (ami their: resgaﬁim officers,
. apents and delegates) dgatust all costs xpenses and liabilities properly. ingirred {ﬂhmcﬁy or-
indivecily) 45 & result of any non-corapliavice or alleged son-compliance with any. :
- environmental laws in-relation to all of any ;;art nf ilig eha:gad property.of mymmg dong or
o fotdoneondt,
(h) (i) Within 7 days after bﬂmsmag aware ﬁf the. same. gw& f‘xﬁi patttmziars 1o the Banic of any notice, .
. order, direction; designation, resolution or pl_’&ppsaf aife:;nﬂg ail orany part of the charged
- property or (in the case of any land) the locality in which it is sitbated, given.or made by any
- planning authority or other pta"{}im body. or authority whatsaever (mz:la&mg, witfiout
: Hmitation, any Heensing autimmy}
() If the Bank ressonably requires, immicdiately, aﬁé ai t}m costof ﬁm Cﬂmpany, take ail
' reasonable aiid necessaty steps to comply with any of fhe inatiers mentioned in (h)(i) above
anid make (or join with the Bank in making) such. c‘ége;:nﬁas or represeiiations as may '
. yeasonably beavatlable in vespest of them, : o
)y E’arimt the Baik, 1ts agents and any person authorised by it, fo enmr on an}r tand c:harge& by this
7 Debentureer onwhich any other part of the fixed charged property is situated; at all reasonable -
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' times and on reasonable notics (except in case of smergency) for the purposé of inspecting or
- valuing any of the fixed charged propeity and if the Bank calls for such a valuntion (which itis -
- gatitled o do) that shall boat the sxpense of the Company. : -
{i) . Motwithout the prior written consent of the Bank: - :
(i} . grant or vary, of agree to grant or vaty, any licence or Eexzaxwy aﬁ‘ﬁ::tmg azxy fand eimgeé i}g
_ this Debentire;
(i) excicize the powers of leasing; or agrecing ti:s lease, or af accegixrzg or agmmg 1o accept
_ shrrenders of leases, confbrred by Sections 99 or 100 of the Law of Property Act 1925;
- (iily in any other way, dispose, or agree todispose of, or create, any. 1ﬁgai oF aqmtabiﬁe: esfaw or
imﬁrﬁﬁt in any iam:l ﬂhargeé by ﬂuﬁ !Beimﬁiare,

iamﬁatwn mmgnls@ry putchase x:am;}&ﬁsaamn} aff‘mmg any land charge:d iay this I}abenmm,
D
s apply f67 an improvement or axl:cr grant or do aﬁyﬁung wﬁmh might r@suit in any land fﬁsargaﬁ
. by this Debenture being subject to any statutory charge. :
{k) Ensore that, withont the prior written consent of the Bank;«
- {i} o petson other than the Company shall be registerad under the Lami szg;sizaucm iegzzsimmn in
force from thine totime 48 propristor of any tand charged by this Debentare!
(ii) nio person shall becotne entitied to any proprietary ¥ight or interést which may: zz&?erseiy alfact:
 ifie-value of such land (unléss sach entitlemisnt oxisty st the dnte of this Debentureor 4t the
- tinie of the acquisition of such land by the Coitpany) and the Company shall indeninify the
Bank for all expenses reasonably incurred by the Bank in. iadgmg fromtimetotime canﬁiﬁas
. or ndtices against the registration of title to any such Tand, '
il (1) Permanently keep alt tangible moveably property forming part of the fixed eharg,ad pmperzy at
e premises (if any) specified in the Second Schedule below or 8l such dther premises as the
o Bank may from thag lo tine reasongbly approve in wiiting. '
(Hy Keep such fixed charged property within England and Wales and notify the Badk u;mn rﬁquesi sf
o the Jocation of such fixed charged property fiom time toimes. .~ L
- (jiy  Uponi written iiotice from the Bank, kaep such fixed charged property at the pmm;sgx 5
o *motified or at such other premnigee 8¢ may be reasonably authorised in writing by the Bank.
- (ivy - Pay all costs for the reltoation of any of the fixed charged property,
() See that there is fixed to all tangible moveable property forming part of the fiked f:hargeti pmp&riy int
apromingnt gasumn # plague containing e fllowing umrﬁs - S _

s . ’*NG?‘!&?E aor g:zmz@z:
*}‘i‘us ;msgmng ﬁ'ﬁd amene& are subject 1o a first fixed charge in favour of HSBC Bask gﬂf:: v
- orin such other-forit as the Bank roay requing. o
Ty () Getinand realise the debty ini the ordinary coutse of its ‘fmama&s (whichi shall not exieﬁd fo:
selling or assigning or in any-other way fictoring or discounting them),

{n} Pay the procesds of such getting in and realisation, and all other monies: r&eemzi irrespect af the -
fixed chiarged property, into such separate 2 and denominated aceounts as the Baok shall from
tirne to time nominate in wilting for such purpose or as the Bank may otherwise from time to
time require. 1 the Bank shall not nominate any such account, the Conmpany's current

- piecowit with the Bark shall be the niosiiinated docount for the purpose of this Clause 8y,
iy Pendingsuch payment; tiold suich procesds and otfier monies upori thist for the Bauk,
{ivy  ‘Except with the-prior written congenit of the Bank, not be. entitled to withdraw or transfer from.
any such account any monics standing to the are_d;t of such account, .
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) }’ufac’ﬁuaiéy pay all ealls, mstalments and other nionies thai Y Emam& s:iue in res;}ee! of the
- sectritios,” . :
oy (i) Net exe:rcase oy of me: rzghts anr;i powers aﬁa{:?ang 1o 3ny of the secumm ina maxlner Wimh in
- the reasonable opinion of the Bank, may adversely affect the value of- ﬂlf: secuzity created by
_this Debenture; and
(it} prior to this Debenture becoming ﬁﬂi‘erﬂaais}e, and gibject 1o {p}(x} above, ali rights’ anci pm%m
B ' attaching to the securities shall be exercisable by the- Company of ag it may direct:
R (¢ I 69 'Fake all such necessary steps, and do all. mch acts {including the prompt payment ofany
' appropriate fees and policing against any mfnngamem of, or challenze to; the intellestual
* property) to maintain the value, subsistence and validity of the intellectiial property.
- {1i) Where approprinte, use itsbest endeavours fo protect and s&faguarﬁ thio intelicciual property § fmm
anid apaingt thef, Joss, destruction, uﬁamimnsed acoess, copying or use by third partics, _
ity ~ Not use, or aﬁaw to E:e used, oF take ang ste;; b4} mspent of any of the: mteiiecmai pmpeﬂy n
G D&;msn wﬁh ﬁm Eaﬁk {a.r:d the Bank: shaif bse armtied Ty rﬁiam) all ﬁa&ds e:emﬁcates ami ofher . -
: documents constitiating or evidencing title to the fixed cﬁarged property {except ingofat ag the:
" same are held, or required to be held by any third party in accordance with any obligition . .
- ranking in priority to the security created by this Debenture), o
-(i‘i}? On being reasonably: reguired to do so by e Bank and.at the cost anci expense of the
" Company: =
{8} Execule, sipn, deliver and do all thmgx necesqar}f {;n{:lmimg:, mﬁzm:{ hmﬁamm, zhz:
assignment of all or any of the debts and the transfer of all or any of the securities, to the
Bank or its nominee and the giving of any notices and effécting of any registrationsy as
{and in-such form as) the Bani may reasonably require. This is to perfect a Jegal-
_mortgage, assignment or other fixed security in fayour.of the Bank of all or such part.as
- shall be specified in such notice of the fixed charged property or otherwise fo improve,
perfmt or protect the security intended to be ereated by this Debenture or to facilitate the -
exerciseof any powers, anthorities and discretions conferred under or inaccordance with -
. ihisDebenture, :
- by - Endorse, oreauseto be endoised, on any documeiits c@nstawung or evidencing titleto
' the fixed charge properiy and give to third partics such notices of the security created by
L R  this Debenture as the Bank may reasonably require. .
Bank’s Powers :

9. (8 Withoutaffecting it any way the Company's obligation under Clause 8(m) above, the Bank shal
' - have the tghd at any time to fix plagues or other maﬂ{i'ngs 1o all tangible moveable property _
cormprised in the fixed charged property or the premises in-or on which such properly is situated.
() The plagues or other markings shalt be in such form and with snch wording as the Bank may.
- reasonably require indicaling the Bank’s interest in such fixed charged property.
(¢} The Company shall not allowany such plagues ar makags to be concealed altered or removed.
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(&) At any time before this Debenture is discharped (and whether or niot the same shall have becoie

enforceable), the Bank may, if and whenever, and ¢ oflen as it shall réasonably think fit, ajply the
* whole or any part of the nionjes from Ume to time standing fo the credit of diny account ds referred to
il Clavise 8(n) in or towards the ﬁ;ssi;arg& of the Dbt

. (B)  Homiy pay the monics mentioned in (a)-above to the éredit of any other acconnt ﬁannaaiszﬁ by it

{including an account opened by it for this purpose) as s&aumy for any contingent or fistare habﬁzt}r
“ofthe ﬁamg;any tothe ?aank . . : _ .

When fhie Dﬁhmt&?& Becomes enﬁ;ammkia -

T!ns Diehenture shall becorie anfa:caabiﬁ .

- {a) ifthe Deblis not paidor dmhargcﬁ when die {wha&hea' o1 ﬁemané at agmaé nmm;y oréarlieras

Hhe case may ey, of

- {i’z} if the Company is in breach of any of ‘iﬁ?& a::hhganﬁns under thxs }Z}ebaamre of

(¢} ifthe Compaiiy shall enter into any composition or arrangement for the benefit of its tzreﬁ;iafs, or

h {(dy if any step is taken for the administration or winding-up of the Company (which includes, withow

Himitation, in cach ¢ase, the board of directors or the Company In general meeting, passing a
resohution for the same) except where, in the chse of winding up, the Bank has consented) inwriting

- for the purpose of reconstruttion oramalgamation, o

(e ifathird party shall take possession of, or a receiver shall b a;xpamﬁaﬁ over, of any sectred czre{izmr |

- efthe Company shall seek to-enforce is securily in respect of, all dr any of the charged property or
©any otlier event shiall iappen which ;mts in jeopardy all orany part of the secarity created by tius

Disbentine: oy

' (:{) if the Bank, fitg reasosiable é;scmaan mﬁszécrs that any claini may ?}% Eﬁﬁdﬁ agamsi e Bzmk

uirider aiiy bond, guaraiites, indemuity or other contingent Hability issued or entered into for any
Habilities of the Company; of

{g;} if any other event shall gocur which hias bees ggmfsf} by ﬁae: ﬂﬁmpar;y and the Han%: H5Hn w:nt wpon

“the-ogcurrernce of wh:;c:%x this of any other seciirity for the }}zbt shiall be enforceable;

o ifang of the. abiove s;h{mki foeur -

- (i) the powerd oF sale and of ﬁp;}emnng a mcawef tonferied ?:sy Sectlon 101 s;sf the Law of ?mpem*
At 1925 shiall imimediately arise and becomie exercisable by thie Bank free from the
resteictions contained 18 Sections 107 and 109 of that Act, and

{31y the powers of Teasing, or agreging to lease, orof avcepling Or sgrecing to actept sarmﬁders c;f
 leases (conferred by Sections 99 and 100 of the Law nf Pmparty Act 1923y sha}i immediately
 bevome exercisable; . _ _ _ .

: Tixasﬁ; ;sewem are available fo the Bank Whemer or m:i ﬂw B&rsic aimﬁ then t;a in possession s}f all ar ;my
part of the charged property. The Bank may grant a lease at a premitm and for any fength of term and,

generally, withont the necessity for the Bank to comply with any restrictions imposed by, or othier -

- provisions of, the Sectibng dnd 33@@&&% tmentioned above (and so that for the purposes of Scetions 99

and 10068 the Law of Propetly Act 1925, the expression “maﬁ‘gaga:“ shall ingluds any parson ﬂemﬁag
title under the Company and Sub-Scctions 99 (18) and 100 { 12y shall mot ﬁp;ﬁy)

é;};:smimeat of Adusinisteater o Recelver

{ay "i‘ft{: ﬁaﬂ%mg charge created by tins Biﬂiﬁﬁmm i m‘iwﬁa{i tobea quahiﬁ«’mg fimzmg cixarg& as
defined by patagrapli 14 of schedule B1 to thie Insolvenisy Act 1986 (mseztﬁ:ﬁ by stction 248 of and

| schedule 16 1o the Enterprise Act 3532}
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() Atany time afier having been requeste(i 10 do so by the Conipany, or after this Debenturc has
' breome enforceablé (and whether or not any of the evénts mentioned in Clause 11 are continping),
the Bank may appoint by deed or by writing under the hand of a duly authorised officer of the Bank,
SR _ - or otherwise, any-one of more persons to be Administrator ("Administrator”) or Receiver
cobaes o ("Reeeiver"), These exprissions shall, where riccessary, include any person substitnted as. .
' - Administrator or Receiverof all or any part of the charged property. The Bank may similarly
© - appointa Receiver at any time alier haviug béing requested fo-do so by the Company: _
(¢} - The Bank may (so far as it is fawfully able to do so) from time to time by deed or by writing nndesr R
o the hand-of 4 duly suthorised officer of the Bank, or otherwise, remove any person-appointed to hf: :
. Adininistrator or Recelver and may ina stmilay way appoint another inhis place. _
{d) Iat any time two-or more persons shall hold office as Administrator or Receiver of thesame
' property, sach ong of then shall be separately-entitfed (sabject to-any contrary direction in the
N apgjeiﬁiméﬂt} to-axércise all the powers; authorities and distretions conferred onthem,
(&Y The powst t0.appobal 2 Recolver shall be ivaddition 1o all statutory andolher powers of the Eaﬁk
C underthe usolvency Aot 1986 and the Law of Proberly Act 1925, :
{fy . The piower fo appuind an Adrinisteafior or Recefver shall be and feriain éxércisable by the Bank
. gven thongh theve may be i priny appoiatmient i respect of all of any part of the charged property. -

s 013 @) The Baukehall not, nor shall the Administrator.of Receiver, be liable 0 account as mortgdgee in
; ' © o possesston b tespect of sll or aniy of the charged property nor be Hable for any loss upon realisation

ey L oo the charged property for which & morigagee in possession might as such be liable.
e . {by Allzeasonable costs, chacged and expenses properly incirred by the Bank or the Adnintstrator or
R - Receiver (Including its internal managenient and administration costs and the cost of any
- proceudings in yolation o thits Débénture o the Debt) shall he ;;azd by tha Lﬁm;}any

i FER M The &dmzmsimtm or Receiver u&sail hathie hgent of the f:ampény arict 'zhe Qem;any shail ba respanmbis :
- for his acts and remuneiation as well as fof any defaults committed by Tin, _

' ?amzm of afimmism;mr or Ri:emwr L

deerew G180 The ﬁdmzmsitamr 'sha]E hmfﬁ the s!amtozy pewers in Sﬁhedu‘ie I ef the Insolyvercy Adl 3?135 The
o Receiver shiall (sebicot (o any limitations or restrictions expressed in the docoment sppointing Kmbut
- notwithstanding any restiction or imitation binding on the Company under this Debenture.or any
winding-upr or dissolution of the Company o any analogois pme&admgs Incany furisdicton) have all the
powers (ns varied and extended by this Debentore) conferred on receivers by the Tnsolvency Act 1986 and,
the Law of Property Act 1923 and (witliont atfecting the abiove in any way) the following powers: «
(@) (1) Tosell, transtor, assign, convey or grant, accept surrender of vary, terminate or surrender leages
- ofor inéxchange and enter (nto or terminate leases of any of the chiarged praperty; and
(i) i any other way o dispose of, o deal with, all op any of the charged properly i :ﬁﬁpﬂct of
which thie Receiver is appointed for ngree any of the same) in either case in sucha way and.
_ genratly on such tersas and conditions as e reasonably thinks fit, .
Aniy transaction mexlioned abiove may be for sigh paymént or dther consideration as the
' Adminigtrator or Recaiver shall think fit. This is so whether for & lomp Sunvor 2 consideration
- payable-in instalmedits aid whether for cash or othervise. In the cage of the Latter, it shall forin part
of the chargezi ;m}paﬁy and be (:hargefi with e payment and ﬂjscizarge of the Eabt
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Fixtuires and piam and maf:,!mtery may be aakmz and sold separately from ths premises fo which ﬂmy
are fixed (or in which they are contained) without the consent of: the ii?nm;aaﬂy being ﬁbiasnﬁé or-

- mecessarys -
Totake ;mssesswn of, collect and get in, all orany of the f::haafgea;i property in ‘respect of witich 1}13

- Recelver is appointed. an& for that purpose to make sunﬁ demantls and take- any ;smv::eeﬁmga as tka

"Receiver shall veasonably think it
T carry on, manags, develop, Teconstouct, amalggmateor ai;vafs:fy {or agres ih& sama} any. ii‘:a{iﬂ OE

.. business {:ﬁe‘ladmg farming) as has from time fo time been carried fm the wholoor an}r pzm s::f’ the

@

e
o

' _'-fg}_
ay

5 {i:}'

- fixed charged property. -
- (i} To make any arrangement or ssmpr{mus& betwoent ﬁae i’:ampaﬂy amf any other person whwh the

. Receiver may reasonably think expetiient. "

(ii) To take, defend or participate in any procecdings (including, without inmtatsezg azbsixa&an
~ proceedings) as the Receiver may reasonably think expedient,

To-miake, eifect and compiete such improvements, development and xepaim to any of the charged
property as the Recelver may reasonably think expadient:
To muke calls {;mzi to enforce payment of them) conditionaily, or uﬁ%ﬁﬁ!ﬁﬂﬁﬁii}; oy the memizers
of thie Company in respect-of any uncalled capital. with the benefit of all the powers inthe Articles of
Association of the Company conferred on the Directors. L
To appoint managers, officers, servants, workmen; nominees and-agents for any of the pﬁ:}m&g
mentioned in this Clavse 15 at such remuneration ami forsuch pﬁmﬁs and on suck terms as the
Receiver may reasonably detenming, :
I the Receiver thinks fit, but without affecting the iﬁdemmty cnmamed in Clause 23 below, 1o effect
with any inqwer any policy or policies of insurance aﬁher in ilcxz, or satigfaction of; or'in addition to,

such indemmity.

o delegate by power of atforney, or in any et:he:r way, 1o an}f petson or parsons a;;pmvm iwriting

by the Bard, all or any of the powers, authorities am:i discretions whiciz are for the time being

-gxercisable by ihe Receiver under this Debentine.

O

() to- premate the formation, or otlierwise acquite: the s?izmz cap;fai of, any body corporate witha -
vieay fo such body corporate becoming 3 suhsmizazy of the: Company or.otherwise;

(i) to purchase, lease, or otherwise acquire any interest inalior an}' of the Company's nnﬁmakmg

i
)

{ﬂ}

and property;

' (i} fo arsyon any i'mﬁmess in fuccassion 1o iixe Cam;mzy or any mb&sémy of‘ the {fcmgan}f;

and inearh cuse, as the Recoiver may otherwise réasonably think fir.

“To apply for, and otherwise take such stopsas the Réceiver may. z:ams:ﬁar masmsabiy NeCessary or
desivable toobtain (in the nanie.of 4 noniines or otherwise)such: lz%:mesg cezlssnis, pmmts anﬁ
approvals-as the Recelver may ressonably think expedient. -

To make elections for value added tax purposes #s the Rﬂﬁea%r oAy regsgﬁab‘iy ﬂxmk iii
For any-of the purposes suthorised by this Clause, to raise money by burrawing from the Bank or:

“frome any otherperson on the sechrity of all or any of the {:Eaargeai pm;}mjy m respe:m of Wiuch tha

Receiveris appointed.

" [y The Receiver may 1ise nidney 45 ‘mentioned aimva on such tﬂ:ms {mciuémg, 1f iﬁe Ear;k siffaii

consent, terms wider which such security ranks in priotity to all or aiy of ﬁas secumy cmatu:i '
by this Debenture) as the Receiver may réasonably think fif; and: :

(i) the repayment of all such monies and the payment of interest on them and reliateti t:ﬁsls

- gharges and expensss, sira]ﬁ betrented for all priposes asexpeses propuly payata‘ia by the

. Receiver,
To exercise any of the pmvers Whmh the Bank Wmﬂfi be cutitled m axerciss uiider ih-,is I}ehamm
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- {n)  To do all such other acts and things as thé Reééiver may reasonably consider to be incidlental or
necessary to any of the mtters or powets mientioned above or which the Receiver lawfilly may or
. can do asagent for the Company, :
_ {;}} “T'o exervige any of the abbve powers on behalf of the {Ef:smpany or on the Receiver's own behalf or, in
- the case of the powdrs contained in paragraph {fy above, oncbehalf of the Directors of the Company.

16, Subject to claims having pi'iéﬁty o the seourity Greated by this Debenturg, ail monies received by fhe .
- Recelver or (on any exercise by the Bank of its enforcement povwers under this Debenture) the Bank, shall
- beapplied in the following orders~ . :
(a} In-payment of all xeasonable costs, izhargas mrd expensss of, and. mcxcinntai to, the agapr};mmem af
the Receiverd and 1o the exedcise of all or guy of the powers of the Redelver or the Bank and of any
“ofhier outgoirigs properly payable by theim. This incides, without limitation, the repaymentof. =
honies biorrowed as referred-to in Clause 15(m) above and the payment of interest and related costs,.
chatges, and expenses (16 the extent that the Bank has conscnted to the same being securedin.
priority to the security created by this Debenture) dnd all amonnts payable by the Bank to the
C o Receiver under any ondor 6f any court orotherwise,
By Twpayment of remumeration to the R&mxver at such rafe as. ma}? iram time 10 ‘23?3‘1@ i}& agreed h@twam .
the Receiver and the Bank, o
{fz} In ;zaymem o the Bank,

Power of ﬁtiamay

7 {a)  The t‘:empaﬂy zrrcvma‘{;ig :m:f by way of Rﬁﬁfii}; appoints {he Bank, any Remvaz and amy
o " Administrator appointed by the Bank and edch of their respective delegates, ;mnt!y andalsn .
mﬁm&mﬁy to be the attorney and attorneys of the Company. Aty attoriey 18 authorised by ihe
Cofnpatiy to do all things whichi the Company may be réquired to do under this Debenture. This
inohides (witiont hmﬁatmn} that which: ﬁm Bank, the Redalver or the Adsdnistiator (or any siich-
-daiega%a} TRy :
{1y ﬁanﬁzét:r necEsary or apgmpnate f@r, oF iR connection with, the i 1mpmvsmsm perfection or
_ pratectw:z of the security intended 1o be created by thig i)eixrmmm, or
L '{n) the exercigs of any of the powers authoritics and discretions conferrad vinder it. _ .
Sy The i?mnpany satifies and confirms (and agress to do so) whatever any such atiormey shall do, or
attempt 1o do, in tie sxproiss ﬁf all orany of the pmmw, auihamm and discretions mentioned ahove
orunder this power of attorney. This power of attorney i to secure thie performarce of ébligations
mvaé tothedonees Wiﬂ'iiﬁ he meanmg of the Powers of ﬁzmﬂmy Act1971.

ﬁi%aaii tins Powers of &&mmi&immr or Receiver a&zi a:her powers

Bm %ﬁmm ﬁﬁhcimg any eﬁii&:r p{swem, amimﬁhﬁs ma%i ﬁ;scrﬁmms of t}ae }Baaii allor any ef this: ?mﬁfﬁi‘ﬁ _
. anthorities and discretions conferred upon the Administrater o I{wﬁwar {wheth&r driging underthis

Dihentiore or aﬂm‘ms&} may also be exercised by the Bank at any time afier this Debeiture hag
- Become enforceable, “This is so whethier or niot an Administeator or Receiver s becivappointed,

(n} Thie Baik shall also be entitled to delegate by power of attorney, orin &ny other manner, fo any

- person or parsons all of any of its powers authorities and discretions.. .
(i) No such delogation mentioned above shall prevent the quh&equﬁﬁi exareise of the powers, auﬁzem{iﬁs o
- and discretions by the Bank itselfor pravam: the Bank from makiang m}y su!}sae:;uem ﬁa}ﬂgausn of '
_ t%iem fo sorg othier person. . . S
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(iv). The Bank may revoke any such delegation at any time,

190 Atany time afier this Debenture shall have become enforceable, or after any powers conferted by.any
. injesest having priority to the semmy created by this Debentore shail have become exercisable, the Bank:
may redeern such orany other prior interest or arrange the transferof it to itself, Ttmay setile and pass
 the accounits-of any third pary concerned and any account so settled and ;}assfa{i shall be conelugive and
. binding on tlie Company. All monies paid by the Bank to the third party in accordance w;ih such
accounts shall-as from such payment be due from the Sﬁ:ﬁ;ﬁaﬂy {o the Bank on z:xzrmni acoimt and shall
bear interest and be secured as part of the Debt _ . o o

20, - The rights and remedics of the Bank underthis Debenture are in a&éaimn 1o, and notin st:bsizmﬂmz for, o
" any rights or remedies provided by léw, . o

21, - ‘Il restriction on the ngm of eensokéaﬁﬁg meﬂgages contained in Sﬁaimn 93 of the Lzm* of ?r@perty Ac{
19235 shall not apply to this Debenture. . _

22, (1) ‘ﬁf ﬂ:e Cﬁmpany at any time: faﬂa ty ;}azfazm m‘sé ahmwa the terms and: ﬁbﬁg&ﬁaﬁ& cﬂntazmd i
this Debenture, the Bank may (but without being under any disty to do so) take such gleps agin its
" easorable opinion may be required to remedy sich failuve; and .
(i1} "This includes; without Hmitation, making any paymient, and for the. gm}m& manixmﬁé in {z}
above, the Banlk and its agents may enter upon.any land of the Cummﬁy withont being. xagarzi@fi s
havmg enlered into pgsscsmnn ofi it '

o inﬁammiy

23, o The ﬂf{;mpany agiess 1o fuiEy mﬁmz&* eaeh of the Bmk ﬁx«: Aﬁmams&amr and thia Recmvar frf;m and
- against all and any liability they :mg?;t ingur in thi exercise (or apparent exercise) of any powers,
anthorities and discretions wnder or in conuection withi this Debentiie (with the exception of fraud or

wilful defaudt on the part of the Bank, the Administrator or the Receiver, ‘bt valy t the extent committed '

“Hy. any of ﬁtam) o1 any failure by the Qﬂm;::aay o cam;;!y witli any of itg ﬁbhgaimns unciar this Debentirre.

_ Fmtt:czmn of Purchasers

4 'NI& pnrfi&aas&r or gther person ficai;ng with tlie Barsk tite &émsms%m?cx o fﬁe Receiver {nr Hiiy ¢ ef‘ ﬁiﬁ:!i“

- mspectwa delegates)
iy shall be bound or entitled to sce or enguire wheeiwr :my pawer autiwniy or discretion nndar thas

Debenture has arisen or become exercisable;
Yy be concerncd with.-any stice to the contery or fo sée. whﬁthar aRY {Emgaimn shall have iap@ed ;f"ar

any reason or been revoked, or .
(iii) be bound or entitled to concern himselfwith the:’: pioteeds ﬁf &&y sale or other ﬁsaimg arbe
answerable in any circufistances for i’iaa application of the sald proceeds.

_ ?ssyment of cas%g, eimrgﬁs and: mpm@es

25, The Compaiy shall re:miémsé 1o the Bank-on demand on 3 Roll indeninity basis, all costs; charges and
' - éxpanses (including, without Hmiitation; all mmounts reasonably determined by the Bimk to be necessary to
. Coinpengate i for ;zﬁem&i mamgamezzé oF aﬁmxmgtramm costs, ﬁhargas: ami ﬁxpenxss} pmpefiy ingiirred

.- by theBank: «
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{i} in ensuring tius Def::ﬁnmra is zfi“cctwﬁ, . : : :
(ity. in connection with thei a:mpmvemem perfection or ;};‘:}%&Ch@ﬁ of the semm@r er&ated iy thm
: I;)fsbsamre

mﬁn&chan w:ﬁvz thss Bﬁ%ﬁiﬂf& {tﬁgﬁﬁiﬁi‘ wﬁh 33;3! vaiae aéﬁﬁﬁ izut or mmﬁar %ax aharged m‘ :
_ chargeable in respect of it}
- All'such amounts shall be debited toan amcmnt {n the name of the Company. i}‘nhi iy s a‘mmb&mé
they shall Z;aar interest at the rate of three per cent per-annum over the Bank's Base Rate from tims to time
' galenlated and compounded monthly andfor according to the Bank's then current practice and shall be -
payable on demand. They will be secored as part of the Debt by this Debenture, :

 Independence of Security

- 26. . (ay This Debenture shall be in addition to, and inflependent of, every other security which fhie Bank may
at any time hold for any of the Dbt secured by this Debenture.
{by: o prior security held by the Bank over all or any of the charged gmyﬁr{y shaﬁ mm‘gc in the seoutity
created by this Debenture. _
(¢) This Diebentare shall romain in full force and effect as 8 mmmmng seczm@r nnic:ss and aﬁiai fhe
* Bank discharges it. .

Bank's powers to-deal with Accounts and Money Received

SR {a} If the Bank receives notice of any- sn{aseqamt ::%;arge orother interest. aﬁ‘eﬂimg ail or gny of the
" chargeil property, the Bank may open 4 new account or-accounts for the Company in its books.
) If the Bank does not do so, it shall be regarded as having done so unless the Bank gives express _
- written notice fo the contrary to the Company. ‘Notwithstanding any appropriation by the Company
 tothe contrary, as from the time of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt with under Clause 8(n)) shall be treated as having beeneredited to a
" new aceountof the Company. Such payments will oot beapplied in reduction of the amount due, -
owing or incurred from the Comipany to the Bank at.the time when it received the notice,

28 (a)  Afl monies received, Tecovered or realised by the Bank under this Debenture (including the proceeds

- of any conversion under Clause 30 betow) may, in the yeasonable discretion of the Bank, be credited
: “to-any suspense or impersonal attount. .
{6 They may be held in such account for so lofig as the Bank may think fit ;}anémg the application: from
time to time of such monies and all accrued interest (ar the rate, if any, agreed in writing between the
~ Cormpany and the ﬁafﬁcﬁ'c}m tine to time) in or towards the discharge of the E)‘&i:at;, : '

99, - _ ‘The. ﬂ;amyaﬁy waives any zaghi of set-off it may have: nﬁw, or atany time inthe ﬁimra in Ias;}ﬁi’;f. ef ﬁiﬁ
+ - Debt {including sums payable by the Company tinder this ii}e:’(mn!mﬁ} .

Carrency Conversion

00 (%) Forthe pm?ﬁsﬁ or pending the discharge of the Debt, the Bank may convert any monies xeceived,

. recovered or roalised by the Bank under this Debenture (inchuling the proceetts of any previous
conversion under this Clause) from their existing currency of denomination into such other currency =~
of denomination as the Bank may reasonably think fit, '
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(b} émy shich mn?ersmu shall i:zz maﬁe atithe Emﬁc‘s then prassmimg spot selimg fate of ext;hangﬁ far
fuch aihar czmmmy agamst i?xa ax:stmg :zmeacy

avmdaﬂae of deubt ﬁmzis of onig cmancy may De canverted into d:ﬁ*mm fum:is of ﬁle sama
- curengy. S L

Deatings with ﬁrim ﬁﬁﬂ'aﬂiet‘s :
3y Thﬁ Bark fuay, m its d}scraﬁan gmﬁt fiime; or make any ﬁﬂaez arfangemam varmfmn or ml%a&& wzﬁa any -
pRISHNOF persons not party to this Debenture (whéther or not such person or persoris are jointly liable with

the Compaiy) in tespect of any of the Debt or of any other secarity for it, 1fit does, it will not in anyway -
aﬁaci sither ﬁazs Debenture or the. habﬁny of thie t’l*ﬁmpany forihe Daht

Bank's Right of Set OFf

352, S ﬁiifiﬁ!fm to 311 nglﬁs of semﬁ’ mnfcmé by }aw. ihe Bank may Sﬂt*i}ﬁ' any HIGHEY: siﬁracimg fmm time h:s
it ﬁiﬁ dredit of any account the {Eampfmy has w:ih the Bank against the Debt, .

i"ms&w&tim am’! Remntmn nf‘ Seﬁariig

< x A _' (ay Aﬂy satilemen: dxss%mgﬁ ar m¥easa batwesn {1 !;hs ﬁemgmxy and {ﬁ} tha Eank, ﬂaa &drmmsfmier

_ made to the Reiswm ?ersen{s} ?:iy‘ the ﬁﬂmpaﬂy {or: an}f cﬁwr ;}mmn} being avmdgﬁ o r&éu{:ed it
 desult-of any provisions.of endcinwents refanng o insolvency forthe time being i force i inany
Co - Jurisdiction.
By Inthedvent of such se:;ungf or ;mymant being: ewﬁzded or mdu{:e{.i Ehe Relevatit ?ﬁf@ﬂ{ﬁ} shall %}&
' entitled to recover the valie or amount of Such security o payment from the Eampany Euhs&quenﬂy
2§ if suchi settiement, discharps or relesise ‘had not gecuired. _ .

LT i Nc‘tmﬁhsﬁandmg any aﬂxﬁr ;}mmswzx é}f ihm Dabenmra, oF any miﬁa@e seiﬂament ﬁmhazgfs o
arrangement given or made by the Bank, 1hie Bank tiay vetain the security created by this Debentiire
. (and all documents evidencing title to the charged property or any part of it deposited with i) _
- foltowing the paymient and: discharge infull of the: I}abz for a period of two years and ong mamh afier
© o guch dischirge. '
by W atany tinie doring that pmazi aﬁy Sfﬁp i taken :far the Adnnmsﬁraﬁezi or wmdmgmp {whet}mf
- voluntary or compulsory) of the Company-or any analogous proceedings shall be commenced, the
- Bank may continug to retain this: security and the dociments me:mfmeé 3‘&@;@3 for sach further
. period as the Bank sy reasonably determine. -
{¢) The security created by this Debenture and dotuments reiaimg forit shaﬂ i:e i‘i&emeé 1o Iaa% '
. -continued to lave been hieldas ses:umy for the Debt. :

- Natices E;ﬁvemmg Law and Jumdmimn '

35 Wzth@ai affecting any’ ﬂtﬁer Iawﬁxl mmhc:ﬂ of semﬁa any éamané or 31131&{:3 ie} be ma&ie or given by the
' - ‘Bank to the Company (including without imitation, a demand for payment of all ovany of the Debt) may
. b pidde or given by sy riadager or officer of the: Bank or of any branch of it; -
() By letter addressed to the Company and delivered to any officer of the ﬁam;;any 4t any. plam or st
by firgt-class ;msi to, or left at the regasiamd office of, the Qom;}aﬁy orany place of businesg o
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: znaﬁe or g:ven atnoon on the s&cﬁmd day fsﬁ}mvmg the &ay the: i&iiar was pasz@é _
" (b} By fax orother electronic means to the fax number or electronic mail address of the Cemp&ny izxst
-~ known tothe Bank. It shall be regarded as having beenmade or given af the time of transimission.

36,  {a) ‘'This Debenture will be governed by and construed in accordance with English law and all claims
' * and disputes {including nor-contractual claims and disputes) arising out of or in connection-with this -
- .. Debenture, its subject matter, negotiation or formation will be determined in accordance with-:
.. English law.
(b} Both the Company and ﬂze Baaic subriit fo thﬁ rioni-exclusive junsdwnan of the courts of England
- and Wales in relation to'all claims, disputes, différences or other maiters (including non-contractual
“¢laims, disputes, differences or other maiters) arising out of or in conngction with this Dibenture..

Bisclosure of Information:

- 37 The Conipany ccmgents o ﬂm é:s{:lamm by !he Baxzk af anjg mfemmimn about the ifampazzy, tins
' " Debenture, the charged property and the Debt: -

(a} to-any person to whomn the Bank has transferred, o grcaps}ses oF may propuse o iransfark all or any ﬂf

-jit§ rights undéy this Debenture and/or the Debt and to any rating agencies and any advisers to ﬂm
. Bankin cotbéction with sugh thansfer and/or
(b} “toany person with whom thi Bank. hias entered into; of pm;mms i;.:x enter info, any confractual
. arrangementsin connection with this Debenfure and/or the Debi; and/or
- A{6) Hoany company withiti the HSBC Group being HSBC Holdings ple and its assac:ataﬁ amd subsxdmry
B cempames froni time to tine; of any of its v thelr dgenis; andfor
(d} any insurer who s to, or who proposes to, provide i msumfm 16 the Bank in ms;::&t of the clzargeﬁ
. pioperty, this Tiebentore and/or the Debt; and/or
(&) " to-any other person io whom, and to the extent that, such mfmnataan ig mqnzreci to b disclosed i&y

- any appimable law or regulation.

Transfer of Rights

o3& fay 'ihe Bank may irmasfer aii -or. an}f* of tis rzghts uﬁe:lm: iitm Dehamum andfor ﬂm iﬁebt %e aﬂy perszm at-
: _ “any ting, .
by If the Bank transfers. all oF atiy of ite ng}ats ﬁﬁdasr thm Behentlm andfor the Db, {Iﬁe t‘;‘empany g
_ rijghts iinder this Debenture and/or the Debt (as the case miay be) will stay exactly the same, o
~ ¢y - The Company will be boimd to any person fo whom the Bank transfers any sucli rights. That person .
will have the Baik's powers 3}1& rights so.far 4s the Bank transfors these fo that person. The Bank .
will be refeased automatically from fis obligations to the Emnpany s far a8 that person assumes the:
o BanK'sobligations.
{dy The Company willat the expense of the Bank or the person fo whom the: ng}zis are trmlsf'ermﬁ dc} o
. anything reasonably reqaesteﬁ by the Bank to effect a twansfer of all or any of its rights imder tms
- Debentare andtfor the Debt,
(&) Thie Company will not transfer all ot any part nf ité rights under iin& Debentigte amffﬂr thss Bahﬁ
 withoit the pior written consent of the Baitk,
{fy . Inthese Transfer of Rights ;}mwsmns aa:i i the Disclosurs of Information provisions a‘i}e}%

{;) ‘the ferm imnsfar THEATE saka ass;gmnﬁnt andfor: izansfar
(u} the ter pights means righis, benefus and/or obligations, and
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{m) the: Eerm persan mieans any peison, tmsi funci or eﬁmr enixty

Tka ﬁzmk’s wiitien r:ousex;t and yeasonable mqairement

3%,-' (a} Where the words "without iha Bank's writfest consent” appiar in Any Cianse the Bank wﬂi not - _
- mreasonably witthold consent. The.Company agreés that it is reasonable for the Bank torefuse to
consent {0 something if, in the Bank's réasonable opinton, it:ati*;&rsely;aﬁ*ectsrm-might affect:
(i) the Bank's security under this Debenturé and its ability to enforce it;
c iy - thevalue 6f that which s sesored 1o the Bankand its ahahiy o gell the same;.
- (i) the Bank's ability b recover the Debt; or _
©(iv) . the assessuient of the value of this Debentiire as an asset of the Bank. '
3] Where the words *the Bank reasonably requires™ appearin sny clanse; the Qem;;any agrees thatis:
- reasonable for the Baak to require somefhing if; in the Bank's reasonable opinion, it will or might
“assistin
() the preservation af‘ the }“Eank* s sectirity under i}ass Bahﬁnmm or ihe vafue of that w}ﬁck is secnmd
. byior _ :
{iiy (e Bank's ability to recover: the Debt.

: Swerame anﬁ Wodification - ﬂzfcnf&rnaahﬂ;iy

40. " {ay  Ifamyof tlig {;‘I&usgs {or part of & {,SEausa} anﬁfar any of ﬂie pamgraphs (or pari tzf 4 ymagraph}

bicomes invalid or unenforceabls in any way under any law, the validity of the remaining Clauses
" {or part-of a Clause) or puragraph (or part ofa paragraphy will not i any way be affetted oz
. impaired. . ' .
) Wany invalid or: unenf&meab}e Clanse or pamgm;}h menugﬁed above (o1 paﬁ i‘}f m:iter} would notBe
S invalid or unenforceable 1f its formror effect were modified in any way, it shall be deewmied o have the.
- wiodified form or effect so long 4s the Bank consents. ' . o

' Yoterpretation

Pt {a) Thﬁ expressiong<

{y “the Campaﬁy“ shaii meh:&e any perion frof- time m hme derwmg title matier The. Cﬂmpaﬂy
(if} "the Bank™ shall inglode ity succassors and transferées and in both cases {othe extent of their
. réspective rights and bencfits (including, without limitation, any péison in whomunderthe
- Iaws of fnch parson's piiaar.: of incorpotation all or substantially all af theassets and liabilities.
. of the Barik becoma vested),
(i) epvirorauental laws" includes all appimabla laws, regiilations and éimcmfm {and ail mizczw -
. cirduldrs, ordérs, judgamen%s and decisions of any conrt or other competent authority inany -
- jurisdiction) conicerninig the pollution or protettion. of the environment or the hgaith of
Turmans; animals or plants. This includes, public and workers' health and safety, the _
. penieration, usg, treatment, storage, transportationor d:sgﬁsai or discharge or reléase info the - -
* environment, of aity chernieals or other pollutants or contarmindnts oF industrial, radioactive,
dangerotis; toxic or hazardous substances orwastes (in whatesfer form and ;miudmg ficise.
: and genetically modified srganisms). :
Lfivy  tsnvirontmental pernuits” mivais all pétinits; iiﬁﬁﬁﬁ%ﬁ, consents, approvals, i:emﬁc:atﬁs ané
. oller anthorisations {including all conditions ap;simbiﬁ 1 tham) required under any
environmental Jaws. . .
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B {v) "liolding company" “subsidiary” and ”sahszﬁaazy unﬁsﬁakmg" shaii hav;e the meamngs '
respectively set out in the Companies A(:! 2006 (as the same may be awended, varicd or

L replaced from time fo time).
{b) - Any reference to a person shatl include any ;mscm COMpATY, camﬁzanea@ i}ﬁﬁ!}f mr;mfate
govermment, state (or agency of a state} and any association or gaﬁn&rsm;j (whﬁm&r oF 1ot ﬁavmg

. legal personality) ofany of these.
{cy . Anyreference fo any statule orany section of any siaime shaﬂ be rggarded A8 mzludmg mfereﬂce: ta}

 any‘statutory modification or resenactment of it for the tima being - force.
{d) Referencesto the singular shall include the plural and vice versa; the nse of the maie POTOUN. &haii :
include the female and nenter; the use of the newter pronoun shall inchide both the male and the

- femgle,
{&) The headings are: usa:i for guidance an;{y

'(:ﬁ:ﬁpaﬂy‘s cem;yham:e wﬁi;“M&meraﬁdum A ﬁﬂmies’nf‘ &ssﬁi:ihﬁﬁi:-

_ 42. . The G{}m;}any confiims thiat this Debenture does niol contravens an}f of the pravismns af its Memﬂmaei:;m
" and Articlesof Assoviation. | _ N

R IN WITNESS this Deed Has been executed ami is mtendaé to be and i ciaiwemd ont ihs date ﬁrst ma:ntmeci
" dbove, : : S
- ‘The First Sﬁhﬁ%iﬁla rei‘étf'&é 10 aboye
Partl

-(ff?reﬁiiafiiﬁaﬂdfdr'lﬁasehaid-iénﬁj_. '

R _Regmtﬁwd Tiiif; -

o Aﬁ the pmpmy(xes) mmpnsed in ﬁae: fal}cwmg fi‘i‘iﬁ{s} at HM. Land Regm}:}r

' ‘ij‘n_.reg'ii'sf&md.iﬁiﬂg o _ | s
Al the ;}#ﬂparéy{;’es} now vested in the Company and wmpﬁsﬁ&'ﬁz the Ee’éd(s}'wf#md obelow

" : Part 2
- {Fmr mengages or aﬁ:ar maﬁm relating to the ;}mpeny desmbed ai:ae\fa}

: .Tiiﬁ-ﬁﬁﬂi}l_iﬁ Schedute ﬁgfa?;edfﬁ above - -
{Chatiels and/or other properiy)
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| of yﬂﬂr solicitor or other legal adviser before signing this Deed.

. Signed as a deed by the Company acting by.

 Signatiire ' ‘Ditegtor

Naine i fll
. (Forusshya, _
Companywithotity
Comshan sealy

 Signature Euemmi&meiary '

CNemeinn TMORTY Pl LRE

{ﬁ%‘f@cﬁ: !zfrgrs)

Signed as'a ééeé by the Company acting by

Signatare S - Director

Name in fill

ﬁ?f&a& ;’é‘i‘zérg} " o -
' - (Foruspwhereong
dipector s diithorised:

: i C tosigny
1n the presence of,

- Bipratmeof . TR PR
yyitness a _ o : Witness

?ﬁii_mmé--@fﬁémess; IR
o {Block fetiers)
_ Aé’dm‘ss: - .

o Oceapation:
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. Tiis Beﬁﬂ isan ;mparmnt !ega% dwzmenh HSBC Bank ple strﬁngiy rtzmmmendg that you ﬁeek t}m mivzee DU




o N@’E“E Reemp’t naf to be used fm* rgg;sferﬁd charges, '
 For E’fm;‘% {Jse ﬁ#{y

_'.Tﬁisﬁéfﬁﬁﬂﬁ.mﬁﬁﬁéiﬁﬂ S dayef - twothousandand
 BETWEEN (1) HSBC Bank plc ('fie Banlc)

Cand @y o S
o ('the Cﬂrﬁpany“}. '

- _ Wammms {hat the Banjs: hﬁ:ﬁt}y reieasas e {hs ﬁﬁm;}aﬁy aii the pm;}arty naw cnmpmad ingr charged l:zy tiie w:thm '
wntien Diebentire fmm ali monies secmed by-and from all elaims and ﬁamamis mﬁxﬁer the within wiitten Débentite,

i wzmass wﬁﬁrﬁaf this docunsnt ’winch is :msmf&d i take eﬁ*mt a5 a deed has bigeti duly executed the day anid year _
first:before written. - L

 SIGNED AND DECIVERED

:Ey

“TRignature)

agthe aﬁtemey ami on behalfof HSBC Eank pﬂi{; .
jrthe presence of

' Full nawme of witess

Signatiire of witness.

- Address

Ocoupation -
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