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Registration of a Charge

Company name: DAWNUS DEVELOPMENTS LIMITED
Company number: 05265566

X6CWGN8S

Received for Electronic Filing: 15/08/2017

Details of Charge

Date of creation:  01/08/2017
Charge code: 0526 5566 0009
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: 05265566 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 05265566 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5265566

Charge code: 0526 5566 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st August 2017 and created by DAWNUS
DEVELOPMENTS 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 certify this document as a true eopyofthe .~
o aﬂgmaf save for material redacted pursuant fo. '
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- Tki‘sﬁeiﬁm%ﬂréfﬁg way éf:&ee{i made the - Z,j f’,‘ o dayof g‘%ug é’{d t, 20 f7
| 'Betwe:en {1} Dawiis i}wﬁlogments er:mi ' BT : - -

Numher i:iéz{iﬁﬁéé {ihe " iﬁamgany“} ami

o (3} HSBE.‘: Bankple {"i‘h& Bank™y {r&gzsigreai in Eagiané nﬁmber lﬁzﬁﬁ}wimsa aéﬁr&ss for service f{;r eiiiryon ihﬁ
o ;agast&f i Seeﬁnﬁes Processing Centre, PO Box 6304; Coventry, CV3 9JY

_ Wﬂ‘i\iﬁﬁ&'@ﬁﬁ a8 f{;ﬁﬁ%

' ﬂﬂk&ﬂtﬂrﬁ as seﬁﬂriiy for the Debt _ L _
o '_ 1, - Tius Diebenture shall be: semmiy for: t}m ;aaymanf.: am:i dxscﬁaxge of t%ia }}eht mantmnﬁ:& in Clause 2 ﬁaiaw

R R ’i”ize Behf: isall msnay anid habﬁﬁzes whatever, wﬁengvar ami hewvex mamed wheﬁiar How orinthe
- futre due; or Mmﬁung due, from the Company ie the Bank: ff’ihe }Zieiat"} .

o This iﬁ@fﬁéﬁ% but is not Timited to; -
o fa) overdrafts, Joans orother facilities and ﬁiﬁi‘iﬁf advanices of mane;y, R
C ) goarantess and indeninities to the Bank and any of the Company's-other mﬁtmgmt f:ai;m%ms
&y dicownt, comission and offier Tawlul charpes and expeénses; o
{d‘) mi:amat m ae@@r&a;m with ang agmement ‘i:ﬁtweerz ﬁm {‘:{ampang ané fhf: Eaﬁk ﬁn& xf mem isng

-----

' abav& ﬁae: Saaiq’s ‘E)ase mie; fram imza 1:} umc: mmpmaé am% mmpamé@ﬁ mﬁsﬁt}ﬁy amf}ar accm}mg_
 tothe Bank's then curriit practice, f:r;tamst a5 above applies| before and afier’ aﬁ}' demandor -
- Judgesient; _ '
(e} mane:y apresd (o be pa:ﬂ B}r the Csﬁapany iii“iﬁﬁi“ Qiaﬂse: 25 ’é}eix}w :

The ﬁgreﬁmeai: i ;my the Debt

3 ‘Tha Csmpany agrxae5 10 pay mtc% :ifsz:ﬁmgﬁ ﬁzﬁ Iﬁﬁir;t ka the: 5&3}3 is ti;ze 1o Em pﬁﬁi aa{i {Exsc}zaxgeé It
' acknowledges that the Debt shall, i the absence of express written agzeemﬁzzt by thé Bank to the contrary, .
be-dae and payaiﬁe o fhe Bank &psr; {iemami L

Seaamy gweaz aver the {l‘empaﬁy 3 éssam

4 The Campaagﬁ with full il g’eﬁ&‘{ﬁﬂ{ﬁé ﬁm‘i ag sec;nnty for the ;:a}ﬂneﬁt mzd ;irse}m‘g& of :tha Ba&t
- charges:~ :
{ay By way of Iegai mﬁrﬁgaga il frechold. {mciuiixng ﬁanmgﬂiwm} aid f%asaﬁaié §aa€i now vested in ﬁm
- Company together with all buildings fixtures, fittings and fixed plant and machinery now or at ny -
- i afterwards onit. This includes Gwithiout Inmzatmn} the land described or referred toin Part Jof
- the Fivst Schiedule below subject only to the other morlgapes or matters {zf‘ any) mantmne& inPag2
o ofthe First Schedale below.
(b)Y By way of first fixed charge, the ehaiieis {mc:i:;é{mg ajz additions :md :mpmvmmms 10, and
' rapiammﬁnis of, the from time 1o fime), seciritics, intéllectual property and/or other propeity
- mentioned in the Second Saiwzltﬁa below. o o .
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ijz:} By way-of first ﬁxeci {:harga {exc&p: as air&afly z:hargaé a%sﬁv&}
(iy . All the present and future right, fitle and interest of the Company i or to auny ﬁeehaid
- (incleding commonhiold or Teasehold land or other immovable properly wherever sﬁuamﬁ .
_ - anid all fistures, fitings and fixed plant and machinery now or 4t any time afferwards on it.
- {ii} Al chattels now or at any time afterwards hﬁiangmg to the Company; This %xa:lz:éaﬁ any of them

: for the time being forming part of the stock in trade or work-in-progress of the: Cospany or

" which are, for the time being, otherwise effectively charged by way ef legal mortgage or fixed
- charge by this Debenture,
{;ﬁ} “Thie benefit of all rights, licences, gsmamws, rent deposits, contracts; deeds, nﬁﬁeriakmgs :
. and warranties relating to any land or olber property mentioned above and/or to any trade or
: businzss from time 1o fime carried on by the Company:
(ﬁ’} All hook: daf.;riﬁ and ather debty and menefary claims and any rents, iwanw fem oF f}t}wr paym&nia '
. due fromeany lessee, licensee or coonpier of any immovable properly wherever situated nower
- dtany time afterwards due owing or incurred to the Company. In addition, the full benefitof
il guarantees angl securities for tieny and all liens, veservations of tithe and other rights
- enabling the Company to-enforce any sich debts or chiinis {collsctively catled the "debts"). -
- This exchudes such debts and claims (if any) as the Bank may from time to fime have agreed
i writing with the Company which shall not be'subject to fiiis fixed charge and alsosuch
- deébts and claims as are charged in accordance with paragraph (v) below.
L) Any credit balance on any account of the Company with the Bank, '

(vi) - Any credit balarice on any acconnt of the Companiy with any bank (other {haﬁ the Eanh} it

- otherperson.

fty Al gocdwilland mzaa}iﬁai capifai f’ar the tithe ?}&mg of tim Campany :

(viit) Al stocks, shares; debentuves, borids, toai capital and other securities of any desm;}ﬁan ef

_ aHyother perdtn {mﬁlmimg, without lmiitation; any s&bszdx&ry oF &nbszdmry ﬂnéeriakmg af -
* the Company). Treaddition,
(4} allrights to subseribie to or convert othér sécuritivs into-or aﬂmw:s& acqmrs Ay stmh
- secnrities now or at any tive afterwards belonging to the Company, = :
@) all dividends, interest and othier incoine and all other righits of whatsoever kind deriving
from v jncidental to; any of these (together with any securities méntioned it the Second
. . Behiedate hﬁ!&m collectively called, the "securities™).
: {ix} Al Jetiers patent, tiademarks, service marks, designs, utility muﬁﬁis capyng‘iﬂg, dessgn rights,
applications for registration of any of thera and the right to apply for therin any part of the
- world In &déztwn mioral rights, inventions, confidential mfesrmaﬁ{m know-how and rights
* oFasimilar nature arising or subsisting anywhem i the world § in rﬁiaﬁw o all orany of the
abuve {whether registered or unregistered) now or at any time &ﬁenvarda belonging tothe
Company (together with any of the same mentioned in the Second ﬁr:}lasinl& below,
coltectively called thie "intellechial property™.
' (‘;} é%i} poticies of Tife insurance or assurance and ail rights and clabing o which the C{;mgmny is

' now, Of may at any tinie aflerwards, become entifted in relation to the proceeds.of them or of
- any other policies of insnrance of any description (including, withiout limitation, the

 ingurances mentioned in Clanse. 8(a) below). _

(ﬁ}ﬁﬂ rights and other property to ‘which the Company s now, or may at aﬁy tamﬁ ﬁﬁﬁﬁ%&!ﬁﬁ, .
become entitled as a result of, or in connection with, any proceedings threatenied or
commenced under the Insolvency Act 1986 or any similar legislation inany jurisdiction.

iy The benefit of all agresments for the provision by the Company to any person of any Joanor
zzrﬁaﬁi or other financial accommodation of any description (including, miﬁaut Tirmitation, any
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* fingnce leases ami Tire or mreepmclzas% agresmema} nam ot at any time aﬁemards an%ﬁraé -
o by the il‘{sm;?any _ .
{xiily The preceeds of sale of any propérty m&mzaﬁe& abmfe

@ By wﬁy'ﬁfﬁﬁaﬁﬁg.cléafg‘e,.:i}};mé aﬁéﬁﬁaki;;gﬁfthgﬂeazpagyaaé‘aii..iis;:?@aﬁyxi'fléaisaasze: and

wherssoever both present and fiture. This will not include any part of the same which is, for the
- time being, effectively charged by way of legal morigage or fixed charge by this Debenitweand
yocognised sy effectively so charged under i Taws of the Jorisdiction i which the samie is situated.

The property mféﬁed foin parésgra;'aﬁs' ()} () (&) and (dy shove is collectively called the "éha%geé

;}mperty*‘ “The property referred to in paragraphs (a) (b) and (¢) {together with any property for the time
Leing aﬁ‘eﬁmiﬁy charged by Way of fixed charge by the apghﬁaﬁm: of Clatise ﬁ Besaw} i# eaiiw,m?y

called the "fixed charged pm;;eﬁy"

Bank's ability to canvert mt-mﬁag Charge

B

" “The Bank may, by fotice in vmimg 16the {Eemgany, convert the ﬂeafmg charge: ma‘t&d by ﬁEa‘am d{é}
‘above into a fixed charge in respect of such of the property of the Campany a5 oy be spﬁmf“ ed inguch

notice. It wdy doso,

(i) ifonthe happenisg of arly of the a‘%wma meﬁtmned in Clause 11 h&%ew, of . -
(i1 itappears fo the Bank that such pr*:agﬁrty i5-in danger of séizure, distress, diligence or *;my other form

~ of legal process or ihat the same; and/or the mty :st;xw created insespect of it, is otherwise in
- jeapardy.

o In eﬂher event, the abziziy of ﬁm éam;}ahy 53 ﬁe&i in auy way mih suc!a prﬁpmy shail CeRsE

o exespt o the extent that the B&xk may otherwise agree in m;,tmg

RﬁSi: zﬁéwm o (’l?ﬂm;mﬂy

: -

The ﬂgmp&ny ahaﬁ 1oL, excapt w;ih the ;:rie:ar amttea m;}seni of ﬁhe Bank: «

_{a) create, or atterpt to create, or allow to subgist over all or any of the charged pmpmy, any mmgag&, _'

charge, lien, pledge or other Sectirity other than thig I}eheﬂiure and the morigages or matters (if any)
mentioned in Part 2-of the First Schedule below; or

: . {‘b} ‘allowany tas;g:hia propedy, famng part of the fized cixargad property, to it:ta% tha pﬂssmzem i;f the o

- Company (except for the prrpose of netessary repair or maintenance) or fo be used by any person
- othér than the Company or for any prrpose other than in connection with the business of the
- Company, of

| : (f:;} 1élease; exghange, componsid, set aﬁ* giant Hime or agres 1o any other armngcment i respect f}f o .

in any-other way deal with, all or any of the debts except as expressly allowed by this Debenturs; or

{dy  partwith, hire; Tend, sell, 33&13;& o dispose of all, or any part of (or any vight, title or inferest i), the o

- fixed charged property or all, or {axeepi by a sale-or disposal in the ordinary course of the Company
" iisirigss and for the purpose of cmymg on the aame} any parl of the remainder-of the aixarged

. property.

 Land ﬁegxstvy Eestmi;mz

a

In respect of any part of, or mtarast i, the ﬁ}&{i ckarg&! ;am;}my m%e W whmh sor !:ﬁmmes registered at
M Land Registry, the Company applies o HM Clifef Land Registrar to'énter the fol Towing ras‘mcimﬂ oo
i}m Fmps;etmsin;; Reg;si:‘zr of thetitleol all mch ;:rmpﬁz‘ty -. R T
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R Um::i this Debenture xsxixaﬂzimrge& the Qompany mii o

. Debentive Dib (1106 Revision§ -~ Sof 20 . . - - BanksRet: SCISI0618477H

- "No disposition ufiﬁasmgisimﬁ estate by the pm;:agiﬁ{gé of the registered esiate is 1o be registered without
7 wiitten consent signed by the propristor for the thme being of the charge dated .
infavour of the HSBC Bank ple referred to in the Charges Register,”

ﬁemﬁang 5 E}E;iigafwns 1o ﬁiﬁ Bank

{a} (i) Insure, and keep insured, the charged property with such msnwr #mﬁ 3g3mst such rzskﬁ andin.
such amounts and otherwise upon such terms as the Bank may reasonably require. the
Bank makes no reguirement; then in accordance with accepted pradent business practice from
i to thme in respect of property of the smne typs.. '
6] i’:mmaﬁy pay all preminms and other monies zxamsgmy for kﬁegmg up sxmh mmmmﬁs or any
- - other inswrance referred to in Clanse 4{0)(x). .
(i) See thiat the interest of the Bank s noted upon. ail policies of such i insurance or {15 the Bank
- reasonably so requires) that i:he policy is held in the j }&im r:amas ofthe Czam;;any and éhe
. - Bank.
(i the 5&:1%: reaﬂﬁnai}iy reqmrﬁs ?i‘ﬁfiuﬁ& 105, 01 deposit w;!h the Ean&: all- Sﬁﬁk policies anﬁ ﬁzs
receipts for alt pmzmum and other payments necessary for eﬁ“ecuszg and kesping up such .
.o policies. . -
{v) Bromptly notify the Ean%: of aayihmg w}mh Ay givi rise to# cla:m vinder gnch ?ﬁiiﬁ}'{iﬁs} amﬁ o
: ‘ensure thist nothing i done or fiol donie A a consequence of whichany such policy mightbe - o
 adversely affected or which may increase the premium payable. -
{viYNofify the Bank prior 1o taking any steps to open an acconnt with any bank (other thaﬁ thé Eank} o
_ . orother person, .
Ttds agreed (whether or ot this Debenture shall Bave Emcm‘m aﬁferwﬁﬁa} ﬁsai -
(i} The Bankmay fbut without ‘being under-any duty to-do s¢ and if it reasanably considers it
‘ecessaty 1o do so) itself effect such insurances, Ifit ﬁsms 50, the Contpany shall be Tiable 1@
: - fhig Bank for the. expenges incured by. the Bankindoing so,
'{i‘i};* AH sums at any e payable under any such policies of insurance shall {Sﬂbjﬁﬁi 1o any prior
- rights and ¢laims of any third party) be paid 1o the Bank, If the same are yiot paid directly to
 the Bauk by the insurers then the Company shall be trustes of them for the benefit of the Bank
- and shall account to the Bank accordingly. The insurance monies: shall at the aption of the
Hank be applizd (subject to-Clause 28 below) in or towards the payment or discharge of the -
_ © . Debt or in making good or reconping expenditure in respect of the Toss or-damage for wﬁﬁc@i
- -snch mmondes are roceived
() (i) Keep all buildings on any Jand. charged by this Debenture and alf ﬁxmmg and ;ﬁam and.
- machinery on and in them {and all other tangible property comprised in the charged proparty)
- in good and substantial repair and condition;
(i) Whenever any of the said buildings, fixtures, fittings or p!ani and machinery wre destmyed
damaged or deteriorates, immediately repair, replace and make good the same.. Ithe:
_ o Company shall fail fo do so, then {he Bank shall be entitled {but not izazm&} o doge msiead
(6) Not without the prior written consent of the Bank: - :
' @ pull down or remove the whole or any part-of any buildings fe}xmmg piart of the Jand :;hfagﬂé hy :
_ this Deheniure;
(it) sever or unfix or remove: any af the ﬁxmres or fittings; or : :
Gty  except for the purpose.of effecting necessary repairs o thein orof mplag;mg the same with
new or improved models or substitutes, remove any of the plant and machinery belonging lo,
orinuss by, the Company. _ L o




C(dy  (3) Cairy on any trade, business or agrivuliural vse on any land now or-afterwards used by the
Company for the purposes of trade, business or agricglture. It shall do so in accordancs with
_the standtards of good management from time to {ime current in the trade or business or {in
the case of agricutiural use) with the standards of good husbandry, from time to ime. It shall
~-also dio sodn acoordance with the authorised planning use of such fand.
(i) Obtain, maintain and comply with all licences, consents and other authorisations (m{;Iizémgk .
without Hmitation, environmental permits) and effect all registrations which may be necessary
. ot desirable in relation t-all orany part of the charged property or any business-or other -
o - activity From time To time Carsied on by the Company.
{e}  Notwithout the prior wrilten: consent of the Bank: -
{1} carry out, or-atlow tobe carried out, on any land ahaxgeﬂ by ih:s i)ei’;emsmg any dwamgammi a8
defined in the Town and Country Planning Act 1990;
(i) enter into any agreement under Section: 106 of the said Aot or
(). change, or allow to be changed; the use of any suchJand.

{0 (i) Observeand: gez:fﬁm all covenants, sizpﬁlaﬁaﬂs and-conditions which fm:;z time to'time &ﬁ‘m
. the use or possession of the charged property whether ariging under any lease, Comimonhold
Commurity Statement, or other agresment under which the charged property is held.
(i1 Punctvally pay il rents and other payments beconiing dus, or to'become due, under any lease,
© - Commonhold Contmunity Statement or othier agresment mentioned above. _
- (i) - If the Bank sorequires, produce to thie Bank evidence sufficient to veasonably satisfy it ﬁiat
: . - the requirements mentioned above have been complicd witk . =
R 1 Comply with all statutory snd other regulations affecting the charged: progerty, Thiswill inchide
R  all environmental laws and environmental permits applicable from time o time to @il or any
partof the charged property orany business or other acmtzty from time to Hme carried-on by
_ ‘the Company. .
{11y Not allow any circnmstances- m arise which could fead: = '
(&} 1o any-competent authorily or other person taking aauem or makmg a c:laxm tmrier #iy
- environmental laws (including the requirement to clean up any contaminated Iand or the:
- revocation, suspension, variation or nopaencwal of any environmental permity; or
. {i}} to the Compuny having to take action to prevent the possibility of any such action or
' glgime
(it Inde:}m;.fy gach of the Bmﬁk 231& Aduiinistrator or Rezr;awm {and ﬁzezr respeciive officers,.
- agents and delegates) against all costs expenses and Habilities properly incurred {(directly or
-+ indivectly) as 2 result of any non-compliance or alleged non-compliance with any
- environmental lavs in telation to all or any ‘part of the charged property or anything doneor
R not dome on il
R {3 (;} Within 7 days after bmnnng aware of the same, gwa il ;}ﬁftmﬂms 1o the Bank of any notice,
- -order, direction, designation, resolution of proposal affmmg all orany pmz of the charged
property or (it the case.of any Jand) the Jocality in which it is situated, given ormade by any
-planping authority or other public body of authority whatsoever (includiing, without
o limdtation, any licensing authority),
(i) - I'thé Bank reasonsbly requires, mnmé:aiﬁiy? ami at the cost of the Company, take all
' réasonable amd nemss*u}f stéps to comply with any of the matters mésitioned in ((i) above:
“and make (or join with the Bank in making) such ahjﬁetmm or'sepreseniations a8 sy
: _rengonably Be available in vespect of them,
{1y i‘amnt the Bank, its agents and any person authorised by it, w entear an ﬁﬂj«’ 13&& f;i%&rgeﬁ by ﬁus
: Debenture ox on which any other part of the fixed chaiged g)m;mriy i situated, at all reasonble.
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umzf:s zmd on rsasezaabia notice: {ama;zi m ciige of emergan{:y} for the purpose of 1 mspac&n;g pre _
| valuing any-df the fixed charged property and if the Bank calls for such a valuation (which i{1s
- entitled 1o do) that shall beat the expense of the Company.. _ _ .
Y No withont the prior written consent of the Baik: - . : _
(i}, grant of vary, or agree to grant or vazy} any licence or teﬁanc;y aﬁ'&atmg ATy 3ami aixargﬁ{i b}*
this Debanturg; o
{iiy exercise the powers of leasing, or agmang to Iease; or of azcepung or agreemg t%) aocept
surrenders of Teases; conferred by Sections 99 or 100 of fhe Law of Property Act 1925
C@if)  inany other way, dispose, or agree to dispose of, or create; any legal or'squitable estate or
interest in any land charged by this Debenture;
- {iv)negotiate, settle or Waive any claim forloss, damage or othier cam;m&anm {including wxﬁwﬁt g
- limitation compulsory purchase compensation) affecting aity Jand charged by this ﬁe!:semiam#j
oF
- {v)apply foran 3mpmvemﬁut or t}ﬁm ga*ani m: do anything which nught xemﬁi in 3!33’ land chargeé _
L by thig Debenture being: gitbieot to dny slatutory chargs. . _ o
(&) Ensiiré that, without the prior written consent of the Bank: - D
(i) no-person othier thari the Company shall be tegistered tmder the Laraﬁ Rﬁgwtrauﬁn Jegislation i in. o
force from time to lime 4s proptietor of any land charged by this Debenture; o
(i) no-person shall bécome entitled to-any proprictaty right orinterest which may adversely affect
thevilue of Such land (uiless suchentitlefent exdsts at the date of this Debentire or st the
- fime of the acquisition of such Jand by the Conpany) and the Company shall indemnily the
‘Bank for all expenses reasonably incidred by the Bank in lodging fron: time 6 time caumms
: . -or notices against the registration of title fo any such land, _
O W I”emanexziiy keep all tangible moveabls propésty forining part of the fixed charged property at
. the premises (if any) specified in the Second Schednle below or at:such aiher premises as ﬂlﬁ
: . Bank may from time-to time feagonably approve in writing, -
- {ityKeep such fixéd charged property within England and Wales and notify the Baik 1 apon. mquesi of
ihe Josation of sach fixed charged property from time fo time: L
(iify Upon viriften notice from the Bank, keej sugh fixed charged’ property at the premises so
- notified or at such other premises as may be reasonably authorised in wiiting by the Bank.
- {iv}. . Pay all costs for thé relocation of any of the fiked charged property. -
~ {m)- See that there is fixed fo all tangible moveable property forming part of the ﬂmi eizargeﬁ }::m;x:rty i
a pmﬁuaam position a plague containing the following words; - _ _ _ -

_ - NOTICE OF ﬁHéfEQE
' T}ns pm;mﬂy and accéssories arc subject to 4 first fixed charge in favour of HSBC Bank pk: oo
or in such other forin as the Bank’ may require; ' o
- {n}. {1} Get in and realise the debts in the ordindry course of its business {which shaﬂ siot ﬁxtami to
- selling or assigning or in any other way factoring or discounting them),
(i) Pay the pm;:wﬁs of such getting in and realisation, and ail other monies received in msp&ct s}f i”ne;
fixed charged property, into such separdte and denominated accournts as the Bank shall from
S time to time nominate i writing for such plirpose. o az the Bank tigy otherwige from times 1o
* timé teguiré, I the Bank shiall not nominate any such accbunt, the Compiny's cuirent
- account with the Bank shall e the nominated accoint for the puiposs of this Clauss 8(1). .
(i) - Pending such payment, hold such procesds and other monics upon trust for the Bank..
{iv)  Except with the pricr written consent of the Bank, niot be entitled to withdraw or transfer from
* " any such accunt any mionies standing to the credit of such account. _
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" (o) Punctually pay-all.calls, instalments and other viondes that may become due in réspect of the
securities. :
(p) - (iy Mot exercise any of the nights and PoweEs attach ngle. any of the securities ina mammr wh}ch i
the reasonable opinion of the Bank, may adversely affect the value of the security created by -
this Debenture; and
() prior to this Debenture becoming enforceable, ami subject to (p){x) above, all rights and: yewers
gittaching fo the securities shall be exercisable by the Company or as it may direct.
Y @ Take all such necessary steps, and do all such-acts (including the prompt payment of any
appropriate fees-and policing against any infringement of, or challenge to, the intellectual
propertyy to maintain the value, subsistence and validity of the intellectual property. _
{31} Where appropriate, use its best endeavours to protect and safseguard the intellectual property from
and against theft, Joss, destruction, unauthorised access, copying or use by third pasties. =~~~ - l '
¢

(i) Notuse, or allow to be used, ortake any stap in respect of any of the intellectoal property in -
: " any way whicly, in the reasonable opinion of the Bank, may adversely affect the value of'it.
:{r) (i} Deposit with the Bank (and the Bank shall be entitled to retain) all deeds, certificates and othsf
: documents constititing or evidencing title to the fixed f:hargad properly {sicept insofar as the
~-same gre held, or required 10 be held by any third party 10 accordance with any ahhgaﬁan
- ranking in priority to the security created by this Deberiture). :
Cfiy o On'being reasonably me;mxed 1o do s i:y thie Baik; and at the cost and axpense of the
' - Company: - :
{2y ~Execute, sign, fie: liver aitd do all ﬂungs :m&ssaxy {mc:iu&mg, w;thom. imutata{m tha
asslgiument of all or any of the debits and the transfer of all or any of thie securities, fo the _
Barik or its nominee.and the giving of any notices and effecting of any registrations) as -
(and in such forni 45} the Bank may reasanaﬁly require. This is to perfect a legal
* mortgage, assignment or other fixed secuzity in favour of the Bank of all o such part as .
shall be specified in such notice of the fixed gharged property or olherwiss to imprave,
L perfmt o protect the security intended 1o be created by this Debentiire or to acilitate the
- exercise of any powers, au{immms ané &ascmtwns conferred under or in accordance with.
o 1hig Diebentire,.
- {b} - Endoise, or cause 1o be ﬂndmsad oi an;s dacmmﬁms c;fmsﬁmzmg oy avxcianﬁfﬁg nﬂg 0.
the fixed charge properly and give to-third {sames such nolices of the security created E}y :
. this Debenture as the Bank may reasonably mqmm . e

Bal's ?ﬁwérs' B

g (ay Wﬂhﬁm aﬁ'emmg in zmy way the Cnmpany*s a&hgaﬁen undet i:ﬁEauxe S{m} abiove; the Baink sha!i o
-  Have the right at any time to fix plagues or othier markmgs to all tangible moveable property
o cczﬁpﬂseﬂ in the fixed charged property or the premises invor on which such property is situated.
() The plaques or other markings shall be in such form and with such wording as the Bank may
_ Teasonably require indicating the Bank's interest in such fixed charged property. -
C{ey The i’jgmpaﬂy shall not allow any such plagues or markings to beconcealed altered or remwed
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1 (@Y o Atany time bsfam this I}ahanmm 18 d:ﬁc:hargad (and whet};ez or ol the sane shaii have isacem&
' gnforceable); the Bank may, if and whictigver, and 5o ofteii 4s 3t shall reasonably think ft, apply the
whole or any part of the monies from time to time standingto the credit of aniy dccouit 48 referr&:d W
- i Clauss 8o} inor towards the dischiarge of the Debt:
B 1t may pay the monies snentioned in{a) above tothe credit of any Qﬂier amguni x:amna!eé by it _
(including an account apaaeﬁ by it for this purpiose)-as security for any. ﬁcmungam Erig fa,ltum Habiity
af the Campany to the Bank; . o . _ .

Wlaen ﬁm ’ﬁaimature hecantes enfﬁreaaiﬂe :

I3 'I’ins Dﬁbmmﬁ% si*:ali become anfamsb}e "
' . (&) ifthe Debtisnot ‘paid or discharged when dig (wheth&r on éemarié at agrzed matumy o earhar as
' the case may bej; or _ . .
{%}) ifthe Company isin bréach of any of ﬂae ah};gatums zmé&r thig Behemam or L
- {g) - if the Company shall enter into any composition or drrangement for the benefit of its cmdxtnrs o
{d) if any step is taken for the administration or winding-up of the Company. (which includes, without
limitation, in eachcage, the board of directors of the Contpany in general megting, passing a. _
resoiution for the same) éxcept where, in the cise of winding 1ip, the Bank has consented in writing
C o forthe yﬁrpc;s& of seconstroction of &mafgamahan ar :
(e} . if'a third party shiall iake possession of, or a receiver shall be appcmteci OVET, OF ARy sacmad i}fﬂﬁﬁﬂr
- of the Company shall seek to enforce his security in respect of, all or any.of the chirged property or
- any other event shiall hap;;sen which puts in jeopardy all or any patt of the mnmy creited by this
. Debentore;or
{fy ifthe Bank, in ifs masonabi& ciiﬁamimn congiders i%iat imy f:lmm may im maei& 3gamst iiie Eank
~under any bond, goaranteés, indemnity or other contingent Hability issoed or entered into for any
liabilities of the Conpatiy, 6t :
{g) ifany other event shall occur which Yias been agreed by the Cc:mgaazy aid ﬂlﬁ Bank as an eventupon
t}sﬁ ocerrencs of which ﬂna o gy other ﬂe;cnmy For the Diebt shiall Bﬁ enforceabls,

If. ALY i}f ﬁtﬁ above: siwu}ﬁ iy =
(¥ the powers of sale and of a;)pamnng i} rez:ewer conferred’ hy ﬁe;:mm 101 Eﬁf ﬁm Law of Pmpﬁrty
Aot 1925 ghall ;mmaémmiy arise and become exercisable by the Bank free from the
restrotions contained in Sections 103 and 109 of that Act; and
(i) the: powers of leasing, or agreeing to lenss, orof “accepting or agreemg to accep% sarxenﬁars of
leases {conferred by Sectious 99 ami 100 of the Law af}’mper@ Act lﬁzﬁ} shafl :mmedxateiy
become exercisable.. : _

- Thess powers g avatia’ble {o-the Baiik wheﬂmr or zmt tha Emﬂc shaﬂ then he i pﬁSSﬁﬁSiGﬁ of all orany
part of the chargeid property. The Bank nay granta ledseata pre;mmrx and forany Tength of termyand, -
' generally, without the necsssity for the Bank to comply with any restrictions imposed by, or other
‘provisions of, the Sections and Tegistation mentioned above (arid $6 that for the purposes of Sections 99°
. and 100 of the Law of Property Act 1925, the expression. "martgagor” shall include any peison dermng
fitle nuder the Company and $ui§~$ct{;tft}ns b1 %} fnd 100 (12) shall nog a;)piy} . .
é@pﬁmimmt of Adininistyator oy Reéceiver -+

SRR {a} The ﬁaaﬁng charga created By ﬁus Bﬁbemmre is znieandaei 10 bea ;:;aahfymg ﬂnmmg ﬁhargﬁ as
g defined by paragraph 14 of schedule B1 to the Insolyency Act 1986 {mssrteei by section 248 of and
sohedile 16 1o the Enmrpnse At zﬁag}
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) Atany tinie after E:asfmg been wqagsted W ﬁo so by ﬁm Cumpany, or after” this i)abenmre i’saa
become enforceable {and whether or riot any of the ¢vents mentioned in Clauge 11 aie continning),

the Bank may appoint by deed or by wmmg wrider the hand of 4 duly authorised &E&c&r of the Bastk, - ' L

- or otherwise; any one or more persons fo be Administrator {"Adsumstmwr“} or Receiver
("Receiver"y. These expressions shall, whers ‘necessary, include any psrson substituted ag
Administrator or Receiver ofall or any part of the ¢harged property. The Bank may similarly
' appoint a Receiver at any time after having being requested 1o do'so by the Comipany; .
. {6} The Bank may (so far as it is Tawfully able o do so) from thris 1o time by deed or by wiiting ﬂﬂdﬁr
the hand of & duly avthorised officer of the Bank, or otlierwise, reimove any person appotited tobe
T ﬁdxmmszmzar or Receiver and may ina simifar way appoint giiother in his place, o
(@ - If atany time two ornitore persons shiall hold office as Administrator or Receiver of the same. _
' property, sach one of then shall be separately entitled (sibject to any gontrary directiondn the
o apgomtmeﬁi) to exercise all the powers; authorities and discrétions conferred on thei, .
(&) The power to appoint'a Receiver shall be in addition to all statutory and other powers of the Bank -
- under the Insolvency Act 1986 and the Lawof Property Act 1925, o
Dy - The power to appoint an Adminisirator or Receiver shall be and remigin exercisable i':g ﬁxe Bank :
even thotgh ﬂwre niay be & prior appointment in regpect-of all or any gaﬁ of the charged property.

13 da). ‘:{‘Iae Bank si;aii fiot, fior shall the Adﬂumstramr or Recemﬂr be lidble o aﬁmnm a8 mc;ﬂgag% in.
- pussession inrespect of all or any of the charged property nor be liable for any loss tpon realisation

o for any neglect or default (unless wilful) of any nature whatsoever in cotriection with all or anyof

© " the charged property for-which # fioitgagee ik possession might as such be liable.- o
() All reasonable costs, charges and expenses properly incurred by the Bank or the Administrator or
' Receiver (including its internal management and administration costs and thie cost of any.
procesdings in miaiwz: to this Debontire or the Debt) ‘;’i‘saﬁ ba ;saa:i by the Company.

T ‘i‘im sfs,etiﬁumsuatﬁ: ar }%‘.acamr shatl be the: agem of the Campany and the Company shaﬂ Be IES}JOﬁmE}lﬁ '
' - for hig gets and ze;mmeraumn as well as for any defaults commiitted by hiin o

Pew{:rg of g&dmimsi mﬁ‘ar cr Rﬁiﬂéﬂ'ﬁr

15 The Aﬁzmmmmax shaﬂ havs the' stamm:y pswers in sshaﬂm@ 1of the Esasai%:zcy Act 29&5 The

Receiver shall (subject to any limitations or restrictions expressed in the doonment ajipointing him but. -

notwithstanding any resteiction or Hmitation binding on the Company under this Debesitire or any _

“winding-up or dissolution of the Company orany analugeus procecdings i any jorisdiction) hiave all the

- powers {as varied and extended by this Debenture) conferred on receivers by the Insolvency Act 1986 and
©the Law of Property Act 1925 and (without affecting the above in any wiy) the following powers:

(a). () Tosell, ifaﬁsfar, assign, convey or grant, aceept surrender-or vaty, ferminate or surrender leases

: of or in exchange and enter fito or terminate leases of any of the charged property; and -

. (liy inany otherway to ﬁaspesa of, or deal with, all orany of the charged propsity in respeacl af
which the Reeiver is appointed (or agree any of the same) i éither case in such g way and -
geﬂamﬁy on sich terms and conditions a¢ he reasonably thinks fit, - : _

' Aﬂy transaction meﬁﬁnned ahove may be for such payment or other-consideration as tha
Administrator or Receiver shalt think fit. This is so whether for a lump sum or 4 consideration
- payable in instalments and whether for cash-or otherwise, In the case of the Tatter, it shall fofm part
- ofthe r;harged property and be chargc:& witl the ?aymam and discharge of the Debt:
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e ﬁx:eﬁ {;}r in whmh ﬁ'ze}f #re ccammmd} wﬁhcmt the {mmm of ﬁ:e Cempany iz«emg obiatm& or
S Tecessary.
. {b) Toiake possession of collect and get m ali orany of the: ahargeﬁ property i msgﬂgz of which the
. Reeeiver s appolited and for that purpose fo make such demands and take any procesdings as the
- Receiver shall seasonably think fit. -
{¢) “Tocarry on, manage, develop, reconstrict, amaﬁgﬁmate or diversify (or agree the. same} any trade or )
 business (inchuding farmiing) as has from ime to time béen curried on the whole or any part of the
- fixed chiarged property.
() Tonmke any arrangsinent oF mmpraﬂnse: between the {Ie}m;aany ané ANy cihex pm@n which the
: Receiver my reasonably thindc expedient.
{ii) Tortake, defénd or participate inany proceedings {mciuémg, without limitation, arbitration
o proceedings) as the Receiver. gy reasonably think expedient -
(&) Tomake, effect and complete such improvements, development and repairs to any of the shazgeﬂ
_propetty as the Receiver may reasonably think expedient.
() Tomake calls (and to enforce payment of them) conditionally, or zmmﬂdmaﬁsl&g, ik ﬂw mamﬁers '
- of the Company i respect of any uncatled capital with the benefit af alf the powers in the Mn‘:lﬁs of .
. Amsoctation of the Company conferred on the Dirsctors, '
(g) Toappoint N3RS, officers; servamts; workmen, nominees and agents for any of th& gmpwzs
mentioned in this Clause 15 at such renuneration and for such periods and on'such termg as fha
_ Receiver may reasonably defermine, :
(k) Jfthe Receiver thinks fit, but withont aﬁ‘emmg the mdemmf:y mntam&é in ﬂ’husa 23 beimv, 1o eﬁ“@aﬁ _
- with any insurer any pghcy or m!xﬁ;cs of inmuancy either in im& orsatisficlion of, o inaddition to,
. suchindemnity. '
Yy Todelegate by powerof aﬁﬂmey, orin &ﬂy other way, m 3.33.}* pemn mf parsaﬂs ap;}remd in wrx%mg
" bythe Bank, all or any of the powers, authorities and discretions wfuch are for the time being
- exercisable by the Recelver under this Debenture.
A B promote the formation, or otherwise acquire the share capital ﬁf azty beeiy carpemta axfith a
C view to such body corporate becoming o &ubs;ﬁmxy of the Company or otherwise; .
- (i) to purchase, lease, or otherwise acquire any interestin all or any of the Company's mﬁsﬁakmg
. and property;
- (i} tocarryonany busingss i succession o the ﬂsm;mny or any subsidiary of the ﬁﬁmpany,
- and in each case, as the Recoiver miy othenwise reasonably think fit,
(ky Toapply for, and othenwise take such steps as the Receiver may consider reasonably siecessary or
desirable to oblain.(in the name of 4 nominee or olherwise) such licences, consents, permits and
. approvals as the Receiver may reasonably think expedient;
() Tomake elections for valué added tax purposes as the Receiver may f&asaﬂa‘iﬁy think it :
(m) Forany of {he purposes authoriséd by this Clanse, to raise money by borrowing from the Bank or -~
from-any other pexson on the security of all or any of the charged propesty in respect of whichthe =
- Reveiver i3, appointéid. '
{i) The Receiver may raise money as mentioned above on such terms {including, if the Bank shﬁli _
consent, terms under which sach-security ranks in priority to.all or any of the security created
: by this Debentiire) as the Receiver may reasonably think fil and:
(i) - the repiynient of all such mondes and the payment of interest on themeand related costs :
charges aind expenses, shall be treated for all purposes as expenses properly payable by the
Receiver, o
() Toexercise any of the powers which s}ze Bank would be mmied to exercise under this Debentire.
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(o} Todoallsuch other acts and i"hmgé as the Recgiver may wésenabi}v consider 1 be incideniad ar
. niecessary to anyof the matters or powers mentioned above or which the Receiver Tawfully may ar
can do as agent for the Company.

{p) Toexercise any of the above powers on behalf of ﬁs& Company oron the Rmamm own &e%zaifsr in
the case of the powers contained in paragraph (f) above, on behalf of the Directors of the Company. .

16, Subject toclaims having priority 1o the security oreated by this Debénture, 411 monies received by the -
' ... Receiver or {on any exercise by the Bank of Hisenfbrcéinent ;mwéw under this Debenture) the Bank, shall -
B applied i the following order; « o
(&Y In payment of alf reasonable costs, charpes and expenses of, and im;dentai o, the fxp;zmmﬁmﬁt of
. iheReceiver and to the éxercise of dll or any of the pawers of the Recetver or the Bank and of any
- -pther oulgoings properly payable by them. This includes, withont lmitation, the repayment of .
 noniss borrowed as referred to in Clause 15(m) above and the payment of interest and related costs,
- clrarges, and expenses-(to the extent that the Bank has consented to the same being secured in '
priority to the security created by this Debenture) and all amounnts payable by the Bank to the
o Recelverunder any order of any court or otherwise,
C (b)Y Inpayment of remuneration to the Recelver at such rate as may ﬁ{rm ﬁmg to time E;a ag:eﬁei %;e:is?%ﬁ
o _ the Receiver and the Bank. y _ .
() Inpayment to the Bank.

 Power of Attorney-

. The Qﬁm;mﬂy smvoeahly‘, and ’im}f wayof: mmmy, ap;mmts ﬂ;e:: B&n}c any Rem;ver aﬁé any
L Administrator appointed by the Bank and each of their respective delegates; jointly andalso
- individually to be the attorney and attorneys of the Company. Any attorney is anthorised by t the
* Company to-do all things which the Company may be required to do under this Debentare. This
' includes (without limitation) that which the Bank, the Receiver or the Administeator (or any such
© delegate) may :
- (i) consider necessary or approptiate fer, orin mnme:twa mﬁ;, the :mpmvemﬁm perfection or
protéation of the sectrity Intended 16 be oreated by this Debentare; or
O iy the exercise of any of the powers anthorities and discretions conferred wnder it :
. by The Company ratifies and confirms (and agrees to-do s0) whistéver any such attorney shali do, or -
- attemplto do, in the exercize of $1lor any of the povers, suthorilies and Heoretions mentioned abtive .
- orinder this power of attorney, This power of attorney it t6 secure the performance of obligations
oyl o the é{}mas within the micaning of the Powers of éﬁamf;}* Aot 1971, '

Bank: }Jas I‘a«m&rs i}f g&émmistmiﬂr or Zi%emimr mui other pﬁ;m:r&

i 3@ (:) W}ﬁmm aﬁ‘muﬁg %ﬁt}r other gmwa%rs authoritics and discrétions of the Eﬁnii ai! o any. i}f i‘he powers,
: authoxities and discretions conferred upon the Adminigtrator or Recéiver (whether arising under this .
- Dibenture or otherwise) may also be exercised by the Bank at any‘time after this Uebenture has
- becomie enforceable, This iz so whether or not an Administrator or Reteiver hias bioen appointed.
(i) " TheBank shali also be cnititled to delepate by power of attarney, ot in any other maniier, foany
person or persans all or any of its powers authorities and discretions, .
(iiiy No such delegation mentionied above shall prevent the subssqiient exéroise of the powers, auth&nms -
arid diserstions by the Bank fsell or provent Sic Bank fom maie:mg any subsequent &e}egaﬂen of
" them o soitie other pérson.. .
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18

21,

-5

o fzitiﬁ-mx;iiy'

23,

- {ivy ‘TheBank may rivoke anyéixc:li &gfa_gaii’an' at my fime,

Atany time after this Debenture shafl liave become exdorceable, or afier é&y powers conferred byany
interest having priority to the security created by this Debenture shall have become exercisable, the Bank

© . may redeem such or any other prior inferest or arrange the transfer of it to itself. It may seitle:and pass
. the accounts of any third party concerned and any account so settled and passed shall be conclusive and )
- binding on the Company. All monies paid by the Bank to the third party in accordance with such
" gecounts shall as from such payment be due from the Company to the Bank on current acconnt and shall |

benr interest and be seoured as part of the Debt..

_ The ﬂg};ts and remedies of the Bank rider fh‘as }}ebenﬁm arein aﬁéﬁm t0, and notin szaﬁsnmh% far,

any rights or remedies provided by law. _

“The restriction on the rightof mnsal;siatmg mﬁﬂg&gﬁs e@nﬁmﬁaﬁ in Seciwu éﬁi“s of the Law of ?m;:seriy At -
. 1925 shaii 1ot apply to this Debenturs. B _ o

{j} _iif‘iij:es {L’mﬁ;_}any; at aﬁy timie fails to peeform and observe the {eris; and oblipations contained in

this Diebentuire, the Bank may (but without being under any duty to do-so) take snchisteps as inits.

reasonable opinion may be required to remedy such failure; and
(i) This fricludes, without Hitation, making any payment; and for the purpose mentioned in {z}
. above, the Bank aud ity sgents miy enfer upod any Jahd of the Company withoot being rﬁgarﬂed as-
- having éntered mm ;msmsmrz of it. S _ _ _

- The Comipany agreos to:fully indemnify ¢ach éfiﬁﬁ- Béi’x’k, the Administrator '#ﬁd-ih:z Rﬁmwar from and
“mpainst all and any Hability they might Incor i fhe exerise {or appaient sxercizey of any powers,

anthorities and discretions wnder or in connection with this Debenture (with the exception of fraudor - '

B " wilful defauit on the part of the Bank, the Administeator or the Receiver, but only to the extent committed |

by any of theny) or any failure by the {Iampmy ta e:empiy withiany ofits sﬁ%zgagiﬁns underthis Debenture.

i’raimiiga of Povchagers.

24,

Ho pumhasar of cﬂmr person deali mg w;th :?m Bmig i;xa é&m;msimter o ﬁxe Recmw {or: m:}f m” ﬁl&if

.- respective delegates)
+ (i) shallbebound or enmitled to see of enguire wimz}wr any ;mwer authfmty or dissrenan finder this

Fiebentire has srisen of become elercisable;

(i) “beconcernied with-any notice to the contrary or 1o sce whethar amy ﬂe%egaﬁmn s!&aﬁ fm*e §a§sﬁd f@r

... any reason orbeen revoked, or
(iH)- be bound or entitled fo concern himself wzth the ;xm:eeds oF aaj: ‘sale or other ﬁaaimg oi bie
answerable ini any circumstances for the application of the said proceeds,

: F&ﬁmﬁm of costs, éhar ges and ex;zmses

s

_'*3.‘31@ ﬁamgany shail :ezmmmﬁ fer ﬂiﬁ Bank on éﬁmanﬂ on o full mf.femmtg has:s afl msm e%mrges ami

expenses (inclading, without itation, all amounts reasonably deteérmined by the Bank to be netessaiy ©

-chmpensate it for interrial management or administration costs, charges and expenses) pmpeﬂy mmxmd '
by the Bank: ~ . . . _ _
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@ i ensmng this Diebenture is fzﬁf‘wﬁve '

{ify  inconnection with the improvement, ;?ei’fﬁcti{}ﬁ oF pmiecﬁen of tie security z:reated by thig
Debenture; -

(iil)  inthe exercise: sc::f any rights, remiedies, paw&rs autiwnims el ci:samﬂeﬁs mnfes:red :mder, orin
' conneetion with this Deébenture: (together with any value added tax or similar 1ax charged or

. chargeable in respest of it)..
Mi such amounts shail be debifed to an accound in the name of ﬁw Cempany Until ti;ﬁy nre mm%mrseﬁ
they shall bear interest at the rale of three per cent per annum over the Bank's Base Rate from timie o time
calculated and compounded monthly and/or according to the Bank's then current practice: m’ﬁi shall be’
- payable ot dﬁmand They mll be secured as patt of the Debt ’iay this E&e&aﬂm :

- fﬁﬂép&nﬁmm of Secnrity

LR {a} Thig ﬁeﬁm{uw siaaii b i aﬁéﬁim; m and independent nf e:vmy mhaz s&wﬁy wiuch !he Ezm}c may
. af any time hiold for any of the Debt secured by this Deberiture.
- {(b)  No prior security held by the Bank overall orany of the charged property shall mfz:ga i the saeum;s
.- preated by this Debenture.. : B
(oY  This Debenture shall remain in full force amii effectasa a:eﬁimmﬁg s&cﬁmy tmim el &ﬁal the.
Bank ézsahafgﬁs it, _

- PBank's ;mzmrs fo deal mth A«tmams :amﬁ Mﬁnc&y }%ecewéd

-2 (a} Ifme E{mk mﬁwﬂs B.Qtiﬁ.‘:% af any sn’izsequeni c}aafgaa or ﬁﬁwr initerest: aﬁ’*ef:ztmg all or any af tlig
R charged propesty, the Bank fuay Gpen & new accounl or acconnts for the Company it its books.
- {b) - Hthe Bank does not do so, it shall be regarded s having done so untess the Bank gives express:
o writtén notice to the canitiary to the Compaiy. Notwithstanding any appropriation by the Company
. to'the contrary, a$ from the time of receipt of such notice, all payments made by the Company to'the.
. Bank {other than those dealt with ninder Clauge §(11)) shall be treated as having Been credited toa -
. néw seconnt of the Company, Such paynients will notbe applied in yeduction of the amount dus, -
- bwing or inghrred from i&a Compaiy to'the Bankat thetirme: w"ﬁm it received the notice,

28, (a) - &AM monies received, m«:ws;:ed or re&};sexi hjf the Bank tmﬁﬁr this Eﬁ’immnm (inoluding the ;sm{:ews '
: o of any conversion zmz;{f:r Clause 30 below) may, in the reasonable éxsm'ﬁtwn of the Bank, be ﬁmﬁiﬁﬁé _
© . toany suspense or impersonal gocount,
" {b) They may be held in such account forso leng as the Bank mﬁy think fit pending the application ﬁmﬁ o
© - iime to time of such mondes and all acored interest (at the rate, if any; agreed in writing between the
~Company and the Bank from time to time) in or towaids the discharge of the Debt. T

. A Ti;e Camgxany waives any. nght of se-off it may have now, orat aay wm in the ﬁztnm An respect of the
ii}ei;t (including sums payable h}r tha ﬁmmp&ny underthis i}sabanmw}

Curréncy. ﬁﬁn%fsiﬁﬁ

3 (3} Fmr ihig pm;mse or pending the d:scﬁarge ef the Debt, the Bank mzxy cﬁﬂveri axty ronies received,
B : récovered or realised by the Bank under this Debenture (including the proceeds of sny previcus .
donversion wider thig Clause) from: their existing currency of denomination into such other curréngy -
' of denomination as the Bank may reasonably think fit. : e .
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(b Any such conversion shiall be made at the Bank's then prevalling spot selling rate of exchings for
. such othier currency agaiiist the existing cureency.
() Euch previous réference in this Clavse to @ curreicy ﬁ?ﬁfﬁﬁﬁs 1t} ﬁ:nds of ﬂnﬁ cm&m‘:y zmd Sorthe
avoidance af doutd, funds of one currency thay be chnverisd dnte Qiffrent fands of the seme
. a:ﬂmr;cy . . : o

'ﬁmimgs with ;rgem ;ma:i &ikm’s o |

33, _ T}m Eanis: may, in its ézsmim grant hma of maiw zmy aﬁzar mmgamani Variation or miease with any
personor persons niot party o this Debentire (whether or not such person of persons are jointly liable with.
©the Company) in respect of any of the Debit or of any other secutity for it. I it doey, it will not in any way
affect eﬁ.ﬁer ihis Debentore or the kah:ﬁzy of the Qampany for the Debl. .

' !’imk’s Right of Set {}ff

32 Im aﬁdman foall nghis af set-ff a{‘zﬁfﬁn‘&d by 3aw§ the Bank. may Sﬁt«{!ﬁ' any money siandmg fmrﬁ tipe: tﬁ )
- - Hime 1o the credit of any account the Company has with the Bank against the Debt, _

; Preservation and Retention of Eéceﬁ‘iy

3@ Any settlement; discharge or release between Gy ﬁh& Cﬁmpany smci {zz} ﬁz& Eaaiz, the. Mmms{rawr -
_orthe Receiver {the "Relevant Person(s)") shall be conditional upon no security given, or payment _
nade, fo the Relevant Persons) by the Company (or any otlier person) being avoided or redocedasa
- result of any provisions or enactments relating to insolvency for thetime being in force in any
L Jurisdiction. :
C(hy. Inthesventof such secuniy or pay:mmt being avmeiﬁci oF mﬁumﬁ ﬁae R&iﬁ%n; Person(s) shaﬁ e
. entitled to recover the value or amount of such security or payment from the Cempany snbseqnaﬁﬁg
asif such settlement, discharge or rélease had not oocurred. . :

- ta)  Notwithstanding ény sther ;‘:fﬁﬁisinﬁ of thig Debienture, or any relenss, selifement, dischargs or
:  arrangement given or miade by the Bank, the Bank riay retain ihe secarity created by this Debenture
. (and all docuriients evidéncing title to the charged property or any pari of it deposited withit) .
following the payment and {Em}iarg:: in full of the Dbt for a period of fwo years and one month affer -
- such discharge. '
by Hatany thms during ﬁmi period, sy stap is taken for ﬁfee éﬂnmns&&am; or wzmimg»—z:p {wilether
- yolmtary or compulsory) of the Company or any analogous procecdings shall be commenced, the
. Bank may continie o relain this seourity and the documents mentioned above for such furedisr
- period-gs the Bank may 1easomibly defernine. S
{&) . The securiiy dieatsd by this Diebentors and docoments m;'tawxg to it 5’5311 be deemiéd to have
- condinned 1o have been Biddd as Security for the Tiebt.. - o

Netices Governing Law and Jurisdiction.

35 Without affecting any other lawhil method of service, atty demand or notice to be made or given by the
. Banktothe iﬁmnymzy (including without limitation,.a démand for payment.of all or any of the I¥ebt) may
- 'be matls or given by any rmanager of officer of the Bank or of any branch of it: -
“{a) Byletter addressed to the Company and delivered to-any officer of the ﬂampany al any ;333::& or sent
' hy first-class post to, or ,‘mﬁ at the rﬁgisﬁsmd office of; the Company or any placeof business or
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36,

ar;tivﬁy af the (:f)mismy Jast known to the Bsﬂxk I sent i:ry post it sha}i Bs mgarﬁeé a8 hawrxg i}sen .
stiade or given at noon on the second day following the day the letter was posted.

(b} By fax or.other electronié means to the fax number or slectronic mail address of the Cnm;}any Iasi .' .

Fntwwin 0 the Bank, It shall bé reparded a8 having béen mnde or given at the thme of transmission,

" (8) . This Debenture will be governed by and construcd i accordance with English law and all claims

‘and dispites (including now-contiactual claims and disputes) arising out of or in connection with:this
Debenture, ita subject toatfer, negotiatidn of formation will be detérmined in accorifance with
Euplish law,

LD " Both the Contpany dnd the Baik zmhmat to ﬁx& mn«exzmsm jﬁnsﬁmuan of the coutts of Engiaﬂé

- ‘and Wales in relation to-all claims, disputes; differences or other matters (including non-contractual
. claims, disputes, differences or other matiers) arising out of or in'connection with this Debenture,

H:seiﬁsnrﬁ of %‘afﬁmgﬁm _'

R

3R

- ’i’he Company angemtﬁ tothe ﬁzsak}sam by the Bﬁzﬂc of any ;nﬁ}m&mﬂ aéxmt thf: ﬂﬁmpany, this
- Debenture, the charged property and the Debt: - )
(@) toany person towhom the Bank has transferred, or ;:mpaszs or may gtopssa is:n transfer, all or iy of

“its rights under this Debenture and/or (e Debt and to any mating agengics and any advisers (o the
Bark inconneption with such transfer; andfor '

- (by to-any person with whom the Bavk has.entered into, of g;mpesas 10 e:ntcr mm, any coptiactual

 arrangements in-connection with this Debenture and/or the Debt; and/or

(&) toany company within the HEBC Group being HSBC Holdings ple and its assotiated: smii‘; aabs;ﬁ;my

wﬁﬁfsamas from tine to time; or any of its or theiragents; and/or

(d} . anyinsurer whe isto,or who proposes to, provide Insurance to the Bank in raspes:i ef the mhargeﬁi

| property, this Debentore and/or the Debt; and/or

' '_ ~{e) toany other person to whiom, and'fo the extent that, such ;ﬂfa}miamn is mqmrﬁﬁ iﬁ) te ﬂsscios:& by

any applicable law or reputition.

g ’I‘n’*‘smsfér-a?ﬂigﬁi&

{3y TheBank rﬁay transter all o any of jts rights under this Debenture and/or the Debt to any person at
any tine,

- {b} ¥f the Bank trnsfers all or aﬁy of its rights under this I)aﬁe;mzm andfor the Debt, the £am§§any E

- rights uiderthis Debenture andfor the Debi (as the case may be) will stay exactly the same,

" {c} The Company will be boimd to any person to whon tho Bank transfers any such rights. That person

“will have the Bank's powers and riglits so far as the Bank transfors these to that parson. The Bank
~will be feleased auioinatically from iig ohkganans tothe i:m'apang so-far asthat person assumes the
" ‘Bank's obligations.

(@) The Company will it the expense af e }Eank of the person 1o w}xﬁm tha ng}ﬁﬁ are transterred, do

anything reasonably sequested by the ?ﬁmﬁz to effect a fransfer of all 6 any ot'its rights under this:
. Debenture andfor the Debt,

(&) "The Company Will not fransfer all or any ‘part.of 8 Tights inder {his Debenture and/or the Debt

- without the priorwritten consent of the Bank.

() In these Transfer of Rights provisions and in the Tsclosire of Iz%mﬁh@n provisions ﬁh:m, : :

G the tepmi transfer iéans sale, assig:u‘ﬁgm and/or iransfer; _
{1} the term righty means rights, benefits and/or obligations; and.
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{m} lhe: ferm person seans azzy person, ims% fzmd or ath&r entity:

“The }imuk*s erttﬁﬂ emxsa:zt :.emd reasenaiﬂe rsq;:irﬁmmi

- 139, (ﬁ}

W

?ﬁtm the wm!& “svithout thie Bank's written t:f.mmm" a;:pear in any ﬂiause, {he Bank will not”

- unreasonably withhold consent. The Compaiy agrees that it is reasonable for the Bank to vefusé to

corisent to something if, in the Bank's reasonable opinion, it adversely affests or Peight affeat:
() the Bank's security under this Debenture and its ability to-enforceit;,

(i} the valne of that which is secured to the Bank and its:ability to sell ﬁze-é&'mﬁ';. :

iy . theBanlds ability wrreciver the Debt: o

) the aissestient of thie value of this Debentire as'an asset of the Bank,

Wiiere the woids "the Bank reamnahly m;;mfes'* appear it ahy clanse, the. iigmpaay agfees that is
reasonable for the Bank to qusm gamﬁﬂung if, in the Bank's reasonable wamﬁn it will or might
aggist in

(i) the preservation of fim Bmﬁ{ S sectrity nn&ar ‘f}us }Eab@me or the value of (hat which is sccured.

byitor
(i) the Bank's ability torecover the mbi

Severance and Modification - ﬁn&ﬁfm‘ﬁéﬂﬁiiiﬁg o

40, @

- W)

 Tf any of the Clauses (of part of 2 Cimsa} aadmf any af the pmagrapiss {or part ofa pamgra;m)

becomes invalid or unenforceable inany way nnder any law, the %Izc}:ty of the remaining Clauses’
forpart of g Clause).or ;mr&gmph {or part of & paragraph} will notin any way beaffected or

. impaired. .

I any invalid or unenforéeable Ciausfs or p;zragmph mentionsd above: {ﬁr part of either) would not. i;e -

- invalid.or ynenforceable i its formi or effect were imodifisd in any way, it shall be deemed to have the

41, (a}

" metified form or affcl fo long as the Bank consents,

_ Interpretation -

The gxpressionsi- ' -
(1) "the Company® shali xm:lﬁda any pErson fmm time 1o ﬁma sfenmﬂg title under ﬁm i:amg}any

o i) "the Bank” shall include its successors and transferess and in both ¢ases o the extentof their -

respective flghts and benefits (incloding, without Windfatios, any pérson inwhom under the
. Jaws of such: person’s place of incorporation all or substantially a1l of the asséts and ha’mhuas
of the Bank becone vested),

) _ {m} *environmeatal Taws” incladeg all agp%asams Tnws, m@ﬁgtiﬁns amd dirsctives {ami atl zzemc:as

circulans, orders; ,;nf!gamﬁms and-decisions of any conftor oifier competent suthorlty inany
- jurisdiction) concerning the pollution or protection of the environment or the health of
humans; animals or plants. This includes, public and workers' Tiealth and safety, the
gerieration, use, treatment, storage, transportation or disposal, or dischargs or rélease into the
 envirorimient, of any chenicals-or other pollutants of contaminasts or industeisl, mdivactive,
danperois, Wi orhazardons substances or wastes (m whiatever form and including poise.
and genetically modified organisms).

- {iv) “environmental permits” measis all ;}ﬁmta' Ticenses, corisenis, approvals, e:&mﬁcams and -

~othier authorisations (including all conditions: a;;p}zcahie 14 them} reguived under any
Cenvironmental laws,
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(¥ "'imiémg cﬂmpény‘* "’subss&imy" and "subsidiary imdérta‘la’ng” shall have iha REATINgS e

@

respectively set ot in the Companies Aei 2006 (as the same may be amenéed varied or

. zreplaced fromitime to Hmey,
Any reference to a person shall include any person, mm!paﬁy* mtgsmimn bﬁdy mqmmie
government; siate (or agency of a state) and any association or partnership (whether or not having

. legal personality) of any of these.
ey
.. anystatutory modification or re-enactment of it for the time being in force,
References to.the singular shall include the plural and vice versa; the use-of the male pronoun s}m}l

Any 1eference to any stifule or any section of ;my stalute shall be rogarded ag :xmhtdmg referenceto

include the female and neuter; the use of the nevter pronoun shall include both the male and ihe

- female.

(e

The headings are used for gmﬂaﬁc& ssnly

_ ﬁﬁaﬁpaﬁy’s e&mﬁiiknca:'wif-ﬁ Memorandum and Arﬁ'eli:s éf-éssﬁﬁaﬁﬁﬁ o

43, “The Company confirms thai this E&bﬁﬁﬂﬁe does ot confrivens: an:; of the gmmsmns ofi 1’&3 Memorandam
and Articles of Agsociation. L . :

N WITNESS %his Deed has bieen executed and s mmnded o be and is fi&fwe:wd o iﬁe date ﬁrsi menﬂﬁm& B

abiove;

The Fivst Schedule referved to above

Partl

(Freehold and/or leasehold land)

Registered Title

All the property(ies) comprised in the foltowinig title(s) at HM. Land Registry:

Unregistered Title

Al ihe pie;ﬁaﬂﬁf{ieé} now vested in the Company and comprised in the E}M{EB veferred to below

Pm‘i Z

. (szor meﬂgagcs or s:zﬁxer ﬂmﬂers aelztmg t6 the pm;mty fiesrmééd ahﬁve}

‘Debenture D1b {11/06 Revision)

The Secoid Sﬁ}ga&uiﬁ%ﬁf@r&d {6 above |
{Chiattels and/or othier property)
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’i’iﬁs Peed i ;3 A ms;mri&nt iégal iiﬁmﬁmni. ESEC Bank ple mfangiy recominends t&at yow seelthe. aii’sris::e: '
of y&ur soficifor or other Ingai adviser before $§§lﬁ¥1§ thiv Deed,

Signed as a ﬁe&&'ﬁy the Cotripany acting by

Signature. I}zmetar

G&nﬁ. I T J@n{%&,

- Name in flt
| {Forusebya _

© . Lompany withiosta
Common seul}

St Bﬁmﬁsmarg B

{Efmff: {effeﬂg}

 Sigriedasa deed by the Comprny actingby

_-S_igmﬁum: - : e __Dirégior

. Name in Rl

fB{eae}fz'a?fefs) ' L R
S : {Por use where trig
: directoris suthorfsed
: _ R fosigny :
- Inthe presence of,.
- Bignature of o . e T
witmess 0 Wilness:

Full name of witness i
R : (Black letters)
Address; .

. Oceupation:

For and on behalf of HSBC Bank ple
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| N{)Tﬁ Recm;:vt ;z{nt to:be. useft far mgxsiem& ciiargm

Tar };%mzic Use ﬂ;z{;}

: 'Tia.is'ﬁeiézése }*ﬂa&&ﬂi‘&'. S : © dayof S | m@;.timﬂsanﬁ_aﬁ&
" BETWEEN (1) HSBC Bank ple ("the Bank").

Cand () g o
- - ("the Company”)

Witnesses that the Bank heéreby rei_és'sgs_ to the Gm:;pa‘ny:gii'_- the progerty now m’mﬁﬁs&& inof charged by the iséiﬁiiﬁ -
seritten Debentire from sl moniss securad by and from all claims and demiands under the withinwritten Delienturs;

I minc&s whmef ﬁns flnaum&m wh::z:h is intended to ia}ce offect aa 4 deed has besn duly execmaﬁ the day and yaar '
first before written, : . _ L

SIGNED AND T}ELWERED

.. .

ﬁxg}za&wa}

aghe aiwmey anid on isehaii‘ of HSE@‘Z Baik ;:nlg
- inthe presencs: of: : .

: Full ndtne of -Wiiness

 Signatire of Witnéss

N Address

. Qccvipation - -
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