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Registration of a Charge

Company name: FOOTASYLUM LIMITED
Company number: 05535565

X6AIRPEA

Received for Electronic Filing: 12/07/2017

Details of Charge

Date of creation:  06/07/2017
Charge code: 0553 5565 0007
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: 055635565 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5535565

Charge code: 0553 5565 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th July 2017 and created by FOOTASYLUM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th July 2017 .

Given at Companies House, Cardiff on 14th July 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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Footagyhumn Limited

HSBC Bank plc

Debenture

Registered ar the Comnpanies' Registry en the
Dav of

Fornt of chiirge Tilge al HM Lund Registry undey relerence MD1012)

Debeniure DTG {11006 Reyision) ol 24

Clieckers
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This Debeature by way of deed made the 6 day of G—L’bta it)ij

Between (1) Footasylum Limited
Mumber 03535565 (the * Company™y and

(2} HSBC Bank pic ("(he Bank*s ¢ registered in England momber 14259 wlhose address for service lor cnlry on the
register is: Seenrities Processing Centre, PO Box 6304, Covenlry, (V3 WY

WITNIZSSES a5 Tollows
Debenare as security for the Debt
| TTus Debentie shall be security for e payment and discharge of the Debt mentioned in Clause 2 below.

2 The Debl is all money and liabilitics whaleyver, whenever and however ineurred whetlier now or in the
future due, or becoming due, ram Lhe Company (o the Bank ("the Debr").

Tlis inclides. but is not limited to:

(u} overdrilis. loans or other Gicibities imd i lier advinces ol mongy,

() poncaniees and indemmitics w e Bank and amy ol (he Company's other contingem Liabilities;

{c) discouni. commission and olher lawlal charpes and expenses:

{d) interest m accordsmee with iy agresment between the Compony and the Bank and, i’ there is no
agrecincin, intercst 6n any money aud Hahilitics due Trom fhe Contpany al an annual rue of 3%
Above the Bank's base rate from tine 1o tine computed and compounder monthly and/or according
to the Bank's then current practice, Interest as abayve applics befare aud aler any demand or
Juelpenment:

(e} money agreed 1o be paid by the Company under Clibse 23 below,

The Agreement to pay the Deln

3, The Campiny agrees ta piry and discharpe The Debt when the sane is dee 1o be paid and discharged. 11
acknowledges (hat tie Debt shadl, in the absenee of express wrilten agreciment by the Bank to e contrary.
be due and payable to the Bak upon densand,

Security piven over the Compuny's Assets

1 The Company. with full title guarantee, and as securlty for the payment and disclnrge of the Debt,
clirpes:-

() By way of legal mortgage all frechold tinclnding commonholdy and teasehold land now vested in (he
Compiniy togetlier with all bujldings fixtures. fitings and Nxed plant and wiachi nery now ar al any
tinte afterwards on it, “This inchudes (withow limitation) the land described or referred to in Part | of
(he First Schedule below subject only to the other mortgages or maflers (if any) mentioned in Par 2
of the First Schedule below.

{by By way of Nitst fived charge. the chattels {including all additions and improvements to, and
replacements of. them Irom lime 10 time). seenrities, intellecwial property and/or otier properiy
mentioned in the Second Schedule below.

Pebendire B 01106 Revigion) Il 20 Bank's Rel* SC26524933800K




ic)

13y way of first Nixed charpe (except as already chirged above): -
iy Allthe present and Mature right, titde and interest of the Compairy in er to any lrechold
(including commanhole) or leasehold land or otier immovable property wherever situated
and all fixtures, [Htings nad fxed pling aitd machinery now or pt any time afterwards on it,
(i) Al chattels now or al any Lime aflerwsrds belonging 1o (he Company. This exchides nny of them
Tor the time beimge forming parl of (he stock in trade or work-in-progress ol the Company or
witich ire, Tar the lime being. otherwise effectively charged by way of legal morlgage or [ixed
charge by this Debentyre,
tili)  The benefit ol all riglts, Heences. guaranices. rent deposits, contraets. deeds, underlakings
and sarranties relating to any land or other properly mentioned above ind/or {o any Lrade or
business [rom Hime (o fime carried on by the Compiny.
{iv) Al book debts and other debis and monetary claims and any rents, ligence fees or olher paymenls
due Trom any lessee, licensce or oceupier of aiy immovable property wherever situated now or
al any Lime afterwards die owing or incurred 1o the Company. In addition. the full benefit of
all punranlecs and seensitics for them mied all liens. reservations of tike and other rights
cnabling the Compny lo enforee ay sneh debls or claims (collectively called the "debis").
This excludes sueh debts and claims (iFany) ns the Bank may front tine to time have agreed
i writing with the Compuny which shall nol be subject to this fixed charge and also such
debts nnd elaims ag are eharged in accordanes with piaragraph (v) below.
(v} Ay credit balasee o amy acconnt of the Company with the Bank, ’
(i) Any eredit balanee ou any account of the Company with auy baok (other (han the Bank)y or
ollier person.
(vii) Al poodwill and unealied capilal Tor the lime being of the Compiny,
(viiiy Al stocks. shates. debentures, bonds, loan capital nnd alher secyrities of any description of
any olher person (ckuding. without limitation. any subsidiary or subsidinry undertaking of
the Company). In addilion.
¢y all rights 1o subseribe ta ar convert ofher seenrities inlo or otherwise acquire any sucl
securities now ur a1 any 1ime aflerwards belonging (o the Capriny,

(W all dividends. interest and ofher income and all other righls of whalsaever kind deriving
Crom or fncidental to, smy of these {logelher with any securities mentioned in the Second
Scheduie below. callectively called. (he "securilics™).

(ix) Al leliers patent, trademarks, service matks, desigos, ulility models. copyrights. desivn rights.
applications lor registration of any of theny and the righl 1o apply for them in any part of the
world, 1n addition, maral nghts. inventions. confidential information, know-lhow and rights
ol o similar nature arising or subsisting anywhere in the world in relation (o all or any of the
above (whether vegistered or unregistered) now or al any (tme alicowards belonging to the
Company (together wilh any of the same mentjoned in the Second Schedule below,
collectively called the "intellectnnl propery™).

(x) All policies of lile insurance or asswanee and sl rights and claims o which the Company is
now. or may al any time pllenvards. become entitled in relation 19 the proceeds ol them or of
any other policies of insurance of any deseription {including, without limitation, the
insurances menlioned in Cluuse #(a) below),

(xiVAI rights and otlier property o which the Company is now, or may at any tinie allgrwvards,
beeonie cutitled us i resull of. or in conneclion with, any proceedings thremiened of
commenced under the lisalvency Act 1986 or any similar legislotion in any jurisdiction.

txii)  The benefil of all agrecments for the provision by the Company Lo any person of aiy loan or
eredit or other finaueial seconimadmjon of any deseciption (including, witliont limitalian, any
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fance leases and hire or hive-puschise agreements) now, o atany tink afterwards, entered
into by the Compiny.
(xifl)  The proceeds of sale of any property meniioncd abave,

() By way of Moaling chivge. all (e underinking of the Company and adt ils property whasoever aid
wheresoever bath present and futire "This will not inclucle any patt of the smme which is. for the
Lime being, effectively charged by way of legat martgage or lixed charvge by this Debenpre and
recognised as effectively so chiacged wnder (he kaws ol the jurisdiction in which the same Is sitated.

Tlie praperty referred (o in paragraphs () (b (e) and (d) abovi is calleetively called the "charped
property”. The property referred to in paragraphs {n) (b) ind (¢) (together with any properly for the time
being clivetively charged by way of fined charge by the application of Clause 5 below) is collectively
calted the "fixed charged properiy™.

Bank's ability o convert Floating Charge

;] The Bank may, by nofice in writing to the Comgpany, conver! the Houting charge created by Clause 4(d)
above into o lixed charge in respeet of such of 1hie properly of the Compamny as may be specified in soch
notice [t may do so,

(i) il'on the happeaing of 2ty of the evenis mentioned in Clause 11 below: ar

(i) it appenrs 1o the Bank that such property is in danger of scivure, distress. diligenes or any other form
ol legal process or that e same, and/or the securily now erealed in respect of it, is olhenwise in
Jjeoparly,

liveither event, the abiliy of the Company o deal i any way with such properly shall cease

exeept o (he extent thal the Bank may otherwise agree in writing,

Resivietions ma Company

0. The Compnny shall not, exeept with the privr written consent of the Bank: -

{3} creale. or attempt Lo creale. or allow to subsisi over all or any of the chavged property, any morlgage,
charge. Hen, pledge or ollier sccunty other i his Debentnre and the morlgages or matlers (il any)
menlianed in Part 2 of the First Sehedule below: ar

by allow auy wngible property. forming part of the {ixed charged properly. to leave the possession of the
Company (except Tor (hie parpose of iecessiry repair or mainteninee) or 1o be nsed by any person
other than the Company or for iy purpose ather than in connection with the business of (he
Company, or

(e} relense, exchimge. compound, set afl, grant time or agree to any ofher arrangement in respecl of, or
in oy other way deal with, all or any of Uhe debts excepl as expressly alfoived by this Debenture; ar

() partwitly, hire, lend, sell, assign or dispose of all, or aury part of {or any right. Litle or intercs! in), the
hixed charged property or il or (except by 1t sale or disposal in the ordinary course of the Compuny
business nnd Tor the purpose of cirrying on Uie same) any part of (e remainder ol (he charged
properly.

Land Registry Restriction

7 [n respeet of wity part of, or inferest in. 1he fised charged property titde o which Is or becotues registered a1
M Laud Registry. the Compiny applics to HM Chiel Land Registrar o enter the lollowing restriction on
the Proprietorship Register of the title ofall such properiy; -

Debenture Dib (11406 Revision) 4or 20 Bank's Relt SC2632933860K




"Mo disposilion of the registered estate by the propricior of the registered estate is Lo be reglstered willout
a writlen conseul signed by the propriclar for (e 1ime befng of the charge dated
in favour of the TISBC Bank ple referred w in the Clarges Repister.”

Company's Ohligations to {he Bank

i Until Ihis Debenture is diseharged (he Company will; -
iy iy Insre, and keep insured, the cliarged praperty with such ingurer and against such risks and in
such amounis and ofherwise upon such terms as the Baak may reasonably require. [T the
Bauk makes no requirement, e in accorcdance with aceepled prudent business practice fram
time ko lime in respect of property of the same type.

(i1} Punctually pay all preminms and other monies necessary for keeping up such insurances or any
other insurance referréd 1o in Chwise 4{c)(x),

iy See it the interies! of the Bauk is noleet npon all policics ol sbeh insurance or (il e Bunk
reasonably so requires) il the policy Is hetd in the joint names of the Company and (he
Bank.

()11 the Bank reasonably requires, produce 1o, or deposit with, ie Bank afl such policies and the
receipts for all premivn and other payments necessiry for effecting and keeping up such
policics.

(v9 Promptly nolify the Bank of anyihing whicli may give rise 16 o elaim under such policy(ics) and
ensure (hat nothing is done or 1ot dove a5 a consequence of which any such policy might be
adversely affected or which may increase the preminm payable,

{vi)Notily the Bank prior to luking any steps to open an aecount with any bank (ether thiw (he Bink)
or ollier person,

1 s ngreed (whether or not this Debenture shadl have become enforecable) that: -

(i) The Bank muy (bul withowt being under any duty 16 do so and if il reasonably considers it
necessiany 1o do sa) ilsell efivet such insurances. 1711 does so, the Compaity shiall be Habie 1o
Uic Bank for the espenses incurred by the Bank in doing so.

(i) All sims at any time payable under any such pol fcics afl insurance shall {subjeet W any prior
rinhts and cloims of any third parly) be paid Lo the Baok, 1T (he same are not paid directiy lo
1he Bank by (he iusorers hea the Company shall be trustee of them for the benelil ol the Bank
and shall aecount (o the Bank accordingly, The insurance monies shalt al {he option of the
Bank be applied (subject to Cliuse 28 below) in or lownrds the payment or discharge of the
Debit or in making good or recouping expenditure in respeel of the loss or damage for which
such monies are recefved,

(b i) Keep all buildings on any land charged by this Debeniure and all Nixneres and plant and
machinery on ard v them (and all other tangible property comprised in the charped properiy)
in good and substantisl repair and condilion.

(i) Whenever any of the siid buildings, xtures, [iings or plant aid machinery are dustroyved,
diomaged or deterigrates, immediately repair, wplice and make pood the spme. 11 ihe
Conippity shall Tail to do so. then the Bank shall be eniitled (but nol bound) Lo do so instead,

¢y Nat withow thie prior swrilten consent of the Bk -

(i) puil down or rerove (he whole or any part of any bulktlings forming parl of the land charped by
this Debenlure,

{ii) sever or unfix or remove any ol The fixtuies ar fitlings. or

(i) except for the purpose of eiTecting ticcessary repairs (o them ot of replacing the same with
new or inproves] madels or substituies. remove ang of the plant and machinery belonging to.
or {p use by, the Company,
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(d)

n

{h)

{i]

() Carry anany trade, business or agricoliural use on any lnd now or allerwards wsed by the
Conpany For the purpueses af {racke, business or sgricalivre. 1 shall de so in accordance will
tie standares of good wanagenient from lime to e current in the (cade or business or (i
the case of agricultua) use) sith the standards of good husbandiy. from lime to time, 1 shall
ilso do s0 in jiecordance with the authorised planning use of such land,

(i) Obtain. maintain s conmly witle all Yicences. consciits and olher anthorisations {including,
without limilation, eovironmental permils) and effect all registrations which nay be necessiTy
or desirble in relavion (o oil or any part of the churged property or ay business or other
aelivity from (inwe to time carricd on by (he Conyginy,

Nal without lhc prior wrilten consent of the Baunk: -

(i) carry oul, or allow 1o be carried ow, on iy Tand charged by this Debenture, any developmen! as
defincd in the Town and Cownry Planing Acl ]Y90;

(i) cnfer ido any agrecment wnder Scetion 106 of the said Act; or

(iii)  change, or allow to be changed. the usc of any such kand.

{i) Qbserve and perform all covenants, stipuiions and conditions whicl front time (o time affeel
the use or possession af the charged properly whether arising under any lease, Commonliold
Connpumity Stalement, or other agreement under which the charged property is held.

(11} Punctua Iy pay all rents and other puymenis becoming due. or 1o become due, nder any lense,
Connmonhotd Commnnity Statement or other agreement mentioned above,

(iiy  IMthe Bank so reguires, praduce 1o the Bank evidence sulficient to reasonably satisfy it Ul
(he requirements mentiened above hive been complied with.

(i} Compiy with all statutors and oiher tegulations affecting the eharged property. This will include
all environmental ks ind eovironmental permits :Ip])llC.llﬂL Trow time to tiine Lo all or any
pirt of the charged praperty or any busittess or olher actyily from tme io lime carried on by
e Company.,

{ii) Nol allosy any circomstances (o arise whicl conld el -

() o any competent autherity or other person taking action, or making a ¢laim under any
civironmentil laws (including the requirement to clean up ony comumingted laod ar (e
revacalion. suspension, variation or non-renewal of auy enyironmental perniil): or

1) tothe Company having lo take action (o prevenl the possibility of any such action or
cltim.

ity Indemnily each of' the Bauk, tle Adisinisteator or Receiver (and icir respective officers.
agents and delegates) against all casts expenses and liabilities properly incurred (directly o
indirecily) as a resuit of any non-compliance ar alleged non-complizmee with any
enviromuental faws in relation to all or sy parf of the charped property or anyihing done or
nol dane on it,

() Within 7 days after becoming aware of the same. give fll particulars to (he Bank ol any nolice,
avder, direclion, designation. vesolution or praposal affectiug all or any part of the charped
praperty or (in the case o muy land) (be locality in whiclt it is simaled, given or made by any
planuing authority or ailier public body or anthority wlatsocver (including. withont
liitation, any licensing awthiorily),

(i) I'the Bank reasonably requires. immedintely. and at the cosl of the Compauny, take all
reasonable and necessary steps 1 comply with any of (he matters mentioned in (h)(i) shove
imd ke (or joln witlthe Bank in nuking) such objections or representations as iy
reasonably be available in respect of then,

Permil the Bank, its agents and any persen nuthorised by it. to enter on any Land charged by this

Debenture or o whichi auy other part of the Mixed charged property is situated, al all reasonable
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(s aad on reasonable notice {except in case of emergenay) for the purpose of inspecting or
valuing aty of the fixed glarged proper(y and iF (he Bank calls lor sueh a valuation (which it i
cntitled ta do) (hat shall be al the expense of Lhe Cangany.

(i Not withowt the prior wyiten consenl of the Bank: -

(i) peand OF iy, or agree o granl ar vary. any licence or lenamey affecting any land chiarged by
this Debenture;

(ii) exercise the powers of leasing, or agreeing Lo tease, or of aceepling ar agreeing lo accepl
surrenders of leases, conlerred by Scclions 99 or 100 of the L of Properiy Act 1925,

(i) 1o any ofher way, dispose. or apree Lo dispose ol or create. any legal or cquituble eslale or
inlerest in oy land charged by us Debenture:

{iv)uegotiale. settle or waive puy elaiin for loss, damage or ollier compensation (incloding withowt
limitation campulsory purchase compensation} afiecting any land charged by this Debenture:
or

(v apply lar an improvement or other grant or do anything which mighi resolt in nny fand chacged
by (his Debenture being, subject to any stattory chiige,

(k) Eosire al, without (he prior writlen consent of (he Bank: -

(i) no person other (lan the Company shall be regisicred under the Land Repistration legislatien in
force [rons lime Lo finie ns proprictor of any knd charged by this Debenture:

(11} no persont shall beeome entitled to any proprictiey right or interes which iy ddversely alfeel
the value of such Yond {unless sueh ertitlement exists at the date of this Debenture or at the
timse of the acquisition of such lond by the Company) and the Conipany shall indemuily (he
Bank for all expenses reasonably incurred by (he Banlc in lodging from 1ime to lime cautions
ar notices against the registratian af titfe to any such laud.

() (i) Permaneatly keep all tangibie wovaible property forming part ol the lxed charged praperty al
the premises (il any) specificd in the Second Schedule below ar al such other premises a5 {he
Bank nwy from fime {0 lime reasonably approve in writing,

(i1} Keep such Nxed charged property within England and Wales and natify the Bunk upon request of

tie Jocation of sech fxed charped properly [rom Lime (a time,

(i) Upon written notice frons the Bank. keep such fixed charged property at the prenises so

polifizd or 4t such other preimises as miy be reasonobly aulhorised in writing by the Bank.

{iv) Py ail costs for he relocation of any of the fixed charped propeily.

(m)  See thal there is fixed to a1l wngible moveable proper Ly forming parl of the fixed charged property in

a promineal position a plague containing, e following words: -

SNOTICR QI CHLIRGE
Tls property and sccessories arg subject 1o a first lixed ehiwge in Fivour of FISBC Bank ple”
or i such other form as (he Bank may require.
) Uy Getin and realise the debts in the ordinary conrse of its busingss (whicl shall not exted to
selling or assigning or in gy other way factoring or discounting them).
(i) Pay the proceeds of such pelting inand reatisation, and all other monies received in respect ol the
fixed charped property, into such separate and denominated accounts as the Bunk shall from
lime la time nominate in writhyg for such purpase or as the Bank nuy otherwise [rons {inie (o
time reguire. 17 the Bank shall not nominate any such account, the Company's current
account with the Buank shall he the nominated nccount for the purpose of this Clause 8(n),
iy Peuding such payment. hold such proceeds dnd other monies upon trast for the Bank,
(iv)  Fxcepl with the prior written consent ol the Bunk, not be entitbed 1 withdraw or transfer lroin
any such aceount any moaties standing lo he credit of such accoim,
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fo)  Punchuatly pay ali calls. instatments and oiher monies i 1y became due in respeet of the

secirilics

{M (i) Nal exercise any of the riphts wid powers alfaching to any of the seeurities v 2 manner which, i
tie reasonable opinion of the Bank. nay adversely affeet the value of (ht Secnrity cicated by
this Debenture: and

(ii) prior 1o this Debenlure becaming enforceible, and subjeet 10 (p)(i) above, all rights and powers
attaching fo the seorities shall be excreisabte by the Comnpany or as it may direct.

(@) (i) Take all such necessary sieps. and do all sueh aels {ineluding the promp! payment of any
appropriate fees and policing against any infringenent of, or chitllenge to, (he imlellectual
propery) (o maintain the valee, subsistonce and validity of the intelicctnal properly,

(i) Where appropriate, use ils best endeavours to profeet and safcguard (he intellectual property lram
and against thell, foss, destruction. unauthorised necess, copying or use by third paries,

(i)} Notuse, or allow io be used. or ke any siep in respeet of any of the intellectual properly in
any wily whieli. i the resasonable apintan of (he Bank, may Adversely alfect (he value of il

(ry () Deposit with the Bank Laud the Bouok shall be entitled ta relaing all deeds, certificates and ofher
documents constituting or evidencing title 10 the fixcd cliarped properly {excepl insofar as the
sae ire held, or required (o be held by gy third paity in accordance with any ablipalion
ramking in priority 1o (he security creuted by this Debenfure).

iy Onbelng reasonably required to do sa by the Bank. and at the cost and expense of the

Company; -

() Exccute, sign, deliver and do all things necessary (inchudiog, withom limitation, the
assignment of all or any of the debis and (he tansfer of #ll or iy ol ihe sceurities, fo the
Bink or its nominee and the giving of any natices and clfeeting af any registrations) ns
Canct in such form us) the Bawk nay reasonably require, This is to perlect u legal
marignge. assignieat ar other Mixed securily in faivour of tie Bank al'all or such part as
shiall be specified in such notice of the fixed eharged properly or olherwise Lo improve,
perlect or profect the sceurity intended Io be created by this Debienture or to [ciliie the
exereise ol any pawers. autharitics and discrelions conferred under or in accordanice with
thix Debenlure.

{0)  Endorse. or canse io be endorsed, on iy documents constituting or evidencing title to
the fixed charge property tnd give to third partics such nolices of ihe seeurily crealed by
this Debenture as e Bank may reasanably reqnire.

Baulk's Powers

|)'

(@) WithontalTecting in oy way the Company’s obligation vnder Clanse s above, the Bank shall
haave the right al any lime to [ix plaques or other markings to all tangible niovenble property
comprised in the lixed charged property of the promises in or on which sueh property is simated,

(b The plagues of other markings shall be it such forms and with such wording as the Bank may
reasonably requive indicating the Bank's interest in such fixed chirged property.

(€} The Compauy shall not allow any such plagues or mirrkings to be congenled aliered or renoved.
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i,

@) Abany time helore this Debentwre is discharged (and whether or not the same shall have become

enforcenble). the Bank may. il vnd whenever, and 5o often s it shall reasonably 1hink Gt apply the
wholg or any part of (he monies feam 1ine (o ime standing to the credit of iy acconnt as referred to
in Clause $(n) in or lownrds the diseharge of the 1ebl.

(by Lty pay the monies mentiosed in (1) above 1o i credii of any ather accounl nominated by f
(including nn account opened by i For this purpose) as seeurity for any contingent or future liability
ol the Comyprany (o the Bank.

When the Dehenture becomes enforceable

1.

This Debenture shall hecome enforcenble | -

() IMthe Debt is nol paid ar discharged when due(whether on deminl, ot agreed miarity or carlior 4s
the case mi bey: or

(by I the Company ig in brench of any of the obligations under this Debenture; or

(¢) il the Company shall enter into any composition or arrangement for the benelil of its creditors; or

() irany step is ken for the administration or winding-up of the Comypnry (which includes. withont
[imitation. in cich case. (he boacd of directors o the Company in general niccting, passing a
resolulion for the same) excepl whers. in the case af winding up. the Bantk lins cousented in wiiling
for the purpose of reconstmction or amalganalion: or

(e} ilathird party shall take possessian of, or i recciver shall be appointed over, or-any secured credilor
of (he Company shall seck Lo enforce fiis seeurily in vespeet of, all or any of the charged property o
oy olher event shall happen which puts in jeopardy all or any part of the security created by this
iehenture: or

(il e Bank. i its reasomalile diserction, considers tat any claim may be made against the Bank
ntder any boud, gyarantee, indemnity ar other contingenl liabikily issued ar entered inke for any
liabilities of the Company, vr

{g) iy ather event shall occur which has heew agreed by the Company and the Badk as un event upan

the occurrenice of which this or any other securily for 1l Debt shall be enforceable.

I any of the above should oecur: -
{i) 1he powers of sile and of appeiiting a receiver conferred by Seclion 101 ol the Law of Property
Act 1925 slull immediately arise and became exercisable by the Bank free from the
restrictions contained in Sections 103 and 109 of that Act; and
(if) the powers ol leasiig, or agreeing to lease, ar ol accepling ar agreeing, Lo accepl stirrenders of
lenges (conlerred by Seetions 99 and 100 of the Law of Property Act 1925) shall immediatels
bucome exereisable.

These powers are avaikable 1o the Bank whedher or not the Bank shall then be in possession of all ar iy
part of the clrrged properly. The Bank may grivit a lease ol a premivm and Jor any length of lerm auel.
generally, without the necessity far the Bank to comply wilh any restrictions imposed by, or other
pravisions of. the Sections snd legisluion mentioned above (and so thut for the purposes of Sections Y9
aed 100 ol ile Loaw of Property Act 19235, the expression "martgagor” shall include any person deriving
title under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply).

Appointment of Administrator or Reeeiver

12

Dchenture D10 {1146 Revision) Yol 20 Bank's ReF SC205293533860K

() The Moating elurge erented by this Debenture s intended to be a qualifying Doating charge as
delined by paragraph (4 of schedule Bi 1o the lusolvency Act 1986 {inscrletl by section 248 ol and
scheditle 16 1o the Bnterrise Acl 2002),




(b) Al any time alter hinving been requested to da so by the Cotnpany, or after this Debentnre hns
become enforceable (i whetlier or nol any of (he even(s mentioned in Clause 11 are conlinuing),
the Bank may nppoint by deed or by writing uader the land of 4 dnly authorised oflicer of ihe Bank,
or olherwise, any one or inare persons fo be Administratar {"Adiministrator") or Receiver
(“Recciver”) These expressions shall, where necessitry, inclide any person substiluled as
Administralor or Receiver of afl ar any pat of Ui cliarged property. The Bank nuy similarly .
appoint i Receiver af uny time after having being requesied (o do so by the Company, :

{e}  The Bauk may (so far as i s laslully able o do sa) from lime 1o time by dheed or by wriling under f
the band ol a daly muthorised officer of the Bank. or otherwise. remove any pesson jippointed (o be
Administrator or Receiver and may in o similar way appoinl another in his place,

{0y IFanany fine two or more persons shall hold office as Adninistrator or Receiver of the saitie
property, eiach one of them shali be separadely entitled (subject (o any contrary direction in the
appoiniment) lo exereise all the powers. authorilics and discrelions conferred on thent,

fe}  The power ta appoinl a Receiver shall be in addition 1o all statntory and other powers of the Bauk
under {he Insolvency Act F86 and (he Law of Praperty Acl 1923,

{0 The power to appoint an Administraor or Receiver shalt be and rentiin exercisabic by the Bank :
oven though there may be a prior appaintment in respect of all or any parl af the charged property, ;

i

13 (@) The Bauk shali nol. nor shall the Adininistenlor or Receiver, be linble 1o accouni as morigagee in
possession in respect of all or any of 1he charged properly nor be liable for any luss upon realisation
ar fon any negleet or defiill (unless wiltul) of any natre whaisaever in connection wiih all or any of
the charged property for which a morlgagee in possession niight as such be liable,

) All rensonable costs, charpes imnd expenses properly incurred by the Bank or the Administrator or
Receiver {inchuding its internal mgngenent aned admiuistraiion costs aud (he cost ol any
praceediogs in relation to this Debertune or the Drebiy shall be patd by the Company. i

I, Tlie Administrator or Recetver shadl be the agent of the Company aad the Company shall be responsible
for his scts and remumeration as well as for any defaults compitied by Him,

Powers of Atwinistratiyr o Recelver

I5 The Administrator shall have the staloors powers in schedule 1 of the Insulveney Act 1986, The
Receiver shall {subject to any limbations or restrictions expressed in the document appointing him bot
nolwithstanding any restriction or Bmitation binding on the Compuny under (his Debenture or any
winding-up or dissolution of the Compiny or any anatogous proceedings in sy jurisdiction) have all the
powers (as varice and extended by this Debenture) conferred on recelvers by (he insolvency Ach 1986 and
the Liw of Property Act 1925 and {withaut aftecting the above in any way) the fellawing powers: -

Gy (i} Tosell. frausfor, nssign, convey or grint, accepl surrender ar vy, [erminale or serrender lenses

of or inexclianpe mud enter info or iermitate leases of any of the charged property: andd

(i} loany other way to dispose of, or deal wilh, all ar any of ihe charged propetly in respect of
which the Receiver is appointed (or agree any of the sume) in elther ense in such it way and
generally on such terms and conditions as he reasonably thinks i,

Any transuction mentioned above may be for suel payment or other considerption as the

Adninistrator or Receiver shall think (. 'This is so whether Jor a lunp sum or a cousideration

payable in instalnents and whether for cash ot olherwise. 1 the case of the latler, it shall form gl

of The charged property and be charped witls Ue payment and discharge of the Debi,
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Tixtures and plaat and nrchinery iy be wken and sold separately from (e preises (@ wlhich ihey
are fixetl (or in wliich they are contained) witheul the consent of the Company being obipined ar
NneCessary

M To lake possession of, calleel and get in. all or any ol the chirged property in respect of which the
Reeciver is appointed and for (hat purpose lo mike such deniands and take any proceedings ns the
Receiver shall renspunbly (hink il

(¢} To cirry an, mawage, develop, reconstimel, amalgsmate or diversify (or agree (he same) any trade ov
business {including farming) as bis from time (o lime been earvied on the whole or any part ol the
fixed charged property,

(@) (i) To make any sreamgement or colproniise between the Compny and any ollier person which the

Receiver may reasanably think expedient.

(ii) To toke, defend or participate in any proceedings (incloding, withont thnitation, arbitration
proceedings) as the Receiver may reasonably think expediont.

(©) To mmke. effect and complete such impravements, developent and repairs to any of the charged
properiy ns the Reegiver may reasonubly think expedient,

(h  To make calls (and (o enforee puynent of them) conditionally. or unconditionally. on the menbers
of the Company in vespeet of any naenlied eaptial with the benefil of i) the powers in {he Arlicles of
Assoeialion of the Company conferred on the Disectors.

{r) Tosppoinl managers, officers. servanls. workimen. nominees and agents Tor any of the purposes
mentioned in this Clanse 15 1 suel resnuneration and for such periods and on such terms as the
Receiver may reasonibly delernine,

(1) 17 (he Reeeiver thinks fit, but without affecting the indewnity contained in Clause 23 below, ta effect
wilh any insurer any policy or policies ol insurance either in licu. ar satisfaction of. or inn addition 1o.
such indemnity.

(1Y Todelegaie by pawer of allorney, or ity dny other wiy. 1o any person or persons approved in writing
by the Bank. all or auty of the powers. authorities and discrelions which ave for {he timie being
exercisable by the Receiver dader this Debenture.

g ) (o promote te formation, or otherwise acquire the share capital ol any body corporaie with a

T view to sueh body corporate becoming a subsidiary of the Compony or atherwise:

{ii) o purchase, leise. or olhierwise aequird sy interest inall or any al the Company's undgrtaking
angl property:

{iiiy o cairy on any busiliess in snceession Lo the Company o any subsidiary of the Compuny:

and in ench case, 15 Me Reeeiver my othienwise reasonably (hiak [t

(k) T apply for, and olherwise take such sieps is the Receiver may consider repsonably necessary or
desirpble Lo abiain {in the name of & noniee or olhierwise) such licenges, consents. permits and
approvats as (he Receiver nuiy reasohably thivk expedient,

(1] To make elections For value added lx purposes ns the Reeeiver may reasomably think MiL.

{m) Forany of (he purposes muthorised by this Clanse. to raise money by borrowing from Lhe Bank or
(ron sy other peisen on e security of all or any ol the cliarped praperty in respect of which fhe
Receiver is appointed.

(i1 "The Receiver may raise money ns mentioned above an such terms (including. irthe Bank shall
consent, terns nuder whicl such securily ranks in priority ta all or uny of the security treated
by this Debeniure) as the Receiver may reasorably {hink 1t and

¢iiy  the repayiment ol all such monics and the paynwent of interest o Hiem and relaled cosls
clinrpes and expenses, shall be treated {or all purpioses as expenses properly payable by the
Receiyver,

() To excreise any of (e posers which the Bank would be entitled 1o gxercise e this Debenlure,
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1.

Poweraf Attyrney

7

Bank his Fowers of Administeator or Receiver and other powers

14,

{0 Tado ol such other acts and things as dic Receiver miy rensonably consider 1o be incidenta) or
flecessany to iy of the malters or powers luentioned above or which the Receiver Lvwindly may or
can do as agenl for he Commpainy.

(1) Toexereise any o the above powers on behall of the Cangpiiny or on the Receiver's own belall or, in
1he case ol the powers comained in paragraph (1) above, on beholf of the rivectors of the Cowpany.,

Subjeet (o cladins having priorily to (he security created by this Debentare, all monics received by the
Receiver or (on iy exercise by the Bank of its enloreement prowers imder this Debenture) the Bank, shall
be applied in the llowing arder: -

Gy In pavinent of nll reasonable costs. cliarges and expenses af, and incidenial {o, the appaintment of
e Receiver and 1o the excreise o all or any of the powers of the Receiver or the Bouk and o uuy
other outgoings property payable by them. This ncludes, without limi {ation, the repayinent of
nenies barvaved as referred lo in Cltusy | S(my above and the paynient of interest and relafed cosls,
charges. mid expenses ({0 the extent {hat the Bank has consented 0 the same being secured in
priorily lo the securily created by 1lhs Debentire) and i amounts payable by tie Bank 1o the
Receiver under any ocder of nuy conrl or otherwise.

() In payntent of remuneration 1o iie Recebver al such mte as miiy from {ime lo iime be apreed belween
the Receiver innd the Bunk,

{c) Do payment 1o the Bank

G} The Company irrevocably. and by way of seeurily, appoinis the Bank. ony Receiver, and any
Administrator appointed by the Bank and cich of their respective delegates, jointly sud also
individuaily to be e aitormney and attorneys of the Company. Any attorney is sathorised by the
Company to do all things which the Company may be required ta do nrder this Debentre, This
inchieles (without limitation) (hat which ihe Bank, (he Receiver or e Administrator {or any such
delegnle} gy

(i cansider necessary ar appropriate for, or in connection with, e improvenient. perfection or
protection ol the seenrily intended Lo be crewied by 1his Bebenture; or
(ify  1he exercise of mny of the powers authoritics gnd discretions conferred under it.

(b The Company ratifies and confinms (and ageees lo do 50) whirlever any such aliarmey shall do, or
allempt 1o do, in the exercise of all or any of the powers, autharitics and discictions mentioned sbove
ar wder this power of altoriey "This power of alloriey is 1o secare the perlortiance of abligilions
owed o the donees within the meaning of the Powers ol Atoriey Acl 1971,

(i) Without affecting any oiler powers. aulhorilics and discretions ol the Bank., all or any ol the powers,
aulhorities and discretions conferred upan the Administialor or Receiver (whethior arising under this
Debenture or othervise) nay also be exercised by the Bank at any lime after this Debenlure hog
become enforceable. "This is so whelher or nof #n Adsuinistratar or Receiver las been appoinied,

(i The Bunk shatl niso be enfitled to delegie by power of atlorney. or fiv sy other manner, lo any
person ar persans all ar any of Hs powers inthorities aud discretions.

(i) Ne such delegation mentloned sbove shall prevent (he subscquent excreise of [lie powers, sthoritics
and diserctions by (he Bank isell or prevent the Bauk fron making sny snbsequent delegation of
fhien o some ofler porsan,
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{ivy The Bank may revake any sueh delepation at any line.

14, ALy Hime alter Uids Debenture shall hove became enloreenble. or affer ay powers conlirred by any |
interest having pefority to the securily created by this Debenture shal] ave becotie exerclsable, the Bank
may redeetn sueh or any other prior inlerest or arcange (he {ransfer of it to itself. 11 ntay setile and puss
the accounts of any third party coticerned and any accouni so setlled and passed shall be conclusive and
binding o the Comyprany, All monics paid by the Bank (o the (hird party in accordinee wilh snch
aceounts shall as from such payment be due from the Company o (the Bank on currcat acconnt and shall |
ety titerest and be seeured as parl of the Debl, I

20 The vights and remedies of the Dk under this Debenture ase in addition Lo, and not in substilution Tor. :
any riglts or rentedies provided by law, ;

21 The restriction on the right of consolidating morfgiges comained in Section Y3 of the Luw: of Properly Acl ;
1923 shall nol apply to this Debenlure,

22 iy [rihe Congany ot my lime Gails Lo perform and abserve the lenns, and abligations conliined in
this Debenture. 1he Bank may (bul withoul being under any duty o do 50) take such steps as in it
reasotible opinion iy be required Lo remedy such Filure: and

(i) This includes, without timitation. making any payment. and for the purpose mentioned in (i)
ubove, the Bank and jts agents nay enter upon any Lind of the Company williout being reparded as
having emered inlo possession of it

Indemnity

23 The Compiany agrées o Fully indemnily each ol the Bank. the Administrator and the Receiver fram and

agaiust all and wny liability they might incur in the exercise {or apparcul exercise) of any powers, i
aulhorities amel diseretions uader or in connection with this Debewure (with the exception of fraud or '
wilful ¢defaulton (he part of the Bank. the Adwinistrator of the Recciver, bul only ta the extent committed
by any of {hem) or any faitore by the Company 1o comply witl any of ils abligations under this Debenture.

Protection of Puyrchasers

b 23 No purchaser or ather fierson dealing with the Bank. the Administrator or (e Receiver {or any of Iheir

respegtive delegales)

(i) shinll be bownd or entitted Lo see ar coquire whether iny power. authority or discretion under {ltis
Debenture has arisen or become exercisable; i

(i) be concerned with any nolice o the contrary or (o see whether any delegation shall have fapsed for ’
any reasan or been revoked: or

(ifi} be bound or cilitled to concern hipsell with the proceeds of any sale or allier dealing or be
answerable in any circomstances lar the application of the said procecds.

Payment of cosis, chirges s expenses

25, The Company shall reimburse to the Bank on demiand on a full indemnity basis, nll costs, charges and
expenses (inélnding, withont Timitation, all smounis reasonably determined by (he Bank 1o [k necessary 10
cowpensaie il Tor inlernal management or admiuigtration costs, charges and expenses) properly incurred
by the Bank: -

Debenture 2L €106 Revigion) 13 ol 20 Bank's Relt SCIH52935860K




(i wensuring this Debentuie iz effective.

(i) in connection with the improventent, perfection or protection of {he seckrily created by this

Debenure;

(i} in the exercise of any rights. remedies. poavers, anthorities and discretions conferred under, or in
conneetion with this Debenture (topether with iny value added fax or similar tax charged or
clipenble in respect of i),

Adlsueh amoils shall be delited to nn iteconnt in the mipne of the Company, Until they are reintbursed

they shall bear interest ot the rate of Uhree per cent per amwt over the Bank's Base Rate from lime 1o lime

calculated wid compounded monthly and/or according 1o e Bank’s then cureend practice and shall be
piyitble on demand, They will be scenred us part of (he Debt by s Debenture,

Independence of Secnrity

26 () This Debenture shall be in addition to. and indepentlent of. every other security which the Bink Ly
al any tioe hold Tor iy ol the Debl seeured by this Debenture.
{b)  No prior sceurity held by the Bank over all or any of the charged property shall merge in the security
created by this Debentnre.
(¢)  This Debenitwre shall remain in full force and effect as a conlinaing, securily uniess and until the
Bank discharges it

Banl's puwers to deal with Accounts sl Money Received

27, {a) I the Bank receives notice of any subsequent clirge or other interest alfecting all or any of the

charged property, the Bink vy open i new acconnl or accomits for the Company in its books.
(b} I the Bank docs nol do so. it shall be regarded as laving done so unless the Bank gives expross

wrillen nelice (o the contrary (o the Company. Notwithistanding aty appropriation by the Company
Lo the cantzary, as frow the time of receipl of such netice. all pavments made by the Company 10 the
Bank {other than thase dealt with under Clause §(n)) shall he trented as harvinig been eredited 1o a
new gecount of the Cormpany. Such payments will not be applied in reduction of tlie amount due.
owing or incurred from e Company 1o the Bank at 1he liie when il received tie totice.

28 (i) Adl monies received. recovered or realised by the Bank wider this Debenture (including the procecds
ol uny convarsion under Clause 30 below) may. io the reasonable discration of (he Bank. be eredited
Lo any suspense or impersonal account.
{b)  They may be hekd in such account for so long as the Bank may Uhink it pending the application lrom
time 1o line of suel) mories ind all accrued interest tat the rate, if ony, agreed in writing between the
Colnpany ane {he Bank from lime lo Lime) in or lowards the disclinrge of the Deln,

) The Compiiny waives any right of sel-olT' il nay have now. of al any time in the fulure, in respeet of the
Debl Gincluding siims payable by the Company nnder {his Debenture),

Currency Conversion
3}, {a)  For the pumpase or pending the disclarge of the Debt. the Bank may convert any mionies received.
receverced ot realised by the Bank under (his Debentore {including the proceeds of any previous

conversion nider Lhis Clause) from their existing eurreney of denomination into such olher ¢corrency
of denomination as the Bank may ceasonably think fil.
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(b)  Any such conversion sliall be made ot the Bank's then prevailing spot selling rate of exchange for
sueh ather eucrency against ihe existing currency,

(¢} [Gach previous reference in this Clinse Lo 4 currency extends (o funds ol thal currency and. lor the
avoidance af doubl. funds of aue corrency may be converled into different [ouds of (he same
curreney.

Dealings with you and others

il The Bank may. in ils diseretion, granf tme. of inake any otlier arrangement. varialion or release wilh poy
person or persons not party Lo this Debentine (whether or nol such person or persons are jointly fiable with
the Company} in respect of any of the Debt or ol any other secarily for it. IF it does, # will nol inauy way
affect either this Debenture or the Hability of the Compmty lor the Debt.

Bank's Right of Set OIT

12 1 seldition 1o all rights of sct-ofT conferred by law, the Bank may set-oll any money slanding rom time 1o
titne 1o {he credit of any accownt the Company has with (he Bink against {he Debt.

Preseryation and Relentinn of Sceurity

35 () Any setllement, discharge or refease between (i) the Company and (if) the Bitnk, the Administrator

or the Receiver (e "Refevant Person(s)") shall be conditionnl upon no sceurily given. or paymeal
made. to (he Relevant Person(s) by the Company (or any olher person) being aveided or reduced as a
result of any provisions er emictents relating la insolvency For ihe {ime being in force in any
jurisdiction.

{by  In the event of such sccurity or payiuent being avoided or reduced, the Relevani Persond(s) shall bg
entitled 1o recover thie valtw or ansomnt of such sccurily or payment (rom the Company sibsequently
as il sueh setlement, discharge or wlease had not peeurted.

KRN fa)  Notwithstunding any other provision of this Debenture. or any relense, seitdement, disclirge or

arrangement given or made by the Bank, the Bimk may fetain (he scourity ereated by this Debenture
(anil all doctments evidencing title 1o the charged prapesty or any part of it deposited with i)
fallowing the pavment and discharge in ull of the Debl for a period of (wo years and one month after
such discharge.

thy  IFatsiny e doring thit period. any step is taken for the Administration or winding-up (whether
voluntiry or compulsory) of the Conipany or any analogons proceedings shall be commenced, the
Bank mily continue Lo retain this seeurily and the documents mentioned above for such furher
yeriod as llic Bank may reasonably delenmine.

(¢) e scewrity crealed by (his Debenture and documents relating fo il shiall be deemed fo have
comtinued 1 have been held as security for the Deb,

Notices Governing Law and Jurisdietion

35 Without affecting any other Twwful methad of service, any demand or notice o be matle or given by Lhe
Batk fo the Company (inchiding without Timitalion. 2 demand for pavment of all or nny of the Debi) joay
be made or given by any manager or ofTicer of the Bink or alany branéh of il: -

(") By felier addressed (o the Company and delivered la any olficer of the Company alany place or senl
by first-class post Lo, or el al the registered officc-of, e Company o any place of business or
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activily of the Company st kuown 1o the Bank, 1 sont by post it siad] be regarded a5 hiving been
madle or piven at nomt an the second day foltowing the day (he lerter was posied.

tb) By fx or other electronic means to the fax number or eleelronic mail address ol the Company last
knowat {o the Bank, 1 shall be regarded as having been made or piven al the time of ransmissio).

30 (a)  This Debentnre will be governed by and construed in necardance with English lw and all clnims
and dispotes (including non-contractun! claims and disputes) arising out of or in connection with this
Debenture. its subject matier, negatintion or fornmtion will be deiermined in accordanee with
Enplish Iaw.
{(b)  Both the Company aud the Bank submil io the non-esclusive Jurisdiction of (he courls of Englimd
and Wales in relation (o ald clpims, dispwles. differences or other maliers {including non-comraciugl
claims, disputes, dilferences or other malers) nrising out of or in comeetion with this Debenture,

Disclosire of Informaiion

. ‘The Company congenis 1o e disclosure by the Bank of any informalion about the Company:, this

Dehenture. e charged propery sind e Gobl; -

{a)  Joany persen to whon {he Bank hos transferred, or {praposcs or may propose to transfee, il or any of
its rights under (his Debennnre and/or the Debl nnd 1o any mting ngencies and any advisers (o Uhe
Bunk in connection with such transfer: and/or

b1 Loany person with whomt e Bank has enlered inio. or projioses Lo enter inde. any coniractual
irrangements in conmection with this Debenlure and/or (he Debt: ancd/or

te} toany company within the [ 1SBC Group being HSBC Holdings ple and its associmed and subsidiary
compaivies fram time to time. or any of its or their agents; andfor

() aay insurer whe is (0. or who propeses to. provide insuvee (o the Bank in tespeet of the chasged
property, this Debenture nud/or e Delt: andfor

ted o any other persoxt to whom, med (o the extent s, suel inlonuation is required io be disclosed by
any applicable L or repulation,

Transler ol Riphts

34 (a) The Bauk may Iransfer sl or any of its rights under this Debenture and/or the Debl ta any person al
iy time,

(by Irthe Bank trausfers 1) or any of its rights under this Debenture and/ar the Bebt, the Company's
rights under this Debentirre and/or (he Debi (a5 the case may be} will stay exactly the same.

te) The Company will be bound 1o any person 1o whom (he Bank transfers iy such rights. Thal person
will have ihe Bak's powers and rights so fir us the Bauk (ransfers these (o that persoi. The Banlk
will be relensed antomatically from its oblipdtions (o the Company so far as thal persan assumes the
Bink's obligadions,

(e} The Company will 5t the expense of the Bank or (lie perso to whont the rights are Laaslerred, do
anything reasomibly requesied by the Bank to eficet o trmster of il or any of Hs rights under (his
Debenmure andfor (he Debi.

{e) The Comnpayiy will nof transfer all or any pari of its rights under this Debenture and/ar he Dbl
without the prior writlen cansent of the Bank.

(N T these Transfer of Righls provisions and in (he Disclosure of [nformation provisions above:

(1) the term feansfer means sple, assignient and/ar iransfer
(1) Uwe term rights means rights. benelits andéor obligations: and
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{iii) the ferm person means any person, st fund or other entily,

The Bank's writlen consent and reasonable veguirement

190, () Where the words "withoul (e Bank's writlen conse(® appeiir in any Clawse, the Bank will nal
unreasonably withhold consent, 'The Company agrees that 1t is reasonable for Uie Bank to refuse (©
cansenl 1o something il in the Bank's reasonable opinion. il adverscly affecis or might affect:
iy e Bank's securiny under this Debeutire and its ability to enfaree it;

{iy  the value ol that which is secured o the Bank amd 115 ability (o sell 1he same:
(iiiy  the Bank's ability to recover the Debt: or
{iv)  the assessment of e vitlue of thiz Debenture as an assel of the Bank.

(b)  Where the words "ihie Bank reasonably vequires” appeitr in any clivse, the Compiny agrees it is
reasanable for the Bank (o require something if. in the Bank's rensonible opinion. il will or might
assisl in:

{i) the preservation of {he Bank's security under ihis Debenlure or (he value of thil which is secured
by it: or
(ii) the Bank's ability to recaver the Debt.

Severunce and Modification - Unentorceability

) L any of the Clanses (or part of # Clause) and/or any of the paragraphs (or part of a paragraph)
hecoimes invalid or uncnfarceable in smy way under any law, the validily of the remaining Clauses
tor purt of a Clanse) or paragtiaph {or parl of u paragraph) will nol in any way be alfected ar
jmpaired,

by IFany invalid or unentoreeable Clause or paragraph mentionetl above (or parl of cither) would not be
ivalid or unenfarceable if'its Form or efleel were nrodified in any way, it shall be deened to have the
madilied Tornt or effect so Jong as e Bank cunsents.

Interpretlion

41 () Thie expressions -

(i} "the Campamy” shall include iany person rom time {o time deriving (ile under the Company,

(i} "the Bank" shall include its successors and transferees anel in both cases (e he extent of their
respective rights and benefits {including. without Hmitation, any person in whom under the
faws af such person's place of incorgoration all or substandially all of the assets and liabilitics
ol the Bunk become vested).

iy emviromwental Liws" includes all applicable faws. regulations antl diveclives (and all nokices,
cirenlars. prdurs. judgements and decisions of any courl or other competent anthority in any
jurisdiction} concerning, the pallution or protection of the evironment or the heahh of
lmans. animnls or plants. This includes, pablic and workers' healtl and safely. the
peneration, use, rcalment. storage. transportation or disposal, or discharge or release into e
environment, of any chemicals ar other poliutanis or contaminants or industrial, radioactive.
dangerous. tosic or zardons substances or wasles (i whatever form and including naise
anl genetically modified orgauisms).

(v} Tenvirommen(al permils” means il permits. ficenses, consents, approvals, cerlilicates and
other autharisations (including all canditions applicable 1o them) reguired ander any
environmertind laws
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(v} "holding company™ “subsidiayy" s "subsidinry undertaking” shadl have (he meanings
respectively ser onl in the Companies Act 2006 (as the smmne iy be amended, varied or

repineed Trom Lime to time),

B Auy reference Lo a person shall inchinde any pesan, compauy, corporalion, body corpornte,
goverminend. state (or agency of 3 staie) and any association or pivinership (whether or nol having
iegal personality) of any of (liese

{c)  Any reference to iy statule or any section of any statufe shall be regarded as including reference to
ey statitery modilicition or re-eictment ol'it for the time being in force,

(d)  References to the singular shall include 1he plusad and vice versa: the use of the male prronow shall
include the female and neuter: the use of the tenter pronoun shill include both tie male and Lhe

female
(€} The headings are used for goidance only,

Company's complignce with Memarandum and Articles ol Associntion

2. The Company confirms tha this Debenture does nol contravene ity of (he provisions ol its Memorandum
and Arlicles of Associntion,

IN WITNESS this Deed has been exccuted and is intended 10 be and is delivered an the date first mentioned
fibove,

The Firsi Schedule referred 1o above
Pari |
{Frechald wsdfor leaschold land)
Registered Tiite

All the property(ics) comprised in thic foltowing titdesy af LLM. Land Repistny:

Unregistered Title

All the propertytios) now vested in tlie Company aee comprised in the Deed(s) referred 1o below

Part 2
{(Priar mortgages or other matters relating 1o the praperty described above)

The Second Sehedule veferred to nhoye
(Chatels and/ar other property)
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This Deed is an imporiant legal docament, HSBC Banik ple strongly recomniends that you seel 1he advice
of ynur solicitor or ather lepal adviser hefore signing (his Deed.

Signed as a deed by (he Compiny acting by

Sigmunre Direclor

Name in Ml
(Blick fetier)

{lar use by n
Compeatliy withou 2
Common seal)

Signatire Director/Becrelry

MNpine in (il
{HHock fotters)

Sipned as a deed by the Company acting by

Sigumare e = = Direclor

Name in full DABIELLE DANIVES

(Plock letoersy

(For use where one
directop is anthorized
o sipn)

1n the presence ol

Sigmnre af

wilness VWitness

IFull neune of wilness hﬂm\'\ W—M&W\

{ituck fettersy

Address: 30 C\Nﬂ‘f %‘\6&\‘0«“ Ques) Wavyde ey “\m
Occupation: Lﬂﬂﬂ\ “Emﬂ.t

For and on h@u:}l[n_l‘ HsBO B

ank ple
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NOTE: Receipl nal to be used for registered charges.

For Bunk Use Only

This Releaye nude the tay ol Iwo (housine and

BETWEEN (1) HSBC Bauk ple ("the Bank")

unel (2}
("the Comyprm™)

Witnesses (hal tie Bank hereby releases o the Company all the property now comprised in or charged by the wilhin
wrillen Debenture from all monies sccured by and from all claims and demands wnder the williin writlen Debenture.

It watness whereol dis document which is intended 1o (nke elfect a5 a deed has been duly exeeuted the day and year
first belore writlen.

SIGNED AND DELIVEERED

By
i,c.;:-; A g -
». W
Ngnatire
as the allorney and on behalf of HSBC Bank ple
in the presence ol
Full wime of witness e

Signature of wilness

Address

Ocenpation

',5'::‘
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Bank Rel: SC2652935860K
BOARD RESOLUTION
Provision of Sccurily

Minnles of 3 Meeling of the Dircctor(s) of Footasylum Limited ("the Company") i
- |

Fiviy section and { g

eld ar muTED ARz
peoagraplt J, mpvareds is o &)Mﬁ&‘l L U "ﬁ‘ﬁ’(‘\{)gﬂmu i i
o he eompleied Iy the 1— : ;
compy giving the ) N B . ]
Rosalution. ant Lhe S ‘ dngs of JUL'\I C - W\ E
| al \B.i s Repm . i

I. Relerence was nade 1o Feililics made, or (o be made, available by HSBC Bank ple ("the Bank") o the
Company, '

T

Thera wis produced Lo the nweting the following documeni(s} -
|
a1 Debenlure i

to be given by the Company in Fivour of the Banlk 1o secure atl ihe present and Tuture inlebiedness ind
liabilities to (he Bank howsoevar arising of company subject 1o auy limitation which appears in the Debeniure
usell,

3 Those Direclor(s) present af the weeting who had interesis in (he nuitier(s) under consideration decliared those
interests and it was noted ihaf a guorum was available.

The company is to complete fully the following seetion before returning the Resolution to the Banl J

4. Accordingly. afler considering the Itnancial position of the Company and Hs luture requirements and afier
piving consideration o (he requirements of sections 171 10 177 af the Companics Act. 2006, 1T WAS
RESOLVED: -

M CTHAT IT WAS. [N THE OPINION OF THE Director(s} of the Company. Jor the benefit of the Cormpany
and for the purposes of or ancilary to its business thal it should give the secnrity and sign or execite and
deliver 1o the Bank the docwiseni(s) referred lo in paragraph 2 above; and THAT: (PLEASE TICK ONE

HOX ONLY) o |

I rone Dircetor angd the Company Seeretany's or
cb oy two directors; or ;

) V"onu Direclor {shiose sigrature is witnessed); or

©) olber ¥ N

# il e company wishes to nake any other arangemeints witlin whal is authorised by the
Company’s Articles ol Assaciation, insert suiiable details here

be and thal they are hereby antharised on belalf of the Company (o sign or execule as a Decd(s) the said
documeni(s); or




1) “that the Company's seal be allixed thereta as appropriate and that (in cither case) the same be delivercd
o the Bank with such amendinents as lhe signatories may agree witli the Bank

The farepoing is certified o be o true extracl/ copy of the Minntes of tie Board Resohulion dated above,
Signedon S""‘ .n\\j . Yy {date)

For and on behalf of the Company

Please Print Nam . e u;‘w-,u "J\/tq-n,b;,ﬂ.

THIS IS AN IMPORTANT RESOLUTION, IFIN DOUBT ABOUT ITS LEGAL OR
FINANCIAL IMPLICATIONS, THE BOARD OF DIRECTORS SHOULD SEEK
INDEPENDENT LEGAL ADVICLE BEFORE CONSIDERING THE RESOLUTION,




