In accordance with
Sections 8594 and
859) of the Companies
Act 2006

MRO1

Particulars of a charge
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Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay” on the Please go to www companieshouse gov uk
last page

< What this forms for

What thus form 1s NOT for

For further information, please

You may use this form to register You may not use this form to refer ta our gudance at
a charge created or evidenced by register a charge where there isno www companieshouse gov uk
an instrument mnstrument Use form Mg

b

This form must be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless 1t1s acc
court order extending the time for delivery

THURSDAY

You must enclose a certified copy of the instrument with this for
scanned and placed an the public record

AT

05/1 2!201 3 #107
COMPANIES HOUSE

Company number

Company details

ofsfrieftftle

m I— ’——’ I"_’ For otficial use

+ F‘lllmg in this form

Company name in full IA & A International Limited

Please complete n typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date

‘ofe M2 [zfoila

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name HSBC BANK PLC
Name
Name
Name ’

tick the statement below

trustees entitled to the charge

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

[] !confirm that there are more than four persons, security agents or
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MRO1

Particulars of a charge

Description

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

Description

A Fixed and Floating Charge over all assets

Continvation page
Piease use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorpareal property not descnbed
above? Please tick the appropriate box

Yes
[l No

Floating charge

Is the instrument expressed to contam a floating charge? Please tick the
appropnate box

Yes Continue
(] MNeo GotoSection?

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

Yes

Negative Pledge

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

Yes
] No
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the preperty or undertaking which 15 the subject of the charge

O

OThis statement may be filed after
the registration of the charge (use
ferm MROB)

Signature

Please sign the form here

Signature

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

04/13 Version 1 0
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MRO1

Particulars of a charge

B Presenter information

mmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

| Contact name

| ™" HSBC BANK PLC

|**=  SECURITIES PROCESSING

| PO BOX 3924

| ™" SHEFFIELD

| County/fegicn SOUTH YORKSHIRE

= sh[ e[ [

ey UNITED KINGDOM
|°" 712350 SHEFFIELD 19
Tevhone 8456 035 366

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

O You have included a certified copy of the

nstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,56,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

ooo o o o 0o

Please note that all information on this form will
appear on the pubhc record

mow to pay

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

Make cheques or postal orders payable to
‘Companies House '

@Tﬂhere to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U7

DX 33050 Cardiff

For compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

murther information

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

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

This form has been prowvided free of charge by Companies House
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In accordance with
Sectrons 859A and
859) of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land {(including buildings), ship, aircraft or
intellectual praperty registered (or required to be registered) i the UK whuch 1s
subject to this fixed charge or fixed secunty

Description

04/13 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5761161
Charge code’ 0576 1161 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2013 and created by A & A INTERNATIONAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th December 2013

o

Given at Companies House, Cardiff on 6th December 2013

»OF ¢
P Oty

o ©
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Companies House s oL seALor e
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.
o
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Dated_ l\‘tk DGLQA\J.’)%M”

Save for the material redacted pursuant to
5.859G of the Companies Act 2006,

We hereby cemfy this is a true and A & A lnternational Limated
accurate copy of the original document.
For and on behalf of HSBC Bank ple. o

HSBC Bank plc

L\L! niE Debenture

Regivered at the Companmtes Regnoy on e
Deavaf

Form of charge filed at 1iM Land Regisin under reference MD1012)

Debenture 216 (1 1/06 Revision) 1of 20
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This Debenture by way of deed made the L{‘h day of D ?,C,QJY\LQJ( 20 \3

Between ()

A & A International Limited
Number 05761 i61 (the " Company™) and

{2) HSBC Bank ple ("the Bank™) (regisiered 1 Fngland number 1423%)whose address for service for entny on the
register 15 Sceunties Processing Centre PO Box 3921, Sheflicld 81 9BD, DX712350 ShefTield 19

WITNESSES as follows

Dehenture ay security for the Debt

i T his Debenture shall be securny for the payinent and discharge of the Debt meauoned in Clause 2 below

| 2 ‘The Debt s all imroney and habilines whatever whenever and howeser incurred whether now or in the
future duc. or beconung due, from the Company to the Bank ("the Debt™)

This includes but 1s not hmued to,

(@)
()
()
)]

{c)

overdrafis, toans or other facihues and further advances of mongy,

guarantees and indermmties to the Bank and any of the Compamy's other contingeni habshities
discount contnussion dnd other lawful charges and evpenses,

interest in accordance with any agreement between the Compans and the Bank and #f there s no
agreement enterest on any moncy and habihies duc from the Company at an annual rate of 3% above
the Bank's base rate froms tne 10 e computed and compounded monthly and/or according to the
Bank's then current practice Interest as above apphies before and after am demand or judgement
moncy agreed to be paid by the Company under Clause 25 below

The Agreement to pay the Debt

3 The Company agrees 1o pay and discharge the Debt when the same 15 due to be paird and discharged It
acknowledges that the Debt shall, m the absence of express wlien agreemient by the Bank 1o the contrary
b due and payable to the Bank upon demand

Security given over the Company's Assels
MR ran)

4 The Compamy with full title guaraniee and as sccunty for the pay ment and discharge of the Debt
charges -

(a)

(b}

By way of legal morigage 4l ficehold (including commonhold) and leaschold fand now vested mothe
Company together with all buildings fixiures, fittings and Gved plant and machinery now or at any
ume afterwards on it This includes (wuhous limtation) the tand descnibed or referred toin Part 1 of
the First Schedule below subject onby to the other mortgages or matters (O anv) meniioned 1n Pant 2 of
the Mirst Schedule below

By way of first fined charge, the chatiels (including all additions and unprovements to, and
replacements of them from thne o time) secunnies nieliectual property andfor other property
menttoned tn the Sccond Schedule below,
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{¢) By way of first fined charge {except as already charged above), -

(1) All the present and future nght, title and nterest of the Compamy 1 or 10 any frechold
{including commonhold) or leaschold tand or other immovable propery wherever situated and
all fintures, Atirngs and Nised plant and machincry now or ot any tinc afterwards on 1l

(1} Al chattels now or at any tune aflenwards belonging 1o the Company  This excludes any of them
for the ume being forming part of the stock o trade or work-in-progress of the Company or
whuch are, Tor the time being otherwise effcenively charged by wav of legal morgage or lived
charge by this Debenture

(1) The bencfit of all nghits lscences, guaraniees, reat deposits contracts deeds underakings and
warranties relating 10 .any land o1 other property mentioned aboye and/or o any trade or
busingss from Lme 1o tunc carried on by the Compan

(1vY Al book debts und other debis and monetany clanms .and any renty, licence fees or other pavments
duc Irom any lessee hicensee or occuprer of any smumorvable property wherever situated now or
at any tmie afterwards due owinyg or incurred o the Compamy, I additon the full bunedit of
Al guaramees and secunties for them and all hens reservations of ttle and other nghts
cnabling the Company to enforee any such debts or claums (collectuvely calied the "debts”)
Tins excludes such debts and clatns (1if any) as the Bank nty from tine (0 wme have agreed
wniing with the Company which shall not be subject to this fixed charge and also such detis
and clmms as are charged in accordonice walh piragraph (v) below

{v}  Am credit balance on anv account of the Company wiih the Banh

(v1)  Any credit balance on any account of the Company with any bank (ether than the Bank) or
other persan

(vit) Al goodwill and uncalled capital for the time being of the Compain

(viit) All stochs shares debentures bonds loan capstal and other secunities of anv description of any
other person (including, without himuation, any subsichary or subsiian undertaking of the
Compamy) [n addition,

{a} all nplus o subseribe to or convert other secuntics Mo or ctherwise acquire amy such
securtiies now o1 at am ume afierwards belonging to the Company

{by ali dividends snierest and other incerse and all other rights of whatsoever hand dernng
from or incidental 1o amy of these (together with amy secunties mentioned 1n the Second
Schedule betow collectinvely called, the "secuntics™)

()AL leiters patent, trademarks scrvice marks, designs, utihity medels, copynglts, design rights,
applicatiens far regisiration o any of them and the nght (o apply for them imans pant of the
world In addiion moral nghts, tnventtons coafidential information, know-how and rights of
& snmilar nature ansing or subsising anywhere i the world 1 relation 10 all or any of the
above {(whether regisiered or unregistered) now or al any time afierwards belonging to the
Company (together with any of the samic menuoned in the Second Schedule below, collectively
called the "iniellectual property”)

() All policics of hife tnsurance or assurance and all nghis and clazms 1o which the Company 15 now
or may at any tune dflerwards become entitled in relation o the proceeds of them or of any
other policics of insurance of any descniption (ancluding, without hmttation the isurances
mentioned 1 Clause 8(a) below)

(s1YAN rights and other property to which the Compasty 16 now or mas al any time afterwards
become entitled as 4 result of or in connection with, any proceedings threatened or cominenced
under the Insolvency Act 1986 or anv siular legistation i anv Jurisdicion

(x1)  §he benefit of all agreemients for the provision by the Company 10 any person of any loan or
credit or other finanoal accommodation of any description (including without fnmitation ny
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finance leases and hire or lurg-purchase agrecments) now, or ot any wme afterw ards, entered
imto by the Company
(xtn) The proceeds of sale of any property mentioned above

(dy Dy way of Noaung charge aff the undenaking of the Company and all s property whatsoover and
wheresoever both present and future  This will not mckude amy part of the same winch s for the nme
being, effecuvely charged by way of legal montgage or fised charge by this Debeniure and recogmsed
as effectively so charged under the laws of the junisdiction n wlich the same 15 suuated

The property reforred to 1o paragraphs (4} (b) (¢) and (d) above 1s collectinely catled the “"charged propery®
The property referred to n paragraphs (a) (b) wnd {0} (together with any propeny for the nme being,
effectively charged by way of fined charge by the apphecation of Clause § below) 1s collecuively called the
“fined charged propeny”

Boank's abihity to convert Floatiog Charge
5. The Bank may, by notice 1n wrthiag (o the Company, convert the floatng charge created by Clause 4{d)
above into a fixed charge in respeet of such of the property of the Company as may be specified 1 such
notice, 1L may do so,
(1} 1l on the happemng of any of the events mentionted in Clause 1 below, or
fu} 1t appears to the Bank that such propenty 15 1n danger of scizure, disiress. dihgence or amy other form of
fegal process or that the same, and/or the secunty now created 10 respect of 1 s othenwse 1n
copardy
In euhey event the abiliy of the Company 1o deal o any way with such properiy shall cease
escept 1o the extent that the Bank nun otherwise agree in wnting

Restrictions on Company

O I'he Company shall not, except with the prior wntten consent of the Bank -

(#} create, or altlempt to create. or allow 1o subsist over 4lf or any of the chatged propenty any mortgage
charge, hen, pledge or other secunty other than this Debenture and the moengages or matters (if any)
mentoned in Part 2 of the First Scheduie below or

(b) allow any tangible property, formung part of the fixed chdrged property 10 leave the possession of the
Company (except for the purpose of necessan repair or mainlcnance) OF 10 be used by any porson
other than the Company or for any purpoese other than in connection with the business of the
Company or

(¢} 1eluase exchange, componnd, sel off grant time or agree 10 any other arrangement 10 tespect of or
any other way deal with atl or any of the debis except as expressiy allowed by thas Debenture or

{(d) part with ure lend, scll, assign or chspose of all or any pant of (or amy nght utle erinterest in) the
fiacd charged property or all, or (except by a sale or disposal 1 the ordinan course of the Compatmy
busingss and lor the purpose of carnving on the same) amy part of the remamnder o! the charged

property

Land Repistry Restriction

7 [0 respect of any pan of, or inderest in. the fined charged property title o wlich 1s or becormes registered af
HM Land Registry, the Company applics to HM Chief Land Regestrar 1o enter the following restriction on

the Proprictorship Register of the title of all such propery -
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"No disposition of the registered estale by the proprictor of the registered estate 1s to be registered without 4
written consent signed by the proprietor {or the ume being of the charge dated
i favour of the HSBC Bank ple referred 1o 1in the Charges Register ©

Company's Obligations to the Banh

8 Unul this Debenture 15 discharged the Company will -

(1)

(b}

()

(1) Insure, and keep insurcd, the charged property wath such insurer and against such nsks and in
such amounts and otherwisc upon such terms as the Bank may reasonably require i the Bank
makes no requeremnent, then i sccordance with accepted prudent business pracirce from time 10
tine 1 respect of praperty of the same 1ype

{t1) Punctually pay all premmums and other monies necessary for keeping up such insurances or any
other msurance relerred o n Clause H{c)(v)

(1) See that the interest of the Bank 15 noted upon all policics of such msurance or (i the Bank
reasonably so requires) that the poliey 1s held 1 the joint names of the Company and the Bank

(1) if the Bank rcasonabhy requirgs, produce Lo, or deposit with, the Bank all such policies and the
recerpts for all prenuum and othier pay ients necessary or effeciing and keeping up such
policies

{v) Promiptly notuly the Bank of anvthing which may give rise to o clarm under such poliey(ies) and
ensure that nothing 1s done or not done as g consequence of which amy such policy nught be
adversely affected or which mav increase the premium pavable

(v1)Not:fs (he Bank prior 1o lahing any sieps to open an account with am bank (other than the Bank)
or other person

1t 15 agreed (whether or not this Debenture shatl have beeome enforecable) that -

(1) The Bank may (but without being under anv duty to do 50 and 1f 1 reasonably considers it
necessary 10 do sod wself eftect such msurances 1611 does so the Compam shail be bable to the
Bank for the expenses incurred by the Bank in doing so

{uy Al sums al anv tme payable under amy such policics of imsurance shall (subject to any prier
nghts and claims of amy thitrd party) be paid to the Bank I the same are not paid direetly to
the Bank by the msurers then the Company shall be trustee of them for the benelit of the Bank
and shall account to the Bank accordinghy  The insurance monies shall it the option of the
[ank be applied (subject (10 Clause 28 below) in or owards the pasmeny or discharge of the
Debt or in makeng good or recouping expendiiure m respect of the loss or damage for which
such momes are received

{1} Keop all bulddings on any fand charged by this Debernituee and all fistures and plant and machinen
on and 10 them (and all other tangible property comprised 1n the charged propery) in good and
substaniial reparr and condition

() Whenever any of the sind butkdings fintures fitlings or plant and machmen are destroyed
damaged or deteniorates nnmediately repair, replace and make good the same I the Company
shall Ll to do so, then the Bank shall be eniitled {but not bound) 1o do so insicad

Not wathout the pnor wntien consent of the Bank -

(13 pull down or remove Lthe whole or any part of any buwldings formng pant of the land charged by
this Dcbenture,

(11) sever or unfin or remove any of the finturcs or fittings, or

{r)  except for the purpose of effecting necessary 1epaims (0 thein or of replacing the same wuh new
or improved models or subshitutes, remove any of the plant and machinery belonging 1o or i
use by the Company
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(dy 1) Carry on any trade, business or agncultural use on any land now or aftersards used by the
Company for the purposes of trade business or agnculture 1t shall do so 1 accordance with
the standards of good management from time {0 time current in the trade or business or (in 1he
case of agncultural use) with the standards of good husbandny from ume to teme [t shall also
do so in accordance with the authonised planaing use of such land

() Obtain, mamtain and comply with all beences consents and other authonsations {including
withou! himutation environmenmtal permils) and effect all registeations whuch iy be necessary
or desirable tn relation 1o ol or any part of the charged property or any business or other
actn ity [rom time 1o tune carned on by the Company

{¢)  Not without the prior writien conscnt of the Bank -

{1) carry out, or allow o be carned oul, on any land charged by this Debenture any devclopiment as
defined 1n the Town and Coustry Plannsng Act 1990

() enier into any agreement under Section 106 of the smd Act. or

(11} change, or allow 1o be changed, the use of any such land

(Hh (5} Observe and perform all coyenants, stipulations and condhtions which from time 1o tme affect the
use or possession of the charged property whether ansing under any 1ease Commonhold
Community Staicment or other agreement under which the charged property s held

(11} Punctually pay all rems and other payiments beconung due, or 10 become due, under any fease.
Comumnonhold Comununty Statemncent or other agreement mennoned above

() I ihe Bank so requires  produce to the Bank cvidence sufficient 1o reasonably sansly 1t that the
requiremcnls menbioned above have been complicd wikh

(g) ©) Comply wih ali statutory and other regulations affecting the charged propats This will inddude
il emyronmental laws and environmental permits applicable from e to tme to ol or aiy
part of the charged propeny or any business or other actiaby from tme to ttme carned on by
the Company

(1) Not allow any circumstances to arsse wluch could lead -

{(a) to any competemt auhonty or other person taking action, or making o clatm under any
cmvronmental laws ncluding the reguirement o clean up aoy comaminated land or the
revecation, suspension, vanation or non-renewa! of any covironuental pernt), or

(b) tothe Company having lo lake tchan to prevent the possibility of any such action or
claum

(1) Indemmify cach of the Bank the Adnunisirator or Recever (and their respective officers,
agents and delegates) against all costs expenses and habiliics properls incurred (direcuy or
widireeily) as o result of any non-compliance or alleged non-comphiance with any
cnvitonmental laws i relavon 1o all or any pan of the charged property or anytlung donc or
naol done ont 1l

{h) () Walhin 7 days aller beconung aware of the same, give full paruculars o the Bank of any notice,
arder, direction, designation, resolution or proposal affecting all or any pan of the charged
property or (in tlic case of any land} the locabty tin which 1t 1s stuated  given ar made by any
plattning authonty or other public body or authority whatsocy er {including, without Inmitatien,
any licensing authorty )

(1)  IMthe Bank reasonably requires unmediately and at the ¢ost of the Company, take all
reasotiable ind necessany sieps 10 comphy with any of the matters mentioned 1 (h)(1} abos e and
make (or Jom with the Bank it making)y such ghjecuons or representations s may reasonably
be available i respect of them

(1) Permnt the Bank, its agents and any person authorised by 11, 10 enter on any land charged by thas

Pebenture or on which any other part of the hixed charged property 1s situated, at afl reasonable limes
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and vn reasonable notice {eacept 1 case of emergency) tor the purposc of mspecting or saluing any of

the fived charged property and 1f the Bank calls for such a valuation {which 1t 18 entiticd to do) that

shail be m the expense of the Company
(1) Not without the prior wniten consemt of the Bank -

(1} grant or vary OF agree 0 grani or vary any hoence o1 tenancy affecting any band charged by
this Debenture,

(1) enercase Lhe powers of leasig, or agreemng to tease or of gccepting or agreeing to aceept
surrenders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925

(1) 1 am other way, dispose, or agree 1o dispose of or create, any legal or equitable estate or
mgerest m any land charged by thus Deberture.

(1vinegotiate, seitle or waive any clatm for loss damage or other compensanon (including without
limitaion compulson purchase compensation) affecting any fand charged by this Bebenture or

(v) apply for an improvement or other grant or do anything which nught result 1n any land charged by
tlus Debenture being subject to any stawtory charge

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

(13 no person other than the Company shall be registered under the | and Regisirstion legislation
ferce from time to ftme as proprictor of amy and charged by this Debenune,

(11) no person shatl become entitled 10 any proprictary right or mierest which nwy adversely affect the
value of snch Land (usnless such entitlement evasts ot the date of thus Debenture or at the nue of
the acquisiion of such land by the Compain) and the Comparny shall indenmimfy the Bank for
afl expenscs reasonably incurred by the Bank o lodging from time to time caulions or notices
agamst the registration of tile to any such land

() (1) Permancnily keep all tangible moveable propeny forming part of the lixed charged propery at the
prenuses (11 any) specilied i the Second Schedule below or at such other premises o5 the Bank
may fram ©ume 1o tune reasenably approve in writing

(11) Keep such fixed charged property wathin England and Wales und notify the Bank upon reqguest of
the location of such fived charged property from ume to tume

(1) Upon writlen notice from the Bank, keep such fised charged property 1 the prenuscs 0
notificd or at such other premises as may be reasonably anthonsed i wniting by the Bank

(ivy  Pay all costs for the relocation of any of the [ined charged property

{m) Sce that there 15 fined 1o all fangible moveable propeny formiag part of the fixed charged property in

4 promuncni position a plaque contzining the following words -

"NOLICE OF CHARGE
Tlus property and aceessones arc subject 10 g first Osed chirge in favour of HSBC Bank plc ™
or in such other form as the Bank may require
(ny (1} Ger 1o and reahise the debts in the ordinary course of 1ts business (wluch shall not eviend to sedling
or assigning or 10 any other way factonng or discountng them),
(i1} Pav the proceeds of such getting i and realisation, and ali other monics received in respect of the
lixed charged property into such separate and denonusated vecounts as the Bank shall from
fme 10 tunc norminale mn wriing for such purpose or as the Bank may othenwise from tme 1o
ume reguite i the Bank shall not nonunate anv such accoum the Company's current account
with thic Bank shall be the nonunated account for the purpose of this Clause 8(n)
(uy  Pending such pavment, hold such proceuds and other momes upon trust for the Bank
(n}  Lacept with the pnior writien consent of the Bank not be entatled 1o withdraw or transfer from
am such account any monies standing to the credii of such acconnt
o} Punctually pay all cally, mistalments and other montes that mas becorne duc i respect of the
secunlics
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(p)

()

{r)

(1) Not exercise any of the nghts and powers attaching to any of the secunties i g manner wluch w
the reasonable opumon of the Bank, may adversely aflect the value of the secunty created by
tlus Debenture and

(n) prior to this Debenture becomming enforceable, and subject 1o (p)(s) above, all nights aitd powers
atiachung to the secunties shall be exercisable by the Company or as 1t may direcl

{1} lake all such nccessary steps and do all such acts (sncluding the prompt payment of any
appropnaie fecy and pohcing aganst any infringement of, or ¢hiallenge o the imelleciual
property) 1o mantain the value subsistence and vahdity of the intelieciual property

(1) Where appropriaie usc 15 hest cndeavours to protect and sategidrd the intelectual propernty from
and against thefl, loss destruction unauthonsed access copsing or usc by third partics

(i) Notusc or allow to b used or take amy step 1n respeet of any of e miclicciual property in
any way which, 1n the reasonable opuuon of the Bank, mav adversely affect the value of 1t

(1) Deposit with the Bank {and the Bank shall be entitfed 1o retain) all deeds, certificates and other
documents constriuting or evidencing title to the fived charged properts (except wsofar as the
same are held or required 1o be held by any third party in accordance with any obhgation
ranking i prionity to the secunty created by thas Pebenture)

(i)  On being reasonably required to do so by the Bank, and al the cost and expense of the
Company” -

(1)  Esccute, sign, deliver and do all thungs necessany (including withom himnavon the
assigrment of all or any of the debts and the transfer of afl or any of the sccunitics o the
Bank or its nominee and the giving of any notices and effectung of any registraiions) as
(and in such form as) the Bank may reasonabhy requue This as o perfect o logal
mortgage assignment or other fined secanity in favour of the Bantk of all or such part as
shall be specified in such notice of the fined charged propeny or othernvise to unprove,
perfect or protect the secunty mntended 10 be created by this Debenture or to facifitate the
excreise of any powers, authoniuies and diseretions conferred under or in accordance with
thrs Debestture

{by Endorse, o1 cause (o be endorsed, on any documenis constituling or evadencing fitle to the
fined charge property and give 1o thurd parties such notices of the secunty creaied by tlus
Debenture as the Bank may reasonably reqaire

Bank's Powersy

9

i

(1)

)]
{«)

{a)

(b}

Withou! aflecting in any way the Company's obhigauon under Clause 8(m) above the Bank shall have
the nght at any tune 1o {ix plagues or other markings o all tangible moveable property compnsed
the Mxed charged property or the prenuses in or on which such properts 15 sttuated

Fhe plagues or ather marhings shall be in such form and wath such wording as the Bank ma
reaspnably require indicating the Banh's interest tn such fined charged property

The Company shall not allow any such plaques or markings (o be concealed attered or removed

AL any bme before this Debenture 1s discharped {and whether or not the same shall have become
cnforceable), the Bank may, if and whenever and so often as it shail reasonably think fit apph the
whele or any part of the monies from time to ume standing to the crodit of any account as referred to
in Clause 8(n) in or towards the discharge of the Debt

It may pay the momes menttoned 10 (4) above 10 the wredil of any other account nomimated by o
uncluding an account opened by 1t for this purposc) as security for any contingent or fuiure hability of
the Company to the Bank
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When the Debenture becomes enforceable

il

Thrs Debeniure shall become enforceable -

(a) il the Debt s 1o pasd or discharged when due (whether on demand, at agreed manumy or cnbier as
the case may be) or

(b} i the Company is in breach of any of the obhigations under thus Debenture or

(¢) 1f the Company shall enter o any compostion or arrangement for the benefit of 1s creditors or

(dy 1f anv siep s taken lor the admistranon of winding-up of the Company (whiich includes withow
lunitation 1n cach case, the board of direciors or the Company 1B gencral imecting, passing d
resolunon for the same} except where 1n the case of winding up, the Bank has consented m wniting
for the purpose of reconstruction or amlgamanon, or

(&) 1f a thard party shall take possession of or a recever shall be appornted over, er amy sccured creditor
of the Company shall seck 1o enforce hus security 1n respect o 4ll or any of the charged properts or
any other eveni shall happen wiich puts in jeopardy all or anv part of the securyy created by this
Debenture or

{fy 1 the Bank, in Hs reasonable discretion, considers that any claim mav be made agamnst the Bank
under any bond, guarantee, indemnity or other conungent hability 1ssued or entered o for any
habthiies of the Company, or

(g) 1fany other cvent shall occur wiiuch has been agreed by the Company and the Bank as an event upon
the occurrence of which this or any other sccurty for the Debr shall be enforceable

tramy of the above should ocour -
(1) the powers of salc and of appointing 2 receiver conferred by Section 101 of the Law of Properiy
Act 1925 shall immediately anse and become oxercisable by the Bank free from the restnctions
contamed i Sections 103 and 109 ol that Act, and
(11) the powers of lcasing or agrecmg 1o lease, or of accepting of dgrecing (o accept surrenders of
teases (conferred by Sections 99 and 100 of the Law of Propeny Act 1923) shall immediately
beeome exercisdble

These powers are awvatlable o the Bank whether ar not the Bank shall then be i possession of all or amx
part of the charged property  The Bank may grant a lease at a prenuum and for any length of term and
gencrally, without the necessity for the Bank to comply with any restnctions unposed by, or other
provisions of, the Scctions and legaslation mentioned above (and so that for the purposes of Scetions 99 and
100 of the Law of Property Act 1925 the expression "mongagor” shall inciude any person denning title
under the Company and Sub-Sccnons 99 (18) and 100 (12) shall not applv)

Appointment of Admimistrator or Recener

12

{a) The floating charge created by 1ty Debenire s imended 10 be a quahifving Noating chargre as defined
by paragraph 14 of schedule B1 10 the Insolvency Act 1986 (inseried by scction 248 of and scheduie
16 10 the Enterprise Act 2002)

(b Atany hme after having been requested 10 do so by the Compamy or after this Debenture has beconie
enforceable (and whether or not iy of the events mentioned 1 Clawse 11 are contimung) the Bank
nay appoint by deed or by wriing under the hand of a duly auhorised officer of the Bank or
otherwise, any ong or mote persons to be Adnumisirator " Admimstrator”) or Recener {"Recener)
These expressions shall where necessany, mclude amy person substiuted as Adnumstrator or Recoiver
of ol or any pant of the charged property  The Bank may sinularly appoint a Recener at ans sme
after biaving bemg requested to do so by the Company
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{©)

(@)

{c)
(N

11 (tl}

=)

The Bank may (so far as 1L is lawfully able to do so) from time 10 e by deed or by wniling under the
hand of a duly authonsed officer of the Bank or otherwise, remove any person appointed to be
Admumstiator or Recenver and may in o sinular way appoint another 1o s place

If at any timie twe or mere persons shail hold office 4s Adnunistrator or Receiver of the same propenty
cach one of them shall be separateh entitled (subject to amy contrary direction n the appomtinent) 1o
exereise all the powers authonties and discrettons conferred on them

Fhe power 1o appoint & Recetver shiall be i addivon to all statutony and other powers of the Bank
under the [nsolvency Act 1986 and the | aw of Property Act 1925

The power 1o appoint an Admmistrator or Recerver shall be and rem.aun eaercisable by the Bank even
though there may be a prior appointment tn respect of afl or any part of the charged propertsy

[he Bank shall not nor shall the Admuustrator or Receiver, be hable 10 account as morigagee tn
posscssion 1n respect of dll or any of the charged property nor be hable for any loss vpon reglisation or
for any scglect or default (unless wilful) of any nature whatsoeser 1n connection with all or any of the
charged property for which a mortgagee 1n possesston nught as such be hiable
All 1easonablc costs, charges and expenses properly incurred by the Bank or the Adiminstrator or
Recowver (including ats iniernal management and adinmstration costs and the cost of amy proceedings
i relation (o this Debenture or the Debr) shall be paid by the Coinpany

[ The Admunsstrator or Recerver shall be the agent of the Company and the Company shall be esponsible for
fus acts and remuncration as well as for any defaults comnuited by him

Pawners of Administrator or Recener

15 The Admumsstrator shall have the statutery powers in schedule | of the Insobvency Act 1986 The Recerver
shall {subject 1o any hintations or restrictions expressed (n the docwnent appointing hun but
notwithstanding any restnction or hmttation binding on the Company under thes Debenture or anv
windmg-up or dissolution of the Company or amy andlogous proceedings 1n am junsdiviion) have oll the
powers (as vaned and extended by this Debenture) conferred on receivers by the Insohvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above in any way ) the following powers -

{a}

(b

()

{1) To sell, transfer, assign, convey or grant accept surrender or vary lermunate or sucrender Jeases of
or 1n exchange and enter 110 or termunate feases of any of 1he charged property  and

() many other way lo dispose of or deal with, alf or anv of the chaged property 1 respect of
which the Receiver 1s appointed (or agree any of the same) ta cither case 10 such a way and
generally on such terms and conditions as he reasonably thinks fit

Any transacton mentioned above inay be for such pay ment or other consideration as the

Admrmsirator or Recerver shall think it Tlus s so whether for o bunip sum on o consideration

payable m instalments and whether for cash or otherwise  {n the case of the Iater, 1t shall form part of

the charged propenty and be charged with the payment and discharge of the Debi

Fintures and plant and tachinery may be taken and sold separately from the premises to wiich they

are lixed (or n which they arc contained) without the consent of the Company being abtaed or

necessan

To take possession of, collect and get in, all or any of the charged property i respect of wineh the

Recerver is appointed and for that purpose 10 make such demands and (ke any procecdings as the

Recenver shall reasonabhy think fil

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

bustness (including farming) as has from tme to tume been carried on the whole or uny part of the

fixed charged property
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(d)

®

(h)

()

w

18!

)]
(m)

{n)
(o)

P

(1} To make any arrangement or comprontse between the Company and any other persen which the
Receiver may reasonably think expedien

(1} To take defend or participate n any proccedings (including without hmitation arbitration
proceedings) as the Recenver may reasonably think expedient

To make cffect and complete such improvements, devclopment and repans 1o any of the charged

property as the Recerver may reasonably think expedient

To make calls (and 1o enforce pay ment of them) condstionally, or uncondiwionallv, on the members of

the Company 1 respeet of any uncalted caprial with the benefit of all the powers i the Arucles of

Association of the Company conforred on the Directors

To appoint managers, officers servanis worhmen, nominees and agents for any of the purposes

menvoned oy this Clause 15 a6 such remuncration and for such penods and on such torms as the

Recon er may reasonably determine

If the Receiver thinks fit, bul wathout affecting the indemmity contmned 1 Clause 23 below 10 effect

with any insurer any policy or policies of insurance either in by, oi seusflaction of, or 1 addmion 1o

such lIl(fClllﬂll\’

T'o delegate by power of atlorney, or in any other wiy, 10 any person or persons approved 1in wnting by

the Bank all or any of the powers, authoniies and discretions s huch are for the time boing exercisable

by the Recenver under thus Debenture

{1) to promoic the formation or othenvise acquire the share capital of, any body corporate with g view
te such body corporate becotnung a subsidiamy of the Company or athenwise

(1) 1o purchase, fease or othenwisc dequire any intercst 1 all or any of the Compamy’s undenaking
4nd property

() to carry on any business wn succession o the Company or any subsidiary of the Company

and in cach case 28 the Recewver mav otherwise repsondably think fit

‘1o apply for and otherwise take such sieps as the Reeener may conssder redsonably necessary or

desirable to obtnn (n the same of o tominee or othersise) such heences conseits peraties and

approvals as the Recever may reasonaebly thunk expedient

To mehe clecizons for valud added tun purposes as the Recarver mav reasonably think fit

For am of the purposcs authorised by tus Clause, 10 rnse money by borrowing fiom the Bank or from

any other person on the secuny of ol or any of the charged property 18 respeet of which the Recenver

18 apponted

{1) The Receiver may raise moaey as mentioned above on such terms (ncluding of the Bank shall
consent, werins under which such securuty ranks in priority to afl or amy of the securty eretted
by this Debenture) as the Reconver may reasonably think fit and

(1) the repayment of all suth momes and the payment of inteiest on them and related costs charges
and expeases, shail be treated for all purposes as expenses properh pavable by the Receiver

To eacreise amy of the powers wlhich the Bank would be enutled 1o exerase under (his Debenture

To do al} such other acts and tungs as the Receiver may reasonably consider 10 be incidental or

necessary 1o any of the matlers or powers mentionced above or which the Receiver lawfully may or can

do as agent for the Company

To exercise amy of the above powers on behalf of the Company or on the Recener's own behall of, 10

the casc of the powers contained 10 paragraph () above, on behalf of the Dircctors of the Company

16 Subject to clanms having prionity 1o the securtty created by this Debenture 01l momes recerved by the
Recerver or {on any exercise by the Bank of its enforcement powers under (s Debenture} the Bank shall
be applied in the following order -

)

In pay memt of alt reasonable costs charges and eapenses of, and incidemal 1o (the appomirment of the
Recerver and 1o the oxercise of all or any of the powers of the Recerver or the Bank and of amy other
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outgoings properly payable by them This includes without hmitaiion, the repay ment of monies
borrowed as referred 10 1 Clause 15(m) above and the pavineit of indcrest and related costs charges
and expenses {10 the extent that the Bank has consented to the same being secured to prioniy (o the
securily credted by this Debenture) and all amounts pivable by the Bank 1o the Recoiver under any
order of anv court or othenvise

(b)Y in pasinent of remuncration 1o the Recgiver at such rate as may from ume to time be agreed between
the Recener and the Bank

(&) I pavinent te the Bank

Power of Attorney

17 (a} The Company irrevocably, and by way of sccunity, appornis the Bank, any Recerver and anv
Admmistrntor appoinied by the Bank and each ol their respecuive delegales jointly and also
sndividually 1o be the attorney and atorneys of the Company  Any attorney 15 authorised by the
Company to do all thungs which the Company may be required 1o do under this Debenture Thag
includes {without inutation) thal which the Bank, the Rocever or the Admimstrator (or any suth
delegate) may
(1) consider nccessary or appropriste (or, or g connection with the improveinent perfection or

protection of the securny tntended to be created by thas Debenture, or
(n)  the eacrcise of uny of the powers authontics and discretions conferred under o
(b} The Company rattfics and confirms (and agrees (0 do so) whatever any such atterney shall do, or
atiempt 1o do, 1o the eaercise of all or any of the powers quthonties and disgretions mentioned above
or under this power of altorney  This power of attorney s to secure the performance of obligations
owed to the donces within the meaning of the Powers of Attorney Act 1971

Bank has Powers of Adnunistrator or Recenver and other powery

I8 () Withont affecting any other powers, authonities and discretions of the Bank, ait or any of the povwes

authonines and discretions conferred upon the Admumsirator ot Recerver (whether ansing under this
Debenture or otherwise) may also be exeretsed by the Bank at any time afler this Debeature has
becomie enforceable This 1s s0 whether or not an Admainstiraior or Recener has been appotnied

(11)  The Banh shall also be entided to delegale by power of attorney, or in any gther munner (0 am
person or persons all or any of 1ty powers authonties and discretions

{m1) No such delegation mentioned above shall prevent the subsequent excrcise of the powers, anthonies
and discretions by the Bank self or prevent the Bank from makmg anv subsequent delegauon of them
to some other person

(iv) The Bank may revoke any such delegaiion at any e

19 At any time alter this Debenture shall have becomne enforceable or afler any powers conferred by anvy
intercst having pniorty to the secunty created by this Debenture shall have become esercisable the Bank
mav redeem such or any other prior interest or arrange the transler of it to atself 11 may settie and pass the
accounts of amy third pary concerned and any account 5o scttled and passed shall be conclusive and binding
on the Company  All momes pard by the Bank 1o the third party 1n decordance waih such accounts shall as
from such payment be due from the Company Lo the Bank on curreni account and shall bear interest and be
secured as par of the Debt

20 The nights and remedies of the Bank under this Debentitre are in addition 16 and not in substtution lor,
amy rights or 1emedies provided by Law
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21 The restrichion on the night of consohdating mortgages contiuned 1 Section 93 of the Law of Property At
1925 shall not apply 10 thus Debenure
22 (1) Ifthe Company at any (nnc fas to perform and observe the terms and obligations contatned 11 this
Debenture, the Bank may (but without bemng ander any duty 1o do <0) take such steps as in ity
reasonable opinion may be required to remedv such farlure and
(1) Thisincludes, without hmnlation, making any payinend, and for the purpose menuaned in (1) above
the Bank and s agents miy enter upon any land of the Compamy wathout being regarded as having
cnicred 1nto possession of 1t
Indemnity
ey 1he Company agrees to {ully indemnify cach of the Bank, the Admymstrator and the Recetver from and

agmnsk af and any Lty they mught ieur in the exeraise (oF apparemt exercise) of @iy powcts,
duthontics and discretions under or in connection with tus Debenture (with the exception of fraud or wilful
defaudt on the pan of the Bank the Admunistrator or the Recenver but only 10 the estent comnuited by ans
of them} or amy {ailure by the Company to comply with any of i#ts obhgations under this Debenture

Protection of Purchasers

24

No purchaser or other person dealing with the Bank, the Admuustrator or the Recesver (or any of their

respective delegales)

{13 shall be bound or cntitled (0 see or eaquire whether amy power, authornity or discrehion under thiy
Debenture has ansen or become exercisable

(1) be concerned with any nouce to the contrary or 10 see whether anv detegauen shall e lapsed for any
reason or heen revoked, or

(1) be bound or entitled to concernt humself with the proceeds of any sale or other dealing or be answerable
1 any ctrenmstances for the appheation of (he sard proceds

Pavment of costs, charges and expenses

25

The Company shall reimburse to the Bank on demand on a [ull indemmty basts, abl costs charges and
expenses {including, withoul liutation, all amounts reasondably determined by the Bank to be necessany 1o
compensate it for internal management or admimstration costs charges and «apenses) properby incurred th
the Bank -

(1 casuring this Debenture 15 effecine

(10 1o cannection with the unprovement perfection or protection of the secury created by this

Deberntnre,

{11} 10 the exeraise of any nghts remedies powets authorines and diserchions conferred under or
conucetion wath this Debenture (together with any value added tax or sutular 1ax charged or
chargeable in respeet of 1)

Al such amounis shali be debited to an account 1n the namc of the Compamy  Uanl they are reimbursed

they shall bear interest at the rate of three per cent per annui over the Bank's Base Rate from tme o hime

calculated and compounded monthly and/or according 1o the Bank's then current practice and shall be
payable on demand  hey will be setured as part of the Debi by this Debentare
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Independence of Sccunty

20 (a) This Debenture shall be s addition to, and independent of, even other secunity which the Bank muny
4t any ume hold for any of the Debi sceured by thus Debenture
{b) No prior sccurnity held by the Bank over all or any of the charged property shatl merge tn the sceunty
created by this Debenjure
{«) Tlus Debenture shall semarn i full force and effect as a continmng securnity unless and unil the Bank
discharges w

Bunk's powers to deal with Accounts and Money Recened

27 () I the Bank receives nonice of any subscquent charge or other imerest alfecting afl or any of the

charged propeny, the Bank may open a new account or accounls for the Company 1 1ts boohs
(b) I the Bank does not do 50 1L shall be regarded as having done so unless the Bank gives ovpress

writien notice 1o the contrary 10 the Compary - Notwithstanding snv appropnaton by the Compam 1o
the contrary, as from the tme of receipt of such notice all paymenis made by the Company {0 the
Bank (other than ihose dealt wath under Clanse $(n)) shall be treated as having been crediied 1o a new
account of the Company  Such pavinents will not be apphied 1o reduction of the amouni due, owing or
incurred from the Company o the Bank at the e when it recuved the notice

28 {a) All monues recerved, recovered or reahised by the Bank under this Debenture (including the procecds
of amy conversion under Clause 36 below) muv i the reasonable discrenon of the Bank be credated 1o
JIpy suspeise or impersenal account
{b) They may be held i such account for sc long as the Bank ma thunk fit pending the application fiom
trme (o trne of such momes and all acorued interest (it the rate of any, agreed 1 writing between dhwe
Company and the Bank from tune to tume) 1o or towards the discharge of the Debi,

pa The Company waives any right of set-ofT 11 masy have now, or at any tme in the future, 1 respect of the
Debt gacluding swns payable by the Company under this Debenture)

Currency Conversion

30 (a) For the purpose or pending the discharge of the Debt the Bank may consert any monies recened,

recovered or realised by the Bank under this Debenture (including the procecds of any previous
coms ersion under this Clause) from then exasting currency of denomination mitoe such other currency
of denommation as the Bank may reasonably think i,

{b)  Any such conversion shall be made a4t the Bank's then prevailing spot selling rate of exchange tor such
other currency against the existing currency

(¢) Each previous reference 1n Hus Clause to o currency extends 1o funds of that currency and for thc
aowdance of doubt, funds of one currency tugy be converted nto different funds of the same currency

Deabngs with you and others
31 The Bank may, in s discretion grant e or make any other arrangemeny, vanation or release with am
person or persons nol party 40 this Debenture (whether or not such person or persons are joimthy Liabie with

the Company) 1 respect of any of the Debt or of am other security for it 11 docs, it will not 1 any way
affect enther this Debenture ar the habtluy of the Company for the Debt
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Bank's Right of Set Off

32

In addion to all rights of scl-off conferred by low, the Bank may set-off anv moncy standing from tine 1o
tnie to the crednt of any account the Company has with the Bank against the Debt

Preseryation and Retention of Securits

33

34

(G}

(b

()

(b)

{€)

Any sctticment discharge or release between (1) the Company and (n} the Bank, the Administrator or
the Recenver (the "Relevant Person(s)") shel! be conditional upon no security given, or pavinent made.
10 the Relevant Person(s) by the Company (or amy other person) bemg avorded or reduced a5 a result
of 4y provisions or enacunents relating 10 insolveney for the ume being in force N any Junsdiction
Hi the event of such secunty or pavment being avorded or reduced, the Relevant Persongs) shall be
entitled to recover the value or amount of such secunty or pas meni from the Company subsequenthy as
if such settfement discharge or release had not occurred

Notwithstanding any other provision of ilus Debenture or any release seitlement, discharge or
arrangenent given or made by the Bank, the Bank may retatn the securmy created by this Debenture
{and all documents cvidencing utie to the charged property or any part of 1t deposited with 1)

foltow ing the paviment and discharge nn full of the Debi for a period of twa years and one month afier
such discharge

If at amy time duning Lhat penod, amy step 1s laken for the Adminisiration o winding-up (whether
voluiany or cawpulsony ) of the Company or amy analogous preceedings shall be commenced the
Bank may conttnue to retain (his securtiv and the dociments mentioned above for such further penod
a5 the Bank may reasonably determine

I he sccunty created by this Debenture and documents relating to 1t shall be deemed 10 have continued
to have been held as secunty for the Deldt

Notices Governing Law and Jurindiclion

35

3o

Without affccting any other 1awful method of service any demuand or notice to be made or given by the
Bank to the Company (including without hmitation a demand for pavment of alt or any of the Debi) may
be made or given by any ianager or officer of the Bank or of any branch of nn -

()

tb)

(a)

(b)

By letier addressed to the Company and deli ered (o any officer of the Company at any place or sent
by firsiclass post to, or lefi at the regastered office of, the Company or any place of business or activiny
of the Company last known 1o the Bank  If sent by post it shall be regarded as has g been made or
given at noon on the sccond day following the day the letter was posted

By fas or other clecironiv means 1o the fus number or electronic inait address of the Company last
known 1o the Bank 1t shall be regarded as havang been made or given ot the e of trnsmission

T'tus Debenture will be governed by and construed 1 accordance with kaghsh lav and all clamis and
dispulcs (including non-contractual claims and dispules) anising out of or 1n connection with this
Dcbenture, 11s subject matter, negotiatton or formanion will be deternuned e accordance with knglish
law
Both the Company and the Bank submit 1o the non-exclusive jurisdiction of the courts of England and
Walcs in relation to all clams, disputes, dilferences or other matters (including non-contraciual
clnms disputes differences or other matters) ansing out of or 1 connection with thus Debenture
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Divdlosure of Information

37 The Company consenls to the disclosure by the Bank of any tnformation about the Company, this

Debenture, the chuarged property and 1he Debt -

(a) 1o any person to whom the Bank has transferred or propeses or nay propose to transter, all or any of
its nghts under this Debenture and/or the Debt and (o anv rating agencres and any advisers 1o the
Bank 10 connecion with such ransfer andfor

(b) oany person with whom the Bank has entered into or proposes 1o coter 1nto any contractual
arrangements in conncction with this Debenture and/or the Debt, andfor

{c} o any company within the HSBC Group being HSBC Holdings plc and its associated and subsidiany
cottpantes from tune to time or amy of Hs or therr agents, and/or

{d) any insurer who 15 10, or who proposes Lo, provide mnsurance to the Bank in respect of the charged
propeny, this Debenture andfor the Debt, and/or

{¢) to any other person to whony, and to the oxtent that, such information 1s required 10 be disclosed by
any applicable law or regutation

Transfer of Rights

EH] {4) The Bank may transfcr all or am of 1ts nghis under this Debenture andfor the Debt 1o any person al

Ay lime

{by [If the Bank transfers all or anv of 1ts nights under ths Debenture and/or the Debi the Companv's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same

{c) The Company will be bound te amy peison to whom the Bank transfers any such aights “Thal person
will have the Bank's powers and nighis so fur as the Bank transfers these to that person The Bank
will be released automatically from sts obliganions 10 the Company 5o far as that person assumes the
Bank's obligauons

{(d) The Company will at the cxpensc of the Bank or the person 10 whom the nghits are transferred do
anything reasonablv requesied by the Baok to effect 2 transfer of all or amy of 11s nglits under thus
Debenture and/or the Debt

{¢) The Company will tol transfer all or any part of 1ts rights under this Debenture and/or the Debt
withoul the prior written consent of the Bank

(0 inthese Tramsler of Raghts provisions and i the Disclosure of Information provisions abosc,

(1) the enn transfer means sale assignment and/or transfer,
(11} the 1erm mphts means nights benefits and/or obhigations and
(111} the term person mcans am person trust, fund or oiher eniuy

The Bank's written consent and reasonable reguirement

39 (4) Where the words "without the Bank's wnitten conscmt™ appear in any Cliuse, the Bank sill nol
unrcasonably withhold consent  The Company agrees that 1t 1s reasonable for the Bank to refuse 1o
consent to sometlung if, (n the Bank's reasonable opimion, ¢t adverseh affects or might afTeet
(0 the Bank's sccunty under this Debenture and 1ls ability to enforce it
(11} the value of that wihich s secured (o the Bank and its abihity 10 scil the samic,

(i) the Bank’s abilny to recover the Debtt or
{1v)  the assessment of Lthe value of thns Debenture as an asset of the Bank
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)

Where the words "the Bank reasonably requires” appear 1in any clause, the Company agrees that s

reasonable for the Banh o require somethang if 1o the Bank's reasonable optnon st will or might

4ssisl iR

(1) the preservabion of the Bank's secunty under thus Debenture or the value of that which is secured
by it or

(11} the Bank’s ability 10 recover the Deb

Severance and Modification - Unenforceahility

40 @

(b)

H any of the Clauses (or part of a Clause) and/or any of the paragraphs (or pan of a paragraph)
becomes v alid or unenforceable i any way under any law  the validity of the remannny Clansces (or
pan of a Clause) or paragraph (or pan of a paragraph) will not i any wav be affected or impaired

1t any 1nvahid or unenforceable Clause or paragraph menuoned above (or part of cither) would not be
iy alwd or unenforceable if ity forin or effcet were modified 10 any way, 1t shall be deemed to have the
mochfied lorm or cffect 5o long as the Bank conseats

Interpretation

41 @)

®)

{c}

()

(¢)

The ¢xpressions -

{1) “the Companvy” shall include any person from tme 1o ime denveng ttke under the Company

(i) “the Bank" shall include 1s successors and translerees and in both cases to the exient of their
respective nights and benefits (including, without himitation any person 1 whom under the
laws of such person's place of encorporation all or substantially 4l of the assets and habihnies of
the Bank become vested)

{ny)  Menvironmental laws® mcludes alt applicable laws reguianons and directives {and alt notices,
circulars, orders judgements and decisions of any coun or other competent authonty i any
Junsdiciion) concerning the poilution or protection of the environment or the hedlih of huinans,
amimals ar plants  Thas includes, public and workers' healih and safety, the generation use
treatment, storage, Lransporiation or disposal, or discharge or release into the chvironment, of
any chemucals or other pollutants or contamnants or industrial, radioactive, dangerous tovie
or hasardous subsiantes or wastes (in whatever form and including notse and genchigatly
modificd organisms)

(rv)  emvironmental permuis” meuns all pernuts hicenses consents approvals, certificates and other
authonsations (1including all condihions applicable 1o them) required under any eavironmental
laws

(v} "holding company” “subsihary™ and “subsidiany undertaking” shall have the meanings
respecinely set oul in the Compamics Act 2000 (ay the same may be amended, vaned or
replaced from time 10 imie)

Any relerence to 4 person shall include any person company, corperatien, body corporaie,

gosernment staie (or agency of a state) and any associavion o partnership {(whether or not having

legal personality) of any of these

Any reference o anv statute or any section of any statute shall be regarded as mcluding refrence 1o

any statutory mod:fication or re-cnactinenit of ut for the ume being in foree

References 1o the singular shall include the plural and vice versa, the use of the male pronoun shail

inchude the female and newter (he use of the newter pronoun shall 1nclude both the mate and the

female

Ihe headings are used for guidance only

"o
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Campany's comphance with Memorandum and Articles of Assotation

42 The Companv confirms that this Pebenture docs not comtriavene any of the provisions of its Memorandum
and Articles of Association

IN WITNESS this Deed has been executed and 1s ntended 10 be and s delivered on the date first mentioned above,
The First Schedule referred to above
Part 1
{Freehold and/or teaschold land)
Reprstered Title

All the property(ies) compnsed in the following tide(s} at 11 M Land Regisiry

Unregistered Title

All the property (ies) now svested i the Comp oy and comprised i the Deed(s) refered o below

Part 2
{Pnior morigages or other matlers relaung to the property descnbed above)

The Second Schedule referred o abine
(Chanels andfor other property )
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of your sohditor or other tegal adviser before signing this Deed

rhes Deed is an important legal document. HSBC Banh ple strongly recommends that you veeh the advice

Signed as a deed by the Company actng by

Signatwme Durecior

Namie i [uil e
(Itiock leitery)

Signaure _ Dircclor/Secretary

Name mn futl

Signed as 4 deed by

Signature

Namic in full

ANSTN  MATHY AL
T (Block tetters)

In the presence of
Sigiuture of
Wilness

MA R
Block letters)
Address “n.

Full name of wilness

QOccupanion CEERREE.

For and on behalt of HSBC Bank ple

(o

\ Vot
wJ
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only

Fhis Release made the dav of

BETWEEN (1) HSBC Bank plc (“the Bank™)

and (2)

two thousand and

{'the Compam™

Witnesses that the Bank herebs releases to the Company all Lhe property now comprised 10 or charged by the within
writlen Debenture from all monmies securcd by and from a1l claims and demands under the within wnten Debenture

b watness whercof tius document whuch 15 intended to take effect as o deed has been duby executed the day and vear

first before wriien

SIGNED AND DELIVERED

(Mgnature)

as the attorney and on behalf of HOBC Bank plc
1n the presence of

1 ul} name of witness

Signature of wiiness

Adcdress

Occupation 2
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