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Registration of a Charge

Company name: BALDWINS HOLDINGS LIMITED
Company number: 06365189

XO4BETLS

Received for Electronic Filing: 06/04/2016

Details of Charge

Date of creation:  29/03/2016
Charge code: 0636 5189 0009
Persons entitled: HSBC BANK PLC
Brief description:  N/A
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: 06365189 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 06365189 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6365189

Charge code: 0636 5189 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th March 2016 and created by BALDWINS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th April 2016 .

Given at Companies House, Cardiff on 7th April 2016

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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B : Thn Debentute b\ wa& ‘of deed m’lde Ih@ > lq d"ﬁ} Gf M('.kfd\ 20 ‘ ((}

o :Bemeen (i} Baldums Hofdmgs meed ol
g Number 06365139 (ih{: " Compﬂnj, ") *md

= '(2} HSEC Bank plc ("lhc Bank'*) (rcg;aiemd in’ England numbcr ]4259}whuse addrcss Tor service ﬁ}r entry on thc
. mgister is: Secunnes Prt}cessmg Cemfe PO Box 6304 Cm emr‘} CV3 9.TY ' S R _

- :WETNESSES as fﬂ}Em’us
' _Debeniure as ﬂecurm for ihe chi
N l‘h1s Deben[ure sllall be secunq for thc: pa\«mem and dlv;c!mgc of the Diebt rncmmncd in Clause 2 belms e

SR Thc chl is all mnnc} and in%:nhtzcs w hatcwzr w henmr and houre\ er 1ncurr€d whether now o1 1 lhe g
U futare due of hecommg diie, fron 1he (‘omp&n} lo lhe Bmk (’"thc cht") - '

- 'T]us mcludes il is not ]Emllﬂd 10; ' -
(a) overdrafis, loans or other facilities and furlhf:r advances -::f mone}, _ :
(b} guaranitces and indeninitics 1o the Bank and any of the Company's other contingent llabllmes
ey discount; commission and other Tawful charges and expenses;

tdy  interest in accordance with ay agreemént between the Company and lhe Bank and if lhcrc isno
_agreement, interest on.any money-and liabilities due from the Company at an annu’il‘ rate of 3%
- above the Bank's base rate from. time to time computed and compounded monthly and/or according
* 1o the Bank's then current practice. Interest as above applics before and after any demand or
- judgement, .

(€) money agteed to be paid by the Comparny m\der (‘iause 35 below o

*The Agreement to pay the Debit

3. The Company agrees to pay-and discharge the Débt when the same is dug 6 be paid and discharged. 1t
“acknowledges that the Debt-shall, in the absence of express written agreement by the Bank to the commr},
be due and paj, able 1o the Bank upon demand. :

Secu rit\’-.givezi dx't:r'ihe-'Cﬂm]}an'\é"s Asseis

4, - The Campam with fulL title- gmmniee am:l as semmt} for the pawnem zmd dlscharge of thie Deht
' charges:-

(a) By way of legal morgage all frézhold (mclndmg commonhmld) and la:aseheld Iand niow vested in the
Company together with all buildings fixtures; fiftings and fixed plant and machinery now or atany
time afterwards on it. This includes (without limitation) the land described or referred to in Part 1 of

* the First Schedule below subject only 1o the other morigages or matters (f any) mentioned in Part 2
- -ofihe First Schedule below. .
by By way of first fixed charge; the chaitels {inchuding ail additions and :‘;mprowmnentﬁ to,and’
- replacements of; them from time to time), securitics, intellectual property and/or othier property
mentioned iri the Second - Schedule below, . .
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)] B3 way of ﬁrsl fixed charge (f:xccpt as ﬁEzead) chargeé above)
_ (:i]i Allthe present and fiuture rght, tile and interest-of the- Cﬁmpany inoito am freehold
' (mcludmg commonholdy or leasehold Tand-or other trmmiovable property wheréver sitvated:
and all fixtures, ﬁttmgs and fixed plant and machinery tow of at any tite afterwards on it.

o (11) All chaltels now or al any tine afterwards belenging 10 the Company.. This excludes any of them o

for the time being forming part of the: stock in trade or work-in-progress of the Company or L
which are, for the tinig béing, othem 1sc effectivel v chnrged by W ay of ]egﬁ] mortg'lge or fi xed R
< gharge by this Debenture.. : -
(Y The beneficof all rights, liceices, guarantees rent deposns cottracts; dceds unde,rlakm gs o
o and warranties relating 1o any land or other property mentioned above andfar 1o any trads: ar
o business from litme to time cairied on by the Company. IR
' (n)Ail book debts and oftier debis and monetary ¢laims and an} rents; llc:encc fee@ or mhe; pAymems
- due from any lesses, licensee or occupier of any immevable properiy wherever sitiaied now or
*alany time aflerwards due owing or incorred to the Company. In addition, the full benefit-of
- all guarantees and securitics for therm and all liens, reservations of title and other rights
- enabliiig the Company to enforce ainy such debts or claims (collectively called the "debts"y.
“This exclides such debts and ¢laims (if any) as the Bank tnay from time fo time have agreed
i writing with the Company which shall not bé subject to this fixed ¢harge and also such
o debts and claims as dre charged in accordance with paragraph (v) below. -
N (v} - Any credif balance on any account of the. Ccmpany with the Bank, . : : :
C(vn) - Any credit balance o any account of the Camp&n}f mth any bank (ez.her 1han the Bank)or
- othet person. S
(vii). Al 'geodwill and uncalled capzml for thie tirtie bcmg of the Compan\f
(vitiy Al stocks; shares, debentures, bonds, loan capital and other securitics of any desmptmn uf
: any other person (including, without limitation; any. subs:dlary or-scbsidiary uncfcmkmg of
~the Company). In addition, : .
(@) -all rights to subscribe to or convett mher secannes mzu or mhcm ise acqmm any such
© sccuritics now-or at any time afterwards belonging to the Company, _
-.-(b) all dividends, inferest and other income and all other rights of whatsoever kind deriving .
“from or incidental 1o, any of these (together with any securities mentioned in the Second
- Schedule below, collectively.called, thie "securties”).
' (n) All Tetters pateiit, trademarks, service marks, desipns, utility models; copy nghls design rights;
o applications for registration of any of them and the right to apply for them in any part of the
~-world. In addition, moral rights, mventions, cunﬁdcntta& information, know-how and rights
. of 4 similar nature drising or subsisting anywhere in thie world in relation to all orany of the
- above (whéther registered or nnregisiered) now or at any time afterwards belonginig 10 the
- Company {together with any of the same mentioned in the Second Schedule belosw,
collectively called the "intellectual property™. : :
o (.\) Aﬂ policies of life insurance or assurance and all nghts and clam1s fo whlch the Compan) 5
now, or may at any. tinie afierwards; become entitled in vélation to the proceeds of them or of -
any othet policies of insurance of any description, (mcludmg without lm‘niatmn the
. insurances mentioned in Clause 8(a) below).. :

(x]) Allrights and other property to'which the: Ccnnpany is oW, or inay al any nme afterw arcis
‘become entitled as-a-result of; or in'connection with, .any proceedings threatened or
commenced under the Insolvency Act: 1986 or any sirhilar legiglation in any jurisdiction.

(xil) - The benefit of all agreements. for the: provision by the: Company to any person-of any loanor
_-credit or other financial accomimodation of any description (including, without limitation, any .
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5.

@
o wheresoever both present and future. This will not include” any part of the same w hich is, for the
time being, effectively charged by way of legal inoitgage or fixed charge by this Debenture and

fmance .leases and. hn’e or hlrc purchase *lgrt:enlaxns} 1ow, of at: an} time- aﬁcmards entered
_ irito by the Company.- -
(xm} The pmcea&s {)f S'IIC of any pr{)pcﬂ} mentloned above.

Bv “a'; of ﬂoa!mg charge, all Ihe undmakmg of the Cmmpany'a'nd all its property w hatsocver and -

L 'rccngmsﬁd as effectively so charged under lhc Taws of th:: Jllnsc:ilcnon in'which the samgis sitirated.

Thc pmperw referrecf ioin paragrapha (3) (b) (c) :—md (d) :abmfe is col]ccnvelv cal]erﬁ the ”cimrgf:d o
property”™.. The propery referred to in, pamgmphs {a) (b) and () (together with airy pmpen} for the nme R

' being effectively charged by way of fixed charge: b} the application. of (;Iause 3 belm\) is coﬁeeiwc];, .
called lhe "fixed charged })mpeﬂy" - RE

B‘mk'ﬁ abriiw f{) mmert Flﬂatmg Charge

The Bank may, by riotice in ummg fothe Compam conv err, the: ﬂoatmg charge created bv Llause 4(d) o
above into a fixed charge in respect of such of the pmpm} of the Ccmpml} as may be specihied in sm:h

(i)

. notice. [t may do so,

if onthe happemng of any of thc evenis msnmned in C]aus&: 11 belms or-

(i) ‘it appears to the Bank that such propeity is in danger of séizure, distress, dlhgcnce or any other furm

of lepdl protess. or that the same, and/or the security now creaied i rcspcct of it, 18 athcmiscz mo
jeopardy:

In either event, the a%}lllt“y Df the Cc}mpan}f fo déal iri any “a) witls sich pmpr;:m -;hall Cease

Cexeept fo thieextent that the Bank may otherwise agree in writing,

Kestrictions on C"umpaﬂy' '

6.

Debenture le {llffﬁﬁ'_ﬂcvi'sinnjz' RS T R

The Company shall TGt exdept with the prmr writteri conseni of the Bank: = -

(a}

(o)

@ | _

fixed chatged property orall, or (e:?(cept by a sale or disposal in the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remainder of the charged -

credte, orattempt to create, or allow to subsist ever all of dny-of the charged pmparty, ALY Dot gage

-harge, len, pledge or other secirity other than this Debenture #nd the morigages or mafiers (if an}) -
- mientioned inPart 2-.of the First Schodole below: or

(b) .

atlow any tangible property, forming part of the: fixed charged progerty, to leave 1he possessmn of thc
Company (except for the purpose of necessary repair or maintenance) or io be usetl. by any person
ollier {han thie Company or for any purp[}sc other than in connection mlh the business of the -

- Comipany; or

release, exchangé cmupmmd sel off, grant umc of agice 1o any other arrangcmcn! in respect {)f or - :
in any other way deal with;-all or any of the debis excepl as expressly allowed by this Debenturé: or .
part-with, hire, lend, sell, assign or dispose of all, or any part of (or any right, title-or itterest in3; the .

property.

. Land Reglsir) Restnctmn

Ini reapcct of any part Qf or interest in; lhe fixed charged. pmpem fitle fo “hl-:h is OF becomes regmterecl at.
HM Land Registry, the Company applies 1o HM Chief Land Registrar (o enler lhc folfowing restrictionon - -
lhe Prﬂpr]ﬂwrsmp Register of the title of all such property: - _ o

. Bank's Ref: SC5825749111/GMLTPL



. "No dlsposmon of ‘the regnsremd est&ie by Ehe propnemr of lhe rcglstcrcd estateis to ba rcgnstf:rcd wuhmn
. a-writlen consent signed by the proprietor-for the time being of the charge daled 2‘:{ Mmh 'Z_O{ (5
~oinfavour of ﬂu: E%ST?C Bdnk plc referrcd toin ihe Charges Reglstcr Bl

o ."Cﬁ)mpany 8 Obl:gdtmns o the ]"iank

R Urml 1h;s chenture is dlschargcd the N ompan} m!l - _
‘(a) (i) Insure, and keep insured, the tharged property. with sirch insurer and agﬁalnsl suchi nsks andin
such amounts and otherswise upon such ferins as the Bank may reasonably require. Ifthe
- Bank iiakes no reguirement; then in accordance with- accepted pmdem busmess prachce from
o e o time in respect of | propcrtg of the same type.
{11) Puncma]hf pay-all premiums and other monies necessary for kecpmg up such msuranccs or 'my
. otherinsarance referred o in Claise: 4(6)('4) _ .
: (m) ‘See that the interést of the Bank is noted upon all policies of such insufance or (Jf the Bank L
: reasonab}} 50 reqmms} that the policy is held in the joint names of the Company and ghe-
Bank. :
(1) If 1he Bank reasnnabl} requnn::s produce to, ot dcpasﬂ: with, the Barﬂc all such pohclcs and ‘[hc B
receipts for all ;:aremmm and other pavmests neccssary for cﬂectmg and kcepm gup smh

: policies. :

- (v} Promptly notify the Bank of anﬂhmg which may gna Hiseloa cialm und{:r siich pﬂllCW(lCS} and
ensure that niothing 15 dong or not done 45 a conseqiience of which any siich policy might e
-adversely affected or which may increase the prepiium pavable, _

(vi) Notify the Bank prior {o taking any steps 1o opfm an account With any bank (othar thai th B'lﬂk} o
or other persen.
[t is agmed {whether or not this Debenlure shail haw bccame enforceable) that: -
(i) The Bank may {but without being under any duty to do so and 1f it reasonably considers it
‘necessary 10-do sa) itself effect such insurances. - If it does so, the Company shall be liable 1o
. the Bank for the expenses incurred by the Bank in doing so. -

Sy Al sums at any time pavable under any such policies of insurance shall {gobiject o any’ prmr

rights and clairns of aoy third party)y be paid fo the Bank. If thesame aré not paid directly to

the Bank by the insurers then the Company shall be trustee ‘of them for the bepefit of the Bank:

* and shalt account to the Bank acéordingly. The ihsurance ménies shall at the option of the .
“Bank be applied (subject to Clause 28 below) in'or fowards the paymenl or discharge of the
Debt or in making good or recouping expendituze in rcspcct of the loss or damage for which -
R suchi monies are received. - :
by (1} Kcep all buikdinigs an any land -::hargcd by this Dehe;:mra and all ﬁxturca and plantand .
' machingry o and in them (and all other fangible property comprised in the charged property) -
_ i good and substatitial fepair and condition, _
(i) Whenever any of the said buaidmgs fixnires, ﬂttmgs or plant and machmm} are destroyed,
damaged or deteriorates, immediately repair, replace and make gead the same. If the
o Company shall fail to do so; then the Baok shiall be entitled (but not bound) to do so instead.
{¢)  Not'withont the prior written consent of the Bank: - .
- (i) pull down or remove the whole or any pait of any bmldmgs formmg part of the land charged by
this Debenitore; . o
an sever of unfix of remove any of the fixtores or f umgs oF .
C(ii1) except for the purpose of effecting necessary repairs lo- them or of fﬁ:phcmg ihe SAME W yith
new-or improved mc}dcls or sabstifuies, remove any of the phm and machinery belonging to,

o inuse by, thie Company..
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Sy W Carr§ on Aty trade, busmcss of qgnculmraf USE 0T A1y hnd How of afiem ards used by ﬂm _
Company for the purposes of trade, business or agriculture. T shall do-so inaccordance with
-the standaids of géod managémieit from time to tivie current in the trade or business or (in o
~ the cdse of agricidtusat use) with the standards of goad Kuskandry, from tirie to tinte. Tt sh'ﬂl o
S also do 50 in accordance with the authorised planning use of sich land. . '
(Y Obtaing meaintain and comply with all licences, consents and other authorisations (mcludmg
' - ywithout imitation, environmental permits) and effect all registrations which may be necessary
“or desirable in relation (o all or any part of the charged pmpcriy or any busingss of other -
o ~activity Trom time to time carried on by ilie Compan} ' :
i) Not without the prior sritten consent. of the Bank:
L (1) “carry out; or allow'fo be cairied out; on any land c:h'lrgcd by t]ns ch(:nmre an} dC‘\ elopmcm as
' defined in the Towivaiid Country Planniing :Act1990; :
[y - enterinto any agreement under Section 106 of the sald Acl or
iy “change, or allow 1o E}E: changcd thie use of am Such !and

R )] Obsew'e and peﬂarmall covenants, stipulations and condumm which from timé to time affect
' the use or possession of the charged property whether arisinig under any lease, Commonhiold S
: ~Commnivnity Statement, or other agreement under which the charged property is held. .
(i) Puirctually pay all rents and other payments becoming due; or to beconie due, under any.- IE&SE
. Commonhald Community Statement orother agreement mentioned above,
iy If thie Bank so teqoires, produce to the Bank evidence sufficient to reasonably sailsfy it ihal _
o - the requirements mentioned above have been complied with. .
@ W Cnmpl\, with a1l statutory and other regulations: affecting the chiarged pmperl;, Thls will J:rlcludc -
all environmenial laws and environmental permifs applicable from time to fimeto-all or any
part of the charged Propetty o any, busmcss aF mhcr af:tmlv fram time 16 time cardied on b}.
_ ‘the:Company.
{11) Not allow any circumstances (o arise which could 1ead - . : =
{ay to.any competentauthority of other person taking action, oz makmg a cldim undcr an} _
- environmental laws (including the fequirement to clean up:any contaminated land or the
' revocation, suspension, variation or non-renewal of any environmental permity; or '
(1) 1o the Campany having (o 1ake action 1o pr{:vcm the possibility of any such action or
Ny © claim.. :
{iig): indemmfy gach of thie Bank the Admlmslratm or Recewcz‘ (am;l their rcspcclwe e‘)ﬁlccrs :
' “agents and delegatis) against all costs expenses and liabilities properly iricorred (directly or
indirectly) as a result of any non-compliance or alléged non-compliance with-any' _ _
efivironmental laws in relation to-all or any part of ahe charged pmperty or any[]ung done or
: ot done on if.- .
-(h) {:) Within 7 days after. be::ommg aware of lhe same gue fuall particulars ﬂte Bank of any ncuce
order; direction, designation;, tesolution or proposal affecting aif or any part of the charged
‘property of (in the vase oF.any land) the Tocality in which it is situated, given of made by any
planning aiithority or other public body or authority whatsoever (inchiding, Wwithiout
_ - limitation, any licensing authority): '
@) I the Bank reasonably requires, immediately, and at the cost of the Company, fake all.
_ ' reasonable and: necessary sleps 1o comply with any of ihe matters mentioned in {h)(l) above -
‘and make (or join with the Bank in making) such c}b]eclmns orrepresentalions as’ may- '
: reasonably be available in respect of them.
{i)y P{:nmt the Bank, its apents and any person-authorsed bj. it; 0 enter on any and ch argf:d by this
Debentore or on which any other part of the fixed charged property is sitvated, at all réasonable
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- Debenture D1b (11406 Révision)

* “times and on redsonable notice (except in case of emergency) for the purpose of inspectingor.
valuing any of the fixed charged properiy and if the Bark calls for such a \ahlatmﬂ {w hich-it s
entiiled 1o:do) that shall be at the-expense of the Company. : : :

o (i) Not withaiit the prior written consent of the Bank: -+

(1) . grant or vary, oragree to gram of yaryé, an} licence or lendncy afi‘eclmg an} ]and chargcd bv o
- This Debenture; '
- (i)exercise the powers: of lcasmg or agrcmng to leasc o1 of qcccptmg or agreeing o BCCEpl‘
' surrenders of feases, confersed by Sections 99 or 100 of ihi¢ Law of Property Act 1925,
(Y i any pihiet way, dispose; or: dgrecto di'ﬁpDSL‘ of, or crcate any legal or eqmtable gstaie or
. - interest in any land charged by this Debentine:: _
. (w}ncgouale seltle or waive any claim for loss, dam‘%gc or other compcnsaﬁmn (mcludmg W Eﬂ!’l(]lil
' limitation compuisory purchase cmnpensa‘[mn) aft"u[mg an} lai&d charged b'? this Debemum, o
or
(\) app]} for an 1mprmemcnt or othcr grant or do am“thmg which mlgm vesult in any land célarged o
R by this Drebenture being subject to-any statulory charge: S
(k) _Ensure that; v.nhout the prior written consent of the Bank: « - _
(1) nio person, other than the Company shall be registered under the Land chlstratmn leglsfatmn m- .
_ foree froin time 10 lime as proprietor of any land charged by this.Debenture; - : .
(i) o person shall become entitled to any proprietary right or interest: which may adversely affect
the value of such land (unless such entitlement exists at the date of this Debenture of at: the - :
inig of the acquisition of such land by the Company) and the Company shall indemnify the .~ '
Bank for all expenses reasonably incurred by the Bank in lodging from 1um; 1o time cautions . .
- ‘or notices against the registration of tithe 16 any such land; R
ay (1) Permanently keep-all tangible moveable property forming part'of the fixed- Ch”!l“gtd pmpeﬂ} Ht
the premises (if any) specified in the Second Schedule below or at such other premlses as lhc:-' L
_ Bank may from time to time reasonably approve in writing; S
(i) Keep such fixed charged property within England and Wales and niotify the Bank upon a"cquesl nf s
the location of such fixed charged property from time to time.- L
(i) Updnewtillen notice front the Bank, keep such fxed chiarged propesty at he preinisas 56
- notified: or at such other premises as may be reasonably duthorised in writing by the: Bank
© O (iv)- Pay all costs for the relocation of any of the fixéd charged property, -
(m) See that there is fixed 1o al! tangible rnmeable property. forming part ﬂf the ﬁxecf ch&rgcd pmpcrty’ in
a prmmnf:m posnmn a péaque cunlammg the: f{ﬂlﬁumg v.crrds - - :

' NOTICE OF C}’MRGE
This property and accessories dre sub,]ccl toafirst fixed charge in favour of- HSBC. Eank p}c
‘or in such other fornt as the Bank may require.
(n) (1) Gelin and réalise the debis in the ordinary course of ils busmr;:ss {which shalE not extend to-
- . selling or assigmng orin-any other way factormg or discounting them).
(ii) Pa} the proceeds of such getting in and realisation, and all other monies received in respect of the :
: fixed charged property, into such separate and denominated accounts as the Bank shall Trom
‘tima to time Hiominate in writing for such puipose or-as the Bank may oikierwise from lime to
- time require, . H the Bank shall not ndfminate:any sich secownt, the Company's-coarrent .
: account with the Bank shall be the nominated accouni Tor the purpose of this Clanse 8(n). -
© (iily- - Pending such payment, hold such proceeds and other moiies upoi tiust for thie Bank.
© {iv) . Except with the prior written consent of the Bank, not be.entitled to’ withdraw or transfer from
aity such account zny mionies standing to the credit of such account. : e
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"':(03_

Bank'

9.‘ :

. geturitics. )
(p) - (B Mol exerdise any. of thc rjglns ﬂnd pcm’ers a[tachmg to any Df lhe securﬂms i a manner whlch i -
IRR ‘the regsonable opmmn of the Bank; may advcrsc&y affect Ihe xa!uc of the security created b}
SR ~ this Debenture; and
e {u) pnor 1o this Debenmre bemmmg cnibrceable and subjec:t te (}Jj(].) abme al] righls and po“ 61
ST "~ atlaching o the securities shall be exeréisable by the Company or as it may direct. -
- {q) . (1) Take all such necessary sieps, and do all such acts (including the prompt paymend of any
: appropriate fees and policing against any infringement of, or challenge to, the mtellecmal
_ property) to maintain the valie; subsisténce and validity of the intellectual priperty. S
{1t} Where appropriate, use its beést endeavours to protect and safeguard the mitellectval pmperﬁ, from S
- and against theft, loss, destruction, unanthiorised access, copying orise by third parties. .
(1)) - Not use; or allow to be used, or'take any step 1 respéct of any of the intellectuat pmpany .
T aly way which, in the reasonable opinion of the Bank, may adversely affect ihe valug of it
(1) '-(1) Dcp{)sﬂ with the Bank (and ihe Bank shall Be entitled to refainy alt deeds; certificales and other -
documents constituting or evidencing titie 1o the fixed charged property (except msc}far as. ﬂ’&E} '
saine are held; or required to be held by any third party in dccordance with any. obhg'iimn '
e rarking in-priority to the security ereated by this Debintore).
e '(ii)'i - Onibeing reagonably tequired to.do so- bv the. Bank and atthecost and c‘cpcnse of t§
O Company: - :
(A} E;».C;Cﬂic sign, dﬂ];vcr and do al! thlngs ne(:e:ﬁsar} {m{:!udmg3 mih{)u‘t hn’u‘[alim] ahe _
“ - assignment of all or any of the debts and the transker of all or any of the seeurities, to-the - :
Bank ot its nomince and the giving of any notices and effecting of any registrations) as - . -
{and ini such formi as) the Bank- may reasoniably require, This is o perfect a legal -
Iortgage, assignment or dther fixed security 1 favour of the Bank of all or such part’ a8 o
shall be specified in sueh notice of the fixed charged propenty or otheiwise W improve;
- perfect or protect the security intended to be created by this Debenture or to facilitate the
. exercise of any. powers, aulhomles and dlscmtmns conferred under orin‘accordance w:thﬁ el
: this Debentire:
(b):  Endorse, or cause to be cndcrsed on anj, dncumﬂnts consmntmg or ev1dcncmg t:tle io
“the fixed charge property and give 1o third parties such notices: of the secliFity created bx
o [E"us chcniure as the Bank ma) rcasonably ;rcqu}re L :
Pdwem : -
(a} Wxthouﬁ affectmg in any way thc C-::ampany 5 obhgatmn lmder Cl‘iUSG g(m) abovm the B'-mk sh.all
: - have the right at any time to fix plaques or: other markings to all tangible moveable propm}
- comprised in the fixed charged property or the prenises in‘or on which such properiy is situated.
. (B) The plagiies or olher mairkings shall be in such forni and with such wording as the Bank may
. reasopably regnireindicating the Bank's interest in such fixed charged property.. L
The Company shall not allew any such plaqics or marlqngs io be concealed altéred or removed.

()

Puncmalls pav all caiis mstalmcms and mher monics s that inay bccomc due in mSpcct of ihe RIS
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S 10 (a) - At any time before this Debentuire 1§ discharged (and whether or niol the same shall have become -
R - enforceable), the Bank indy, il and whenever, and so-often as it shall reasonably think fif, apply thi -
- whole or any part of the monies from time to time standing to the credll of any ﬂcccmm as referrecl to :
o in Clanse 8(n) in or towards the dzsch*trge of the Debt.
by Iviay pay the monies nientioned in{a) above 1o thie credit of *my mhcr accoum n{nmnated bw it
S {mcludmg an account openad by it for t]m; purpus.e} a8 semmt} for an‘yf commgcm or fulurf: Ezablllw
Cofthe Compan;g to the Bank. TR . :

When thf: Debenture hccnmes cnfﬂrceah!e

1L '_ . 'ThlS Debentum shail bccome cnfomeab!c > o 5 : : :
' "'(a) “if the Debt is not paid or dmchargad when due. (“ hciher on dermnd, at agrced matum} or carher as
- the case miay be);or: - : L .
: () if the Company i3 in breach of any c}f the -:Jbllgatl-ans l.HldCI‘ Ihls D‘,bcmurc of - :
o (@) cifthe C-::mpany shall enter into any composition.or arrangement for the: bcneﬁt of its crcdnors or
o (dyifany step s taken for the administration or winding-up of the Company (which includeés, mthouﬁ
limitation, in ¢ach case, the bosrd of direclors of (he Cotiipany i general meeting, passing'a -
resolution for the same) except where, in the case of winding up, the Bank has- consented inw ntmg
- for the purpose of reconstruction or 3nmfgamamm ot : -
(&) 3 a'third party shall take possession’ of, or & receiver shall be appmnted BVEr, Or Afy samzmd credltor

of the Company shall seek to enforce his security in Tespect of, atl or any of the charged property or - -

any other event shall happen which puts i gopardy "111 of any pan of thie security created by lh1s
- ‘Debeninre; or.
() if'the Bank, in its reasonable dJscrenon cons&ders thal any claimm may be madc agmmt the Bank
- under any b(md guaraniee, indemunify or other chEmgenl liability issued or Entmed into for *Im .
_ 11ab1i;1|cs of the Company; or : o _
(g} if any other event'shall occur which has been agreed by the Compam and the Banh asan evenl upon '
“the dcourrence of which this or au} ofher security for the Debt sha]é be enforceable. ' :

if any of the ‘above shﬂuid aeeur - S ' .
(i) the powers of sale and of Appointing a receiver cmlfe;trad by Sectmn l{}] of ihc Law ﬂl‘ Pmpem g
' Aet 1925 shall immediately arise and become-exercisable by ihe Bank free fmm the .
_ reslrlctluns condained in Sections’ 103 and . 109 of that Actyand :
(i1} the powers of leasing, or agrecing to lease, or of accepting or agreeing to accepl sum:ndcrq uf
leases (conferved by Sections 99 and ]0{} of the Laiv of Property-Act 1925) shall imimediately
become exercisable, . o . _

These-powers aré available (o lhe'Bank whether or not the Baik shall then be in pogsession of all or any
" part of the charged property. The Bank may grant a lease at a premium and for any length of term and,
. generally, without the necessity for the Bank to comply with any-restrictions imposed by, or-other
. provisions of, 1he Sections and legislation mentioned above {and so ihat-for the purposes of Sectionis 99
- and 100 of thie Law of Property Act 1925, the expression "mortgagor” shall include any person deriving
_title under the Compaiy and SUthECIIOIl‘i 99 (18) and 100 (12) shatl not apphy).
- Appointiment of Administrator or Re:mer

120 @y The flommg c:har;:,e created by this De‘hemurc 18 mtendcd to be a (}Uﬂilf}lﬂg floatmg chargc as- -
' I defined" Ty paragraph 14 of schedule B1 to the Insulvancy Act. 1986 (inserted by section 248 of and . o
* schedule 16 1o the Enterprise Act 2{)02) ' -
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by

Abany nmc aﬁer hfwzng becn quﬂes{ed to do 50 b} thc Cempan}ﬁ o1 after lh1s Debemure Ims

o “Beéoine enforceabls (and whether. or not any of the events mentioned in Clawse 11 are continuing),

the Bank may appoint by deed or by writing. ‘under the hand of 2 duly authorised officer of the Bank,”

‘or otherwise, any OAg or. more persons to be Administrator ('*Adnumsirator") or Receiver-
("Recetver"). These expressions shall, w et necessary, include any pérson substituted as .

© . Adininistrator or Réceiver of all orany part of the ¢harged propérty. The Bank may sinilarly

- &)
e

_..']3:.:' ' ('a)_"

B

- -aAppoifita Recgiver atany tinie after having being requested to do so by the Company.

“The Bank'may (so far as it is lawfully. able to do'so) from time to time by deed of by Writing uzldel‘
the hand of d'duly. autharised officer of the Bank; orotherwise, Temove any persoi appmnlcd o be:
' Admmlstramr or Receiver and may in a similar ﬁ ay. appeml another in his piace:- .

)

If at any time two or more persons shall hokd office as Administrator or Receiver.of the samie :
property, each one of them shall be separately entitled (subject to any contrary direction in‘ihe -

. appointmienty 10 excrcise all the powers, authorities and discretions conferred on theim.

The povier to appoint & Receiver shall be in‘addition to all staniiory and other powers of the Bank

urider the Insolvency Act 1986 and the Livw of Property Act- 1925,
The power 1o appoint an Administrator or Receiver shall be and remain exercisable b} lhe Bank

~gven thongh there may be a prior appointment i respect 6f all or any part of the charged property.. S

‘The Bark shall not, nor shall the Administratar of Receiver, be liable fo account as mortgagee i -
possession in respect of a1l or any of the charged property nior be liable for any foss upon realisation. -
or for any neglect or defanit (unless wilful) of any nature W ‘hatsoeverin connection with all or .ars;, ﬁf o
the charged property for which a morgagee in possession might as such be liable,

- All reasonable costs; chiarges and expenses properly incired by the Baik or the Adminisfraior or
" Reteiver (inclvzding its inferiial management aid administraticn costs and the cost of any

pmc&:ﬁdm gsin ralall{m to this Debeniure or the Diebt) shall be: pmd by the Conipany.

14 Thc Admnmstramr or Recen er shall be the agem cf the Companv and the Compm} shall be responmble :
for his actsand remuneration aswell as for any defanlts c:c}mmtttcd by i, :

' P_{m‘ér's of _Adrﬂinis'lmtﬂr or Hecetver

15 The Administrator shall have the slatutory powers in schedule 1 of the Insolvency Act 1986, The -

" Receiver shall {subject to any limitations or-restrictions expressed in the document appointing him but
notwithstanding any restriction or limitation binding on the Company under this Debenture or any

~winding=upor dissolution of the Company-or any analogons proceediiigs in any jurisdiction) have all the.
powers (as varied and extended by this Debenture) conferred on receivers by the Insolvenicy- Act 1986 and
the Law of Propem Act 1925 and (mtlmm affectmg the above in any way) the following powers: -

(a)

(i) To sell, transfer, assign, convey or grant, accept surrerider or vary, lerminate-or surrender leases’
‘of prin exchange and enter info or terminate leases of any of the chiarged property: and

'_('ii) in any olher way to dispose of, or deal with, all or any of the charged propeny in respect of '

which the Receiver is appointed (or dgree any of the same).in cither case in quch a-way and
: generallv on such terms and conditions as hie. reasonably thinks fii. T

- Any transaction mentioried above may be for such payment or other ccmmdemlmn asthe

Adnainistrator or Receiver shall think fit. This is so whether for a lump sum or a corisideration

_ payable-in- instalimenis and whether for cash or otherwise. Iti the case of the Iatter; it shall form part

- of {he charged property and be charged with the payment and discharge of theDebt.
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. Fixtures and plam fmd machmcry may be takcn and ‘-;old scparalely fmm ﬂ:]e p}“El}]IS{E‘i to which the}

are fixed (or in which ihcv are. comamed) wnhoui lEn: canscnt of thr; Ccmp'my b(:mg nbtamr:d oT

 necessaty..

To take g)ossessmn of, collecl and gct in, ﬂ!! af an} of Ule chmg&d pmperl} i rcspccl of which the S
Regeiver is appointed-and for that purpose to make such demands arid take 'm}' pxmeedmgs dasthe

. Recelver shall reasofiably think fit.
" Ta carry-on, manage, develop, teconstriict, am'ﬂgfimalc or diy ersﬂ} {or agrec ihe samc) any trade or’.

. business (including farming) as has ffom ttme to nme been car:ned on 1he whole or am. part of the

(d)-

{fived charged property. -

4y Tﬂ Tnake any arrangcmcn‘t or C(}mp]‘()!l“SC betiveen lhc Compa Yy and an:», u‘[har‘ pefson w h]ch I]lﬁ :
“Recetver may reasonably think éxpedient, :

: (n) Totake; defend o participate i any procecdings (mclﬁdmg, v.lthoul lnmiatmn arbllralmn

@
()

@
' (h)

4)

procecdings) as the Receiver may réasonably think expedient.

“To miake, effect and ccmplctc sich triprovements; developmert and repaqu 1o any of Ihe ch'lrged -

property as the Receiver may reasonably think expedient.
To make calls (and to eriforce payment of them) conditionally, or uncsndnmnaﬁv, on the: membcrs o

of the Company in. respect of any uncalled ¢apital with the benéfit of all the powets inthe Amcies of -
- Association of the Company conferied on the Directors, - -
T appoint managers, officers, servants, workmen, nominees and ag.cmt; for any of the purpQSuS
‘maghtionied in this Clause 15 at such rémimeration and for sitch peviods and on-siich terms as the

Receiver fiay reasonably determine.- o
Ifthe Rcccmr thinks fit, but without *1tTc.¢cEmg the mdemmt} cantamc:d in Clausc 73 bs:lcm to sffect
with any insurer any. policy or [}011('2195 ol insneance: enher i3 hcu ‘or sallschttc-n af or in addition to,

such mdx::mmty :

To delegaie by power of atmm%, or int any other way, toany person o persons approv ed | m W] mmg

by the Bank, all'or any of the powers, authorities and dlscretmnﬁ which sfe for the time being

- exercisable by the Receiver untder this Diebemnture,

-

~ (i) to.purchase, Iease, or otherwise acquire any mterest inall or any of the Compan} < undeﬁakmg

(i) to promiote the formation, or otherwise acquire the share capital of, any body corpnrate Wwith a
- view to such body corporate becomiiig a subsidiary of the Coripany of olherwise;

and property,

- (ili) - fo carry on any business iz successmn to the Ccmpany or any subsndlary of t!lc Coznpanv '

(k)

o
m)

and in each case; asthe Receiver may otherwise. reasonably think fit. :
To apply for, and otherwise take such steps s the Receiver miay consider rmsonablj. AICCesSATy or

. desirable to obtain (in the namé of & noniinée dr otherwise) such licences, consents, permits and
- approvals ag the Receiver may reasonably think expedient.

To make elections for value ddded tax purposes as the Receiver may reasonably think fit

“For-any of the purposes 'éuthunscd by this Clause, fo raise money by borrowing from the Bank: or

from any other person on the security of all or any of the charged property. in respeci of which 1he _

" Receiver is appointed: - :

(1) The Receiver iay raise money as mentioned abiove on such tetris (mcludmg, 1f the Bank sha 1

consent; fetms under which such security fanks in priority to-all or any of the secarity created
. by this Debenture) as the Receiver may réasenably think fit; and

(i) the repayment of all such monies and The paythent of interest on them and refated costs

(n)

charges and expenses, shall e treated for all purposes as expenses propcrly payable by {he

- Recever. _ N
TD eXercise any of the pcm EI'S W Em:h the Bank w Duh:l bhe cmnled to exercise nnder {his chcmilrﬁ: -
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8,

(o) To do all such ofhiér acts and things as the Receiver may reasonably consider 1o be incidental or

: Tiecessary to-any of the matters of powers mientioned above w:ar which the Recca\ (G hwfulh Ay or
- can-do as agent for the Company: e .

~(py To'exercise any of the above powers on ‘behalf 0f tﬁe Co'mpam or'pn ﬂm Recen Br's oWn bEh’llf arin .

‘the case of the povvers coittained in parsgraph (f) above, oiv behalf of the Directors of the Company,. -

. 'Subjcci fo cfaums havlng prmrny m the SCCUI‘!W created b} l!ns Debenture all Hionics reccwed by Ihc
- Receiver or {(on any exercise by the Bank ol' its cnf()rccmem p{m érs umif:r Ih:s ﬂsbenture) the Bank sha!l

* be applied in the following order: «-

(a). In payment of all reasonable costs, chqrges and e\penses of and incidental to the apponmnen; 01‘ o
the Receiver arid to the exercise-of all or ariy of the powers of the Receiver or the Bank and of any -
. other putgoings properly payable by them. This inclides, without linitation; the repavinent-of
* mioniés boriowed as referred to in Clause 15(myabove and the: payment of infergst and redated costs,
charges, and expenses (1o the extent that the Bank has.consented io the same being secured in
.. priority fo'the security created by this Debénture) and all amounts pmab}e by the Bank 1o the
- Receiver under aiiy order of any couit or otherwise. -

by In payment of remungration o the- Recan er.at such rdte as :113) from mne to time be a grecd bclw cen

ihe Receiver and the Bank.

e - Inpayment to the Bank.

: ?éw'ea%“of-mmrm

(a) The Compan) memcabi} and by way of secunljf, appomts the Bank any R{tcewer and any
- -Administrator appoiiited by the Bank and each of their respccn\c delegates, jointly-and also:
_andividually to be the alforney and altorneys of the Company. Aty attorney is authorised by the
.. Company to doall things which the Company may be required to do under this Debenture. This
includes (without llmnatmn) that W hlch the Bank, the Receiveror Ihe Adimlmstramr (o1 any c,uch
“delegate) may _
(1) consider necessary or appmpnate for, or'in connectmn mth the lmpmvcment pcﬂec:uon or
 protection of the security intended to be created by this Debenture; or :
{ii) - the exercise of any of the powers authorities and discretions conferred under it.

(b)._'_' TE}@ Compan) ramﬂes and conﬁrms {and agrees tn do 50) W ha:ever *my sm‘,h *momey shail dn nr

E or under this pcm er of attnm{:} - This power of a.ttomcy is u) secure the performance of ablzgazmns
owad o the dcmee.s 'within the meaning of the vae‘rs-af Altorivey Act-1971: -

Bank h.zs Powers of Admmntramr or Recewer and mher ]m“ers

{1) Wlihnut aff ectmg any other powers, auih{mhcs and dlscretlons ﬂf lhe Baﬂk ]I orany of the powers,
“authorities and discretions conferred upon-the Adnunistrator or Receiver (whethier arising under this
Dekienture or otherwise) may also be excrcised by the Bank at any time after this Debernture has
- becomeenforceable. This'is so whethier or notan Administraior or Receiver hag been appointed: -
({1} The Bank shall also be entitled to delegate by power of attorney, or in-any other manner, fo any '
person or persons all or any of its powers authorities and discretions:

- '('z'ii} No such delegation mentioned above shall prevent ihe subsequent excrcise of the pcmer‘; authontlf:s o

and discretions by the Bank 1tself or pm\cm thie Bank from making any subsequent delegation of -
them to-some other persan : -
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(w) The Bank ma) rcvokc any such deiegauon at anv 1me;

At any ume after ﬂus chcnmre shall liave b-CC(}mf: cnfﬂrceablﬁ: or aﬁer any. powers conferr&d En any

" inlerest having pricrily to'the security créated by this Debenture shall have becoine exercisable; the Eank'_- ;
. ‘may.redeem such or any other prior inferest oiarrange the transfer of it 1o itself, Tt may -seltle and pass:.

S “the accounts of any third party conicerned and ¢ any account so settfed and passed shall be conclusive and -

o

22

RO

24:

. binding on the Company. Al monies paid by the Bank to the third party in-accordarice with such S
- accounts shall as from such payment be dué from the Cumpany o the Bank cm ‘cuirrent account and shall
- bear mlarest and bc securcd as part of the Debt . : S T

'The ﬂghts arid Iemedms of the Bfmk under ﬂus Debeniurc arcin addltmn lo and not in subsh{ulmn fﬂr
. 311}, fi ghts orremedies provided by law. : - : : :

. “Thé restriction on the rlght of coﬂsolldatmg mnrtgagcs contamed in Seclmn 93 of tha J;,zm of Pmpcﬂy Act
" 51925 shizll nol app%} to ihls Daberllure : : : :

W if lhe {:ompanv at any-time falls 1 perform and observe the Lerins, and obhgﬂtmns cnmamed i

- this Debenture, thie Bank miay (bt without being under any duty to do so} take ‘;uch steps as.in us
“reasonable opimon may be réquired to remedy such failure; and :

{11y This includes, without limitation, making any “payment, and for the' purpnsc mcntmnedm(r)

above, the Bank and its agents may enfer ipon anv land m‘ 1he Cmnpany withouat bemg regarded zés o
' hmmg entered into posse&sron ol ll :

Tidemnity

- The Company agrees o ".fulljf intl'einil'ify'eaczh' af 1h'c.Bé’1ﬁk;, the Adrministrator and the Receiver from and -

against all and any liability they 'might‘ inciir in the exercise (or apparent exercise) of any powers, _
authorities'and discretions under or i connection with this Debenture (with the exception of fraud or. .

~ wilful default on the part of the Bank, the Administrator or tha: Receiver; but only to the extent committed
“by any of them) or any failure by the C‘cmpany to cump]y w1th any ozl' itg obéxgailons lmdér this Debentire,

Prn‘l‘éctmn oi"'Purchasers.-- S

NG purchaser oF c}iher person dealmg mlh Ehe Bank the Admmlstmmr dr the Rcceu er (oz any of thcu '

. respective delegates) - :
. (i) shall be bound or cnut!ed t0 see or enquire whclher anv pcm er, auﬂmnw or dtsc:relmn undCr this:

Débetitore has arisen or become exercisable;
(i be cc»ncemed with any notice 1o the contrary or fo see whether any deﬁcga‘éwn sltall haxe Iapsed for -
any reason or been revoked; or:

“(iii) b bound or entitled to-concers himsell with lhe pmcf:ﬁ:dﬁ of any &a]e or othet dealing ot be

answerable in any circiumstarices for the applicatioi of the said proceeds.

- Payment of cosis, chiarges and expenses

:_2_5;._'.

The Company shall reimburse o the Bank on demand on 4 full indemriity basis, all costs, charges and
expenses. (including, without limitation, all amounts reasonably determiined by the Bank 10 be nécessary 1o

- compensate it for internal management ar administration costs; chatges and ¢xpenses) properly incurred
by the Bank: - : . .
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'-(:i) i ensunrig thiz Deﬁ:emure is eﬁ’ecme _
) in connéction with lhc 1mprm ement, pcrfech{m or pmlecm}n {}f the SCCII["I[} c:rca{ed by lh1s
. Debentore] o
(i) in ihe exercise of any nghts remedics powers, authorities and d;scretmns confcrred under, o in’
- tonnection with this chcn!urc (mgelhcr with dny walue added tax or qmnlar tax cfaarged of o
: ‘chargeable in respect of it).
Al such amounds shall be cfcbm:d to'an account in the nate of the: C{:mpan} Unl;i thm are ﬁ:lmburch
- they shall bear interest at the rate of thrée per cent per annum over the Bank's. Base Rate from time to time
o -"c'licutata‘:d and compounded monthly and/or according io the Bank's then current practice and shall be
' 'pwable on demasnd They will be securcd as p:m of th Debt bj. ilus D&bentum :

'Indcpendcnce nf Secum;,

: '_ 28, (a) T hlS I}ebenmrc shall b@ in addition 10 'md mdependem of ey ery mher securu} “luch the Bank ma?
) ~at-any time-hold fob any of the Debt secured by this Iebentire.

{by " No prior sécurity held by the Bank over aﬂ 0r arzy of the: charged pmpe,ri) shall margf: in lhf: sscnz*ntjs L o

- created by this Debenture. :
- {eY- This-Pebenture shall remain in-full farce and f:ffec:t asa c:cmtmmng securm unEess and unm !hf: =

Bank {hscharges it..
‘Bank's powers to deal with Accounts and Money Réctzix‘*eﬂ' '

LR Y if Ihe Bank- rcccnes m:mcc of any subfsequem s:h.;zrge or ather interest affeclmg all or any of the
B charged property, the Bank may open a néiw account or accounts for the Company in its books.
(b 1T the Bank does not do so, it shall be regarded as having done s unless the Bank gives express
© . written notice to the contrary to the Company. Notwithstanding any appropriation by the Company
- tothe contrary; as ffom-the time of receipt of such notice, all payments miade by the Company tothe
Bank (other than those dealt with under Clause 8(n)) shall be treated as having been credited fo a
~newaccount of the Company. Sacl payments wilb st be applied in reduction of the amount due,

~owing or incurred. from the Company to the-Bank at the timz when It received the nmice

28 (&) All mionies received, recovered or rca!ised by the Bank under ihis Debenture (incloding the proceeds
" of any conversion under Clause 30 below) may, in the reasonable dlscrc:hcon of lhe B’mk be credlted
“ o toany suspense or impersonal account. o
- (b) - They may be held in-such account for so long as the Baik may think fi{ peudmg the app] lcaiwn fmm
' {imé to time of such monies and all sccrued interest (at the rate, if any, agreed in writing betiveen the
~Company and the Bank from time to mne) i or tow; ards th.e dlsch&rge of' ihe Debt.

29 The Company waives any right of set-off it may l1axc nrm or 4t anv fime in lhe fmure i reSpect of I,he
" Debt (including sums payable by the Company under this Debemﬂre)

: Curr-éncy. Cﬂm’crsi{m'

30 {a). For the purpase ot pendmg ihe dlscharge of the Debt, thc Bﬂﬂk may ceriver{ any monies Teceiv ed,
recovered-or realised by the Bank under: this Debenlurc (mc]udmg the proceads of any previous
"~ conversion under this Clause) from their existing currency of denomination-inte sueh other currcncy o
of denomination as the Bank may reasonably think f&t
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'cb)

(e

Am such conversion. shat[ be macﬁe at the Bank's ihcn pr{:\ 'uhng st seﬂmg rate c)f E;:xs:hange fOI R :

such other currency against the EXISUNZ CUTTRNCY. -
Each previous réference in this Clanse to.4 correticy e*xtcnd‘; to funds Gf that currcnc;y and for the “
avoidance of doubt; funds of one cotrency may be converled into-different funds of the samic .

- ':currencv

) ' Qeaimgs mth xuu and uihers

L

- The Bank may, s discretion, granl nmc or m'ﬂce any olher arrangcmeni vanatwn ot rc]easc with . any
- petson or persons nat party o this Debénture (whethet of not such person ot persotis até jointly liable with o

. ~the Company) in respect of any of the Dbt or of any other sécirity for it If it dccs it WJEI ol in any wa} :
affcct gither lhlS Biebenture or the llablhiy of the Comp'my for Ehe Dbt :

- Bfmk's ]hghi ﬂf Sei ()ff

In addition to 1li nghts of s&t«oﬁf canferred by Iaw the Bank ay st oﬁ“ any nwnm slandmg fmm nme m f ;

) ume to the Cfedlt ofany account !he Comparq has wnh lhe Bank: agams[ the Debt.

' Presen atioi a‘mcl Rctcntmn of Securm

340

' 3'5_’._ '

Debentura DIb (11/06 Revision) . 150f 20

("a)

Ay sctllﬁmcnt dlscharge or rc]casc bemeen (1) thc C{Jmpan‘g ’md (11) iht, Bank the Admlmslratcr
or the Receiver (the "Relevant Person(s)") shall be i:r:mdltmnai POl o Secugity given, or payment -
made, tothe Relevant Person(s) by the Company (or any other person} being avoided or reduced as a

~yesultol any provisions or eﬂactmenls relating to insolvency Tor the time being in force inany.

@

Jurisdiction. -

Tn the event of such sccunl} ol pa} ment bein g Av mc?ed o1 reduccd tllc Rﬁl::v*mt Person(s) shall be

- ‘entitled to recover the valie of amount of such sedurity or payiment from the Companj subsequently

as if-such settlement, discharge or release had not occurred.

‘Notwithstanding any othér pmvési'on o‘f this'chf:mmre ar an} r‘eieasé settlement, dischargeor. o
arrangement given or made by the Bank, the Bank may retain the scourity created by this Debenture
‘(and all documents’ ‘evidencing hlle torthe charged property or any part of it deposited with if)

following thie paynent and dISChai’gE in full nf the che fnr a penod of mn years and dirig. mcmth after
~such discharge: '

If atany time during that p&nc:c:i, any step.is taken for the Adnumstramn of v.mdmg up (wheiher :

“voluntary or compilsory) of the Company or any analogotis proceedings shall be commenced, the

Bink may continue {o retain this security and ihe dncumenis mentioned above for such fu}‘ther :

o pﬁ:rsod as the Bank may reasonably determing;

: _('cj_

The security created by this Debeniure and documients rclanng (o it shall be deemed 1o have R

_conlinued to have been held as securify for the Debt, -

Without affectm goany. oﬂfu:r Iam‘u} method of serv:ce any dcmand or nmme fo be made or gwcn by thie
" Bank to the Company (including withont limitation, a demand for payment of all or any of the Debt) mdy
| Bo-made of given by any manager or officer of the Bank or of any branchi of it: -

(a)

By letter addréssed to-the Company and delivered 1o-any officer of the Coripany at any plac:c or sem '
by first-class post-to; or left at the registeréd office of, the Company or any place of business or

. Bank's Ref: SC582574941 1/GMLTPL



L6

- '1clmiy of ﬂm Compan], Tast knmm IU the Bank If sent by postit shall be rcgarded as havmg bccn
-ade or given atroon onihe second day IDlEcmmg, the day the Jetter was posted, :

RN

Jntwn to lhf: Bank. It'shall be rcgardc& as havmg bigen made or gm:n at:the time nf transmission. .

L [’a) S

By fax 6r other electronic means 1o the Tax number or electronic mail address of the: Compan} last

“This Debcnture mll be guvcmed by’ and constmed in accardan-:e mlh Engllsh lau and all cl’nms

~and disputes {including non-contractual claims and disputes) arising out of or in connection with this
- Debenture, its subject maucr negotiatmn of formalmn will be dctenmncd i accordance mlh :
... Englishlaw. -
B

‘Bothi the Compan} anid the Bmk subzmt o the nnn,»exclusn € junsdwlmn of thc courts of anland

- and Wales in rélation 1o all ¢lainns, dispates; differences or other matters (fnchiding ron-contractual

clatims, digpates, differences or other matters) arising ont of or i connection with this Debenture,

Disclogirre of Ihfﬂ'rmat'ian :

-

o .The Comp"my cmnsems 1o 1he dlsc:losure b}f the Bank of an} mf ormaimn asbmu the Cmmpiny tlus
Decbenture, the charged property and the Debt: ~

(a).

e

@

to-any person o whom the Bank his trmsfemad ot pr@pases o thay firopose m lransfer all or any Df R
~jtsrights under this. Debentire and/or the Debt-and 1o zmy mlmg agencies *md any adwsers Had the
o Bank'in connection with such 1ransfer, and/or

Sy

to any person ‘with whor the Bank has entered mm or proposes (o enter into, any. contmctuai
-arrangerments in connection with this Debenture and/or the Debt; and/or
“to any company within the HSBC Group being, HSEC Holdings pic and its assﬂcmted and SubSIdlaW '
compantes from time to. time, or any of its or their agents; and/or

~any insurer who is to, or who proposes to, provide insurance to the. Bank in respect of thc charged
“property, this Debenture and/or the Debt; and/or -

@

toany other person.to whom, and to the extent that; sich 1n[ormat:on is rcqmred for be dlsclosed by

-any applicable law or regulation.

B Transfér- of Rights

3.

Debenture D16 (1106 Revision) -~ . 16020

{ay
@
e

@

-

The Bank may transfer all or any “of ifs rlghis undcr this Debcmum andfor the D::bt fo any person at. - -
any time. . "

I the Bank transfers all or any of itg ri ghts unider this Delientire and/or the Dbt thie: E‘ump‘m) s
rightts iinder this Debenture and/or the Debt (as the case may be) will stay exactly the same.

The Company will be bound to any peison to whom the Bank transfers aby. such rights. - That person _
will have the Bank's powers and rights so far as'the Bank transfers these to that person. The Bank -
will be released - automatically from s, mbhgatmns to the: Company 50 far-as that person assumes the
Bank's obligations. :

The Company will at the expense of the Bank or Hle pewson 1o whﬂm ihe rzg:phts are lr'msfen“ed do

. anything reasonably requested by the Bank to effect a transfer of all or any of its. rights nader this
+.. - Debenture and/or the Debt.. -
(é)

The Company will hat ttansfer ali or am ‘part of it rights nnder this Debenture andfor the I)ebt o

“without the prier writtén consent of the Bank.

In these Transfér of Rights provisions and i the Dlsciosurc oﬁ‘ Information. ;)I'DVIS]OI!S abov ¢;

(1) the term transter means sale, ass.ignm.entaﬂdmr'1razisrer;._ -
(i) the term riphts means rights, benefits and/or obligations; and .

Harik's Ref SC532574941UGML'1 PL



(iiij'thﬁ; term ISErS'Bn"rriean'S fm’y‘ pérsml,-'imst, fusid or other enlity. -

The Bank's writien canscnt *md re&sonable reqmremeut

o .39....'- _( )

Where the \mrds "mt’hc}ut the Bsmk S W rttt{:n c:cmscm appcar in any Clans& ilie Baﬂk will not. _
unreclsonably withhéld consent.. The Company. agrees that it 15 reasonable for the Bank to refuse to
- conisent 1o sorething if, in the Bank's reasonable opinion, it adversely affects ot mlghl affect: -

(@) - theBank's secarity under this Debenture and-its ability to enforce it;

(i) the value of that which'is secured to the Bank and its @bility to gell the.same

. (11i). - the Bank's ability to recover the Debt; or

S _(1\) the assessment of the value of this Debenture a8 am. assei Df lhe Bank

' rcasanab]c for the Bank 1o rcqu;m Sﬂmelhmg if, in th B"mk 5 zeasnnable {memn it w1]] or mlghl

Where the words. "the Bank: reasonabiy requires” appzar in any clause, the Compan} aprees that is-

S Assistin
U () the pmsen ation Df e Bank 5 securﬁy undef this Debenmre or the v alne of lhat W ]iuch is secured '

byt or

'{%;} thc Bank's abmiy 0 rcct}ver the Debt

- _'Sé-.'-’er:amk:'and Modaﬁcatmn “ Unenfart’cab;iuy L

A0 _'(a'} .

N If ’m} al‘ the Clanses (or parl of a Clause) and/or ¢ any of the paragraphs (or part ofa paragraph)

. becomesinvalid of inenforceable iy any way under any law, the validity of the remaining Chuscn;
o {or part of 4.Clause) or paragraph (or part of a para graph) wiil nm inany way be affected or

Lo lmpaned N
- () Hany invalid or unenforceab]e C1allsc or paragrap]l menltoned a‘bc}ve {or parl of r:lther) w Dﬂld not bc L
© - invalid or unenforceable if its form or effect were modified in any w ‘1}!, it shatl bz: deemed {6 have the P

- modified fmm or effz:ct 50 ]c)ng as the Bank consents.. - '

_ Ini crpret ati l{m- :
w4 (@) ”ihc expressmns -

{1y "the Company” ~shall mchcie any person froni time fo timie d«s:nvmg llt!e uﬂder the Ci:)mpany
(i) "the Bank" shall include its successors and tranisferees and in both cases to the extent of their-
" redpective nghts and befiefiis (including, without limitation, any person in whor under the
Taws of such person's place of mccarpt)ratmn all oF substamta%ly all of lhe assets and liabilities:
of the Bank become v ested).

(i) "environmental laws" includes. all appllcable law regulatmns &nd dnrectwas (*md all noﬂces

cirgulars, orders, judgements and decisions of atiy.coir! or eiher cimipetett authority in-any
“jurisdiclion) concerning the pollution or protection of the environment or the health of
husmans, animals or plants. This inclides, public and workers' health and safety, the ©
. generation; use; treatmeni, storage, transportation or disposal, or discharge or release into the
‘environment; of any chemicals or other pollutanis or contaminants or industrial, radioactive,
“dangerous, foxic or hazardons sobstances or wastes (iivwhatcver form and inchuding noise
and genetically modified organisms). :

(v}, “envirommental perniits™ teans all permits, hi:emcs conscms approvals :::eruﬁmtes ancl

other authorisations (including all conditions apphcabis to ﬂ;em) rcquusd under an}
em'imnmental lems
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NG hoidmg compan) " "sabs;dlar} and’ subs.id%a'fy' uhdcﬁaking ‘shall have The meaiiings o
' “respeclively set-ont in the- Compamcs Att 2006 (as Ehﬁ same may be amended; wned ore

B replaced fromi time to timie). .
(b} Any refercnce to-a person shall mc]ude an} persot, c-ump*m} corpmatmn ?mdw mrporalc
- povernment, state {or agency of & state) and any association or parmershﬁp (\s ‘hethar ot not ha\ mg

o Jegal personality) of any of these.
ey Any reference fo any stafute or any section uf any sta!mc s}lall bf: regardc:@ 8. mcludm g refereace to .

"0 any statutory modification of re-enactment of it for.the time beirig in force,
- +{d) - References to the singular shall include the plural and vice versa; the use of the male pronaun shall
“inghide the feritale and nenter; ﬂxe use of lha m:uter pmnoun shall include bolh the maie and lhe AR

S female:
- (¢) The haadmg& are used fcr guldanw mily

Cumpam § mmphance mth Memﬂram]um :m(i Artu:les nf Assuc;atmn RRT

. 42"._ C 'The Lﬂmpanv ccmﬁrms th'u :hr; chcnlura dues not contra cne an} 0{ the prmlswug ofits Memorandum
_and Articles of Assc:manon - S .

- "lN WJI‘NESS th[s Dccd has beet wccmed and i3 mtended 1o be and i delnemd on the dalsa ﬁrst mentmned

" Thie First Schedule referred fo dhove
o Partl
- -{Frcchm]d andfor ]easehn}d laud) . Co .

.chlstemd Title
cAN 1]‘se pmpertjy (:ss) compnsed in :he fellomng mEe(s) at H M Land R{‘,glstn '
: :Jn'régiste'red'.Tftae e

Al the ijf’:j;icfti(iéﬁ) faw vestéd in ihe Comgany dnd é:ozﬁ;ﬁiﬁéd in liié'D’eéﬂ(s)f'référred t below

v : : Part 7 o
. (Pr:or mortgages oF ﬂther matters re]atmg ta ihe pmperty described abcve}

The .Seﬁ_cmﬂ S*(:I’ic:&ulﬁ:'_.fé'fef'l'ei']_tb_ ahove
“(Chattels-andfor other property).
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This {}eed s an important Iegai dacumcm HSBC Bank plc slmngh’ rccemmends that you scek fhc advice -
of your: mhcm}r or other ]cg‘ti .iduser before s:gn:ng lhls Dccd : : aB

" Signed as a decd by the Company acting by

'-'Signamré- o o Direetort o

o Nameinfull e
N (Block fettersj ..

- Signature S Directon/Secretary.

 Name in full -

“(Block letters)

- Signed as:a deed by the Company actin

' "$igﬁature e o Director

Namemfull g‘%f’}lw) SZ"\TRNW

{’Bmck fetter S)

*In the presence of:
- Signature of
U witness

“Full rame-of witriess - RM‘EL Hﬂtﬁc&w

R S - _ {Block leiters)
Address: N.-l q\w« 1%{.

. Dccwpation: - S \\. c.kn oy

¥or anid on behalf of HSBC Bankple

Debeiitire DIb (11706 Revisiony - - 190f 307

Witness

{Fuoruse b\ i o
"~ Civinpany without 3 '_ )
*Commmoi ézal)

[Fow inse, whisre ong
 director is puthionised
T sign}
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| B _' NUTE Recelpt mlt to be used for reg:slered {:harges. L

s For B’ank Use Only

"Hiiskéieé@.madcz;hé,f_ C Y dayef - iwothousandand
7 UBETWEEN (1) HSBC Bank plé ("the Bank")

Cwmd e
BRI B (_j."the'Comp'any"):'_

: Wltnesses lhat the Banlc hcmbw réfeases fo the Company all the propcm now -::Dmpnsed inor {:hargr:d b} thc within - g _
W mtﬁn Debenture from ali monies secured b} and from ail clauns and demands under tlw W llhm written E!&:b»mltum.= e

- In witness “hcreaf this éocumem W hlch is mtended 10 iake ﬁ:ﬂ"ect as a deed has been dulv cxccutcd the dax and )car'- e
- first before written: : : R IR

 SIGNED AND DELNERED' -

By

{Signature)

a5 the attorney and on behall of HSBC Bank ple
Coim the presenceof: .

Fiill name of witness -

‘Signature of witness

. Addéss

. Oécupaﬁ_ﬁﬂ_

Debenture Db (1106 Revision) - 206f200 . Bank'sRef: SC5§25749411/GMLTPL



