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" In sbtordance wih
Sectons 259A and
£55) ol the Companes
Azt 2006

MRO1 .

Particulars of a charge

/"\
o

tompanies House

Afeeis payable with this form
Please see "How to pay’ on the
1251 page

You can use the WebFiling sence ta file this form onfine.
Please go to ww companieshouse gav uk

/ What this form Is for

X What this form is far .

Yau may use this form to register You may not use
acharge created or evdenced by register a charge
an instryment, instrument. Use

This form tust be delivered to the Registrar for regn:
21 days begmning with the day after the date of crearon

Ivered outside of the 21 days it will be rejected unless n
court order extending the tme for delivery

You must enclose a certified copy of the urstrument with

For further infarmanan pleace

B

COMPANES HOUSE

08/04/2014

scanned and placed on the publtc record
I Company details '_]7] [__ r— e
Comparymumber [0 [6 (5 (1 {7 [2 [6 [4 3 Fiting  thrs form
Pieast complete in typesaipt or a
Company name m full jHovegorgeous Limited bold black caprtals
| Al fields are mandatory unless
speatedor mchcated by ¢
Charge creatron dafe

cogeaenndee [0 (7. [0 f[2lofll B
i

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

Plaase show the names of each of the persons, secunty agents of trustees
enwrtled to the charge

Name

HSBC BANK PLC

Name

Name

Name

If there are move than four names, please supply any four of these names then
tick the statement below

(O | confirm that there are more than four persons, secunty agents of
trustees entrtled to the charge

caniveson 10




MRO1

Particulars of a charge

Description

Please gve a short descrption of 2ny land (mducing burldings), ship, araraft or
intellectual property registered (or required to be registered) tn the UK which 15
subject to thus fied charge or fixed secunty

Descnphion

A Fixed and Floating Charge over all assels

Contuuation page
Pleast use & continuabion page
you need to entes more detals

Fixed charge or fixed security

Does the instrument indude a fixed charge or fixed secunty over any tangible
or intangible [or m Scotland) corporeal of incorporeal property not described
above? Please tick the appropnate bex

Yes
O mne

Floating charge

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

Yes Contmue

[J No GotoSectien?

Is the foating 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 creaung
any further securty that wall rank equally with or ahead of the chargel Please
tick the appropniate box

2 Yes
3 No

D413 Verson 1 0




[ MRO

Particulars of a charge

Trustee statement @

the property or undertakeng which Is the subject of the charge.
d

You may bk the box if the company named in Section 115 acting as trustee of © Ths stztement may be Eied after

tive regsiratran of the charge {use
form MR0E)

Signature
Please sign the form here
Sgnature Spinse
X L =y oa X
This form must be signied by a person with an mterest in the charge
5

0413 Veton 10




MRO1
Partculars of a charge

E Presenter information

n Important information

We wll send the certficate to the address entered
below AN detars given here will be avadable on the
public record You do not have to show any detads
here but, f none are gven, we will send the certficate
to the company's Registered Office address

Comiyct nwn

R HSBC BANK PLC

[*="" SECURITIES PROCESSING
i PO BOX 3924

I

ba  SHEFFIELD
el SOUTH YORKSHIRE

il S I G N

“=m UNITED KINGDOM

| - 712350 SHEFFIELD 19

[*===""08456 035 366

Certificate

We will send your cerbficate to the presenter's address
f gven above or to the company’s Registered Office
you have lefy the presenter’s mformetion tlank

Checklist

We may retumn forms completed Incorrectty or
with information missing

Plezse note that alt information on this form wll
appear on the public record

How to pay

A fee of £13 [s payable to Cempanies House
in respect of each mortgage or charge filed
on paper

Make cheques or pestal orders payable to
‘Compantes House

E Where to send

You may retumn this form to any Companies House
address However, for expediency, we adwvise you
to retum it to the appropriate address below

For companies registered inEngland and Wales
The Regrstrar of Companies, Comparues House,
Crown Way, Cardiff, Wales, CF143UZ

0X 33050 Cardifl.

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EHJ SFF
DX ED235 Echnburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered nNorthemn Ireland-
The Registrar of Companses, Comparyes House,
Second Floor, The Linenhall, 32 38 Limenhall Street,
Belfast, Northem trefand, 8T2 886G

DX 481 NR Belfast?

Please make suve you have remembered the

following.

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

O You have mduded a certfled copy of the

mstrument wath thes form.

You have entered the date on which the charge

was created

You have shown the names of persons entitied to

the charge

You have ticked any appropnate boxes in $ections

3,56 7&8

You have given a desanption it Sectian 4, o

appropnate.

You have signed the form

You have enclosed the comect fee

Please do not send the ongmal irstrument, it must

be a certified copy.

oono o 0 0o 0

Further information

For further mformation, please see the guidance notes
on the website at www compameshouse gov uk of
email enquines@comparnieshouse gav vk

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

Thes form has been promded tree of chaige by Companies House

03 Verion 10




A |

icamewn  MROA - continuation page

ssysof v Companms  Parculars of a charge
AL 2006

Description

Please give a short descnphion of any land (mcluchng buddings), ship, aircraft or

intellectual property regrstered {or required to be registered) 1n the UK winch 13
subject to thos fixed charge or fived secunty,

Descripticn

0413 Veruon 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6517264

Charge code 0651 7264 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th April 2014 and created by ILOVEGORGEOQUS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th April 2014.

Given at Companies House, Cardiff on 11th Apnl 2014

%

Companies House et




bud Fh Aprl .t w14 oo

Dovegorgeous Limrted

to

HSBC Bank pic

Debenture

Registered at the Companies’ Registry on the
Day of

Save for the material redacted pursuant to
$.859G of the Companies Act 2006,

We hereby certify this is a true and
accurate copy of the original document,
For and on behalf of HSBC Bank plc.

Yy S

Form of charge filed a1 HM Land Registry under reference MD1012]
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This Debenture by way of desd made the T syt Aprel 0 14y

Between (1) Tlovegorgeous Limuted
Number 06517264  (the * Company”) and

(2) HSBC Bank plc ("the Bank") (registered 1n England number [4259)whose address for servioe for entry on the
regaster 15 Secunties Processing Centre, PO Box 3924, Sheffiefd, S1 9BD, DX712350 Shefficld 19

WITNESSES as follows
Debenture ay security for the Debt
| Thus Debenture shall be sccunty for the payment and discharge of the Debt mentionedin Clause 2 below

2 The Debt 13 2ll money and hataliues whatever, whenever and however mcurred whether now or in the
future due, or becomung due, from the Company to the Bank ("the Dett™)

Thus inchudes, but 1s not fimited to,

() overdrafis, loans or other facihtes and further advances of money,

(t) guarantees and indemmuies to the Bank and any of the Company's other contingent tiabilities,

(c) discount, comsmusston and other lawful charges and expenses,

(&) mierest in accordance with any agreemnent between the Company and the Bank and, of there 13 no
agrecment, 1nterest on any money and habiliues due from the Company at an annual tate of 3% above
the Bank's base rate from time to tume computed and compounded monthly and/or according to the
Banik's then current practice Interest as above applies before and afier any demand or judgement,

(c) money agreed to be paid by the Company under Clause 25 below

The Agreement to pay the Debt

3 'I‘thompanyagmcstopayanddrschargctthcb!whmmcsamcuduembcpa:dmmschargnd Ii
acknowledges that the Debt shall, m the absence of express wrilten agreement by the Bank to the contrary,
be dus and payzble to the Bank upen demand

Secunty pven over the Company's Assets
4 The Comparty, with full ttle guarantee, and as secunity for the payment and dischargs of the Debt,

charges -

(a) By way of legal montgage all frechold (including commonhold) and leascholdland now vested tn the
Company together with all buildings fixtures, fitungs and fixed plant and machmery now or at any
ume afterwards on st This includes (without himtation) the land descnbed or ferred to 1 Part 1 of
the First Schedule below subject only to the other morigages or matters (if any)} mentioned 1n Part 2 of
the First Schedule below

() By way of first fixed charge, the chattels (including all additions and improvements to, and
replacements of, them from urne to tune), scounues, intellectual property and/or other property
menuoned in the Second Schedule below
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(c) By way of first fixed charge (except as already charged above) -

(1) All the present and future nght, title and intcrest of the Company i of to any frechold
(including commonhold) or leaschold land or other immovable property wherever situated and
all fixtares, fittrngs and fixed ptant and machmery now or af any tme afterwards on 1t

(1} All chattcls now or at any tume afterwards belonging 1o the Company This excludes any of them
for the time bewng forming part of the siock 1 trade or work-in-progress of the Company or
which are, for the time beng, otherwise cffectively charged by way of legal mortgage of fixed
charge by ttus Debenture

() The benefit of all nghts, heences, guaraniees, rent deposits, CORLracts, deeds, undertakngs and
warranties relating to anty land of other property mentoned above and/or toamy trade or
business from time to time camed on by the Comnpany

(v) All book debts and other debts and monetary claums and any rents, hicence fees or other payments
due From asy Jessee, hicensee or occupter of any immovable property wherever situated now or
al any tme afierwards duc owing or incurred to the Company In addation, the full benefit of
alf guarantees and securtties for them and al! liens, reservations of title and other nghts
enabling the Company to enforce any such debts or claums (collectively called the *debts™)

This excludes such debts and clawms (f any) as the Bank may from tume to ime have agreed in
wnting with the Compaty whuch shail niot be subect to thus fixed charge and also such debts
and clauns as are charged 1n accordance with paragraph (v) below

(v}  Any credit balance on any account of the Company with the Bank

(v1)  Any credst balance on any account of the Company with any tank (other (han the Bank) or
ather person

(vy) Al goodwill ang uncalled capital for the ime being of the Company

(v} Al stocks, shares, debentures, bonds, loan capitat and other secunities of any descniption of any
other person (including, without lumatation, awry subsubiary or subsidiary underialang of the
Company) Inaddition,

{a) al! ights to subscrabe to or convert other secuntics into or otherwise scqure any such
secufines now or at any tme afterwards belonging to the Company,

() all dadends, interest and other income and all other nghts of whatsoever kind deniving
from or ingidental to, any of these (together with any secuntics mentoned in the Scoond
Schedule below, collectrvely called, the "secunues”®)

(x)All letters patent, trademarks, service marks, designs, ulity modcls, copynights, design nghts,
applications for registration of anry of them and the nght ta apply for them n any part of Lthe
warld In addiion, moral nights, 1nventions, confidential information, know-how and nghts of
a snular nature ansing or subsisting anywhere i the world in selation 102l or any of the
abwrve (whether registered or unregistered) now or at any tune aficrwards belonging to the
Company (together with any of the same mentoned 1a the Second Schedule below, collectvely
called the “intellectual property®)

(x) All policies of Ifg insurance or assarance and all nghts and clamms to whuch the Company 15 now,
of may at any ume aficrwards, bocome entitled 1n relation o the proceeds of them or of any
other pohcies of 1surance of any descripion (mcluding, witheut Lumutation, the Insurances
mentioned m Clause 8(a) below)

(x1)All nghts and other property to wiuch the Company 15 now, or may at any tme afterwards,
become entitled as a reselt of, or 1n connecuon with, any proceedings threatened or commenced
under the Insolvency Act 1986 or any similar legaslation 1n any janisdiction

(xu) The benefit of all agreements for the provision by the Company to any person of amy loan or
credit o other financial accommedation of any desciiption (inclading, without hmutation, any
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finance leases and hure or hure-purchase agreements) now, of at any lime aficrwards, entered

mnto by the Company
(xx11) The proceeds of sale of any property menuoned above

(d) By way of floating charge, all the undertakang of the Company and all its property whatsocver and
wheresocver both present and future  This will aot include any part of the same whach 15, for the hme
being, effectively charged by way of legal tmortgage or fixed charge by ttus Debenture and recogmsed
as cifectrvely 50 charged under the laws of the junsdiction 1n which the same 15 situated

The property referred to 1n paragraphs (a) (b) (c) and (d) above 15 collectrvely called the “charged property”
The property referred to 1n paragraphs (a) (b) and (c) {together with any property for the iume betng
effectively charged by way of fixed charge by the application of Clause 5 below) is collectrvely called the
"fixed charged property”

Bank's ability to comvert Floatiog Charge

5 The Bank may, by notice \n ¥nung to the Company, convert the floaung charge creaed by Clause 4(d)
above 1o a fixed charge 1n respect of such of the property of the Corpany as may be spocified in such
notice It may do so,

() 1f on the happenng of any of the events mentioned 1n Clause 11 below, ot
(1) 1 appears to the Bank that such property 15 h danger of suizure, disiress, dihgence or any gther form of
lcgal process or that the same, and/or the secunty now created 1n respect of it, isetherwise 1n

Joopardy
In cither event, the ability of the Company to deal 1n any way with such property shall cease
except to the extent that the Bank may otherwise agree in wniing

Restrictions on Company

6 The Company shal) not, ¢xcept with the prior wntten consent of the Bank -

(a) create, of attempt Lo create, or allow to subsist over all or any of the charged property, any movigage,
charge, lten, pledge or other secunty other than this Debenture and the montgages or matters (if any)
mentroned tn Part 2 of the Furst Schedule below, or

{b) allow anry tangible property, formung pan of the fixed charged properiy, to leave the possession of the
Company (cxcept for the purpase of necessary repair or maintenance) or to be used by any person
other than the Company or for any purpose other than 1 connection with the busness of the
Company, or

() release, exchange, compound, st off, grant time of agree (o any other arrangement in respect of,orin
any other way dzal with, al! or any of the debis except as expressly allowed by ths Debenture, of

(@) part with, ture, lend, sell, assgn or dispose of all, or any part of (or any rght, title or interest 17), the
fixed charged property or all, ar (except by a salc or disposal in the ordinary course of 1he Company
business and for ihe purposs of carmying on the same) any part of the remainder of the charged

propezty
Laod Registry Restriction
7 In respect of any part of, or interest 1n, the fixed charged property title to which 15 or becomes registered at

HM Land Registry, the Company applies to HM Cluef Land Registrar 10 enter the follpwang restnction on
the Propnictorstup Register of the title of all such propesty -
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*No disposition of the registered estate by the propnetor of the registered estate 15 to be registered without

a
written consent signod by the propricior for the nme being of the charge dated Fth AdpnC Zove

1n favour of the HSBC Bank pic referred 10 1n the Charges Regster ®
Company's Obligations to the Bank

8 Until thus Debenture 15 discharged the Company wll -

(8) () Insure, and keep insured, the charged property with such msurer and against such nsks and 1n
such amounts and otherwise upon such terms as the Bank may reasonrably require If the Bank
makes o Fequirement, then 1n accordance with acocpted prudent business practice from time to
tume 1n respecs of property of the same type

(1#) Punctually pay all premuums and cther momes necessary for keeping up suchinsurances or any
other msurance referred to in Clause 4(cXx)

(1} See that the interest of the Bank 15 noted upon all policies of such tmsarancs or {\f the Bank
reasonably 50 requires) that the policy 15 held 1n the joint names of the Company and the Bank

(1v)1f the Bank reasonably requires, produce to, or deposit with, the Bank alt such pol:cies and the
tecerpts for all premium and other payments necessary for eHecung and keepang up such
policics

(v) Promply notify the Bank of anything whuch may give nisc to a elmm under such policy(ies) and
ensure that nothing 1s done or not done as a consequence of which any such pohicy mught be
adversely affected or wiuch may tncrease the premum payable

(vi)Notify the Bank pnor to takung any steps 1o open an account with afry bank (other than the Bank)
or other person

Tt 18 agreed (whether ot not thus Debenture shall have become enforceable) that -

(1) The Bank may (but without berng under any duty to do 50 and 1f 11 reasonably considers 1t
necessaty to do o) 1tself effect such insurances If 1t docs so, the Company shall be hable to the
Bank for the expenses incurred by the Bank in domng so

()  All sums at any tims payable under any such policies of insurance shall (subject to amy pnor
rights and claums of any turd party) be pad to the Bank If the samne are not paid direcily 1o
the Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank accordingly 'The insurance momes shall g the cpuion of the
Bank be applied (subject to Clause 28 below) 1n or towards the payment of discharge of the
Debt or tn making good or recouping expenditure 10 respect of the loss or damage for which
such momntes are recerved

) (1) Keep ali bmldings on any land charged by thus Debenture and a!l fixtures and plant and machinery

on and yn them (and afl other tangmble property compnised sa the charged property) in good and
substanual repair and condition

(1)  Whenever any of the sard burldings, fixtures, fitings or plant and machanery are destroyed,
damaged o deteniorates, tmmediately repair, replace and make good the same  [f the Company
shall fail to do 5o, then the Bank shall be entitted (but not bourd) to do se mstead

(c) Not without the pror wnitten consent of the Bark -

(1) pull down or remove the whole or any part of any buildings formung pan of the land charged by
this Debenture,

(u1) sever or unfix or remove any of the fixtures or fitings, or

(1)  cxoept for the purpose of effecung necessary repaurs to them or of replacing the same with new
or umproved models or substitutes, remove axry of the plant and machunery belongang o, ot in
use by, the Company
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(c)

0

)

0]

(1) Casry on any trade, business or agricultural use on any land now or afterwards used by the
Company for the purposes of trade, business or agncuiture it shall do som accordance with
the standards of good management from time to time current tt the trads or business or (in the
case of agnouitural use) with the standards of good husbandry, from tme totime Tt shall also
do 50 10 eccordance with the authonsed planmng use of such land

(1) Obtasr, muntan and comply wath al) hicences, consenis and other authonsaons (inctuding,
without limutation, environmental permuts) and effect all registratons which may be necessary
or destrable 1n relation 10 all or any pan of the charged property or any business or other
activity from tume 10 tume camned on by the Company

Not without the pnior written consent of the Bank -

(1) carry out, or allow to be carned out, on any tand charged by this Debenture, any development as
defined 1n the Town and Country Planning Act 1990,

(1)  enter mto any agreement under Section 106 of the said Act, or

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

{1) Observe and perform alf covenants, stipulations and conditions which from tic to trme affect the
use of possession of the charged property whether ansing under any lease, Commonhold
Community Statement, or other agrecment under whach the charged propeny 15 held

(1) Punctually pay al! rents and other payments becorung due, o 1o become dus, under any lease,
Commonheld Communty Statement or ciher agreement mentioned above

()  If the Bank so requires, produce to the Bank evidence sufficient to reasongbly satisfy st that the
requarements mentioned above have been complied with

{1) Comply with ali statutory and other regulations affecung the charged property Thus will include
all environmental laws and environmental permuts applicable from ume to ime to all or any
part of the charged property of any business or other actwity from time tp ume camed on by
the Company

(11} Not allow amy circumstances to anise whach could lead -

{2) toany competent authonty or othet person taking action, or makung aclaum under any
environmental laws (inchiding the requirement (o clean up any contzmunated land or the
revocation, suspension, varsation or non-renewal of any environmental permmt), or

(b) to the Company having to take action to prevent the poss:bility of any such action or
claim

(u) Indemmfy each of the Bank, the Admuwstrator or Recerver (and theiwr respective officers,
agents and delegates) against all costs expenses and labiliies properly wcurred (durectly or
mdarectly) as a result of any non-comphance or alleged non-comphance with any
environmental laws 1n relation to all or any part of the charged property or amythung done or
not done on it

(1) Withun 7 days after becomung aware of the same, gave full particulars to the Bank of any notice,
order, direction, desighation, resotuhon or proposal affectng all or any part of the charged
property of (1n the case of any land} the lacakty in whach 1t 15 situated, given or made by any
planmng authonty or other public body or authonty whatsoever (inciuding, without limetatton,
any hcensing authonty)

(u)  Ifthe Bank reasonably requires, immediately, and at the cost of the Company, take atl
reasonable and nocessary steps to comply with any of the matters mentioned 1 (B)(1) above and
make {or jotn with the Bank 1n malang) such objections or representaucns as may rcasonably
be available 1n respect of them

Permui the Bank, 1ts agents and any person authonised by 1, to enter on any land charged by thus

Debenture or on which any other part of the fixed charged property 15 situated, at all reasonable times
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and on reasonable notice (excopt 1n case of emergency) for the purpose of tnspecting or valumg amy of

the fixed charged property and if the Bank calls for such a vetuation (which 1t 15 entatled to do) that

shall be at the expenss of the Company
() Not without the prior wntien consent of the Bank -

(1)  grant orvary, or agres lo grant or vary, any licence of tenancy affecting any land charged by
this Debenture,

(11) excreise the powers of leasing, or agreeing to lease, or of accepting or agreemng (o accept
surrenders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925,

(1)  1n any other way, dispose, or agree to dispose of, or create, any legat or cquiable estats or
mterest in any land charged by this Debentare,

{(1iv)negouate, seitle or wave any claim for loss, damage or other compensation {(inctuding withowt
lrmutation compulsory purchase compensation) affecting any land charged by thus Debenture, or

{v) apply for an improvement of other grant or do anything which mught result i any 1and charged by
thus Debenture being subject 1o any statwtory charge

(k) Ensure that, without the pnot wistten consent of the Bank -

() 1o person other than the Company shall be regstered under the Land Registration legasiauon 1n
force from fume to me as proprietor of any land charged by tus Debenturs,

{11) no person shall become entitled to any propretary rght or interest which may adversely affect the
value of such land (uness such entitiement xasts at the date of tius Debenture or at the tume of
the acquisition of such land by the Company) and the Company shall indemmufy the Bank for
2!l expenses reasonably ncurred by the Bank in lodging from ime 1o bme cautions or nolices
agamst the registrahion of nitle to any such land.

M (1) Permanently keep all tangible moveable property forming part of the fixed charged property at the
premases (if any) specified in the Second Schedule below or at such other premmses as the Bank
from time to ime reasonably approve 1n wnting

(11) Keep such fixed charged property withun England and Wales and nonfy the Bank upon request of
{he location of such fixed charged property from time to tme

() Upon wntien notice from the Bank, keep such fixed charged property at the premuses so
notified or at such other premises as may be reasonably authonsed tn writing by the Bank

(v)  Pay all costs for the relocation of any of the fixed charged property

(m) See that there 15 fixed to 2}l tangible moveable property formmg pan of the fixed charged property 10

a promnent posiuon a plague contaimng the following words -

*NOTICE OF CHARGE
Thus property and acoessones arg subject to a first fixed charge in favour of HSBC Bank ple®
or wn such other form as the Bank may require
(n) (1) Get n and realise the debis in the ordinary course of 11s business (which shall not extend to selling
or assignung ot in any other way factonng or discounting them)

(1) Pay the proceeds of such getting 1n and reahsation, and ail other momes recerved in respect of the
fixed charged property, into such separate and denormnated acoounts as e Bank shall from
tme to ume normnate in wiiting for such purpose or as the Bank may ofhermisc from ime to
tme require B the Bank shall not nominate amy such account, the Company’s current account
wath the Bank shall be the nomunated account for the purpose of thus Clause 8(n)

() Pending such payment, hold such proceeds and other momes upon trust for the Bank

(1)  Except with the prior written consent of the Bank, notbe entitled to withdraw or transfer from
any such account any momes Standing to the credit of such acoount

(o) Punctually pay sll calls, instatments and other monues that may besome due 1 wspect of the
securities
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(® {1 Not excrise any of the nghts and pawers attaching 1o any of the secuniics in a manner which, in
the reasonable opimon of the Bank, may adversely affect the value of the scunty created by
ttus Debenture, and

{n) priot to thus Debenture becomung enforceable, and subject to (p)(1) abave, all nghts and powers
attachung to the securttres shall be exercisable by the Company or as it may durect

(@ (1) Take all such necessary steps, and do all such acts (inchuding the prompt payment of any
approprate fess and policing aganst any infingement of, or challenge to, the intellectual
property) to maintawn the value, subsistence and vahdity of the intellectual propesty

(11) Where appropriate, use its best endcavours to protect and safeguard the imtelkstual property from
and against theft, loss, destruction, unauthonsed access, copying or use by third parties

() Not use, or allow to be used, or take any step 1n respest of any of the intellectual property un
amy way which, 1n the reasonable opinien of the Bank, may adverscly affect the valuc of it

(f) (1) Deposit with the Bank (and the Bank shall be entitled to retaan) all deeds, certificates and other

documents constiuting or evidencing title to the fixed charged property (except insofas as the

same are held, or required to be held by any thurd pany in accordance with sxy obligation
ranking 10 profity to the socunty created by thus Debenture)
(n) Onbeing reasonably required to do so by the Bank, and at the cost and cxpense of the

Company -

(a) Execute, mgn, deliver and do all things necessary (including, withow liotation, the
assignment of all or any of (he debits and the transfer of all or any of the securnties, to the
Bank or 1ts nomunee and the giving of any notices and effecting of any registrations) as
(and m such form as) the Bank may reasonzbly require This 15 to pafect a Iegal
mortgage, assignment or other fixed securtty in favour of the Bank of afl or such part as
shall be specified tm such notice of the fixed charged property or otherivise 10 1mprove,
perfect or protect the security imtended 10 be created by thus Debenturt o ta facilitate the
exercise of any powers, authonties and discrotions conferred under or 1o accordanos with
this Debenture

) Endorse, or cause to be endorsed, on any documents consutuling or endencing ttle to the
fixed charge property and grve to third parties such notices of the secunty created by tus
Debenture as the Bank may reasonably require

Bank's Pewers

9 (3) Without affecting 1n any way the Company’s obligation under Clause 8(m) above, the Bank shall have
the nght at any tme to fix plaques or other mariangs to all angble maoveable property comprsed 1
the fixed charged property or the premuses 1n or on which such property 15 situated

(t) The plaques or other markings shalt be 1 such form and with such wording as the Bank may
reasonably require indicating the Bank's imterest in such fixed charged property
€) The Company shall not aliow any such plaques or markings to be congealed altered or removed

10 (@) AtmtyumbefmmtsDebenmm:sd:scharged(andwhcﬁmwnollhcsameshallhavcbwomc
enforceable), the Bank may, if and whenever, and 50 often as 1t shall reasonably think fit, apply the
whole or any part of the monses from time to zme standing 1o the credst of any account 28 referred to
1n Clause 8{n) in or tywards the discharge of the Debt

{b) It may pay the monies mentioned 1n (a) above to the credit of any other account norminated by it
(including an account opensd by 1t for (hus purpose) as security for any conttngent of future Labhity of
the Company {o the Bank
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When the Debenture becomes enforcesble

1

Thus Debenture shall become enforccable -

(a) 1fthe Debt 1s not paxd or discharged when due (whether on demand, at agreed maturtty or earler 2s
the case may be), or

(b} f the Company 18 1 breach of any of the obligations under this Debenture, or

(c) if the Company shall enter tnio any composilion or arrangement for the benefit of s creditors, or

(d) 1f any step 1s taken for the admurustration or winding-up of the Company (which inchudes, without
hmatation, 1n each case, the board of directors or the Company in general moeting, passing a
resolution for the same) except where, 1n the case of wanding up, the Bank has consented 1 wrniang
for the purpose of reconstruction or amalgamation, or

(&) 1f athurd party shall take possession of, or a recerver shall be appainted over, or any secured creditor
of the Companry shall seck to enforce hus secunty in respect of, all or any of the charged property or
any other event shall happen which puts 1n jecpardy all or any part of the secunty created by thus
Debenture, or

(0 1fthe Bank, 1n its reasonsble drscretron, considers that any clarm may be made aganst the Bank
under any bond, guarantee, tndemnsty or other contngent hiability 1ssued or entered 1o for amy
habihities of the Company, or

(2) 1f any other event shall occur which has been agreed by the Company and the Bank as an event upon
the occurrence of whuch thus or any other secunty for the Debt shall be enfosceable

If any of the above should occur -
1) the powers of sale and of appowling a reociver conferred by Section 101 of the Law of Property
Act 1925 shall immedhately anse and become exercisable by the Bank free from the restncuions
contawned w1 Sections 103 and 199 of that Act, and
(n) the powers of leasing, or agreeing to lease, or of acoepling or agreeing to accspt surtenders of
leascs (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately
become exercisable

“These pawers are avarlable to the Bank whether or not the Bank shall then be 1n posscsan of all or any
part of the charged property  The Bank may grant a lease at a premiuma and for any length of term and,
generally, wathoui the necessity for the Bank to comply with any restnictons imposed by, or other
provisions of, the Secuons and legrslation mentionzd abave (and 5o that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the expression "mortgagor™ shall include any person dermang title
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appolntment of Administrator or Receiver

12

Debenture Db (1106 Revision)

(a) The fioating charge ¢reated by this Debenture 15 wtended to be 2 quahifying floatng charge as defined
by paragraph 14 of schedule Bl to the Lnsobvency Act 1986 (mserted by scction 148 of and schedule
16 to the Enterpnise Act 2002)

() Atanyume after having been requested to do so by the Company, or aftet this Debenture has become
enforceable (and whether ar not any of the cvents mentioned 10 Clause 11 are cominung), the Bank
may appownt by deed or by wnung under the hand of a duly authonsed officer of the Bank, or
otherwise, any one OF mors persons 1o be Admumstrator ("Admimstrator™) or Recerver (*Recerver™)
These expressions shall, where necessary, include any person substituied as Adminstrator o7 Recerver
of all or any part of the charged property The Bank may sumilarly appoint a Recetrver at any time
after having being requested to do 5o by the Comparny
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(c}

@

(e)
4]

13 {a)

®

The Bank may (so far as 1t is lawfutly able te do 50) from ume to ume by deed or by wnting under the
hand of a dulymﬂhonwdoﬁﬁwof&:ﬁankoroﬂwmse.ummpemnappommdlnbe
Admumustrator ot Recerver and may in a stmular way appoint another in hus place

If at any time two or more persons shall hoid offics as Adnumnistrator or Receiver of the same property,
each ane of them shall be separately entriled (subject to amy contrary direction 1n the appointment) to
exerase all the powers, authonities and discretions conferred on them

The power to appoint a Reoeiver shali be in addition to all statutory and other powets of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1923

The power to appoint an Admumstrator or Recerver shall be and remain exercisable by the Bank cven
though there may be a pnor appointment 1n respest of all or any part of the charged property

The Bank shafl not, nor shali the Admuustrator or Recerver, be hable 1o account as morigagee 1o
possession i respect of 21l or any of the charged property nor be hable for any los upon realisation or
for any neglect or default (unless witful) of any nature whatsoever in comnccuon with all or any of the
charged propesty for which a morgages in possession mught as such be linble

All reasonable costs, charges and expenses properly incurved by the Bank or the Admumstrator of
Receiver (including 1s internal management and sdrunsstration costs and the cost of any proceedings
1n relation to this Debenture or the Debt) shall be paid by the Compary

14 The Admumnstrator or Receiver shal] be the agent of the Company and the Company shall be responsible for
Tus acls and rermuneration as well as for any defaults commutted by hum

Powers of Administrator or Receiver

15 The Adoumstrator shall have the statutory powers 1n schedule | of the Insolvency Act1986 The Rectiver
shall {subjest (o any limutations o restrictions expressed in the document appoining hum but
notwithstanding any restriction or himutatron binding on the Company under thus Debenture or any
winding-up o1 dissolution of the Company or any analogous proceedings in any qunsdiction) have all the
powers (as vaned and extended by this Debenture) conferred on recetvers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above 1n any way) the following powers -

(@)

®)

(<)

(1} To sell, transfer, assign, couvey or grant, accepl surrender €T vary, termunale of surrender leases of
urmexchangeandent:rmtoorwmmatelusesofanyoﬂhectargedprmny.md

(D] manymherwaytod.lsmscof.ordealmth,alloranyofmcchargedpmpmymrcspcaof
wluchtthwuv:risappomwd(oragruanyoﬂhesamc)mc:l.hcrasemsuchawayand
generally on such teyms and condiuons s be reasonably thinks fit

Any transactton mentioned above may be for such payment or other consideration as the

Admimstrator or Recerver shali think fit  This 15 50 whether for a lump sum or 4 consideration

payable 1n instaiments and whether for cash or otherwise In the case of the 1atier, 1t shall form part of

the chasged property and be charged with the payment and discharge of the Detdt

va\mandpl.amandmclunerymaybctakenmdsoldwparatz!yfmmlhcpmuscsmwmmw

areﬁxod(ormwlnchuwyamoonmmd)wuhmnm:mnscmowaCompanybungobmncdor

necessary

To take possession of, collect and get wn, all or any of the charged property m respect of which the

Recewver 1s appointed and for that purpose 10 make such demands and take any procecdings as the

Reocrver shall reasonably think fit

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

busmes(mdudmgfamung)ashasfmmu:nemumcbecnwnedanlhcwhnleoranypartuﬂhe

fixed charged property
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(@) () Tamake any amrangement of compromuse between the Company and any other persen whuch the
Recerver may reasonsbly thank expedient
(u1) Ta take, defend or partiaipate 1n any proceedings (ncluding, without hurutanon, arbitration
proceedings) as the Recerver may reasonably thunk expedient
(c) To make, cfect and complete such improvements, development and repairs o any of the charged
property as the Receiver may reasonably think expedient
(0 To make calls (and to enforce payment of them) conditionally, or unconditsonally, on the members of
the Company 1n Tespect of any uncalled capital with the benefit of all the powers in the Arucles of
Assocaation of the Company conferred on the Directors
() Toappont managers, officers, servants, workmen, nominees and agents for any of the purposes
mentioned 1 ths Clause 15 a1 such remuncration and for such penods end on such terms as the
Recerver may reasonably determune
(h) 1 the Rooerver thunks fit, but without affecung the indemmnity contained in Clause 23 below, 10 effect
with any insurer any polKy or policics of insurance erther mn liew, or satisfaction of, of 1n additron to,
such indemmty
() To delcgate by power of attomney, 47 in any othes way, 10 ATy PCTSON OF PETSONS approved 1t whung by
the Bank, all or any of the powers, authonties and discretions whuch arc for the tme being excraisable
by the Reeetver under this Debenture
() (1) 1o promote the formation, or otherwise acqure the share capital of, any body corporate with a iew
to such body corporate becoming a subsidiary of the Company or otherwise,
{1} te purchase, lease, or otherwise acquire any 1nterest in all or any of the Company’s undertaking
and property,
(m) 1o carry on any business n succession to the Comparry or any subsichary of the Company;
and 1n gach case, as the Recerver may otherwise reasonably thank fit
() Toapply for, and otherwisc take such steps as the Recerver may consider reasonsbly necessary or
desirable to obtain (in the name of a nomnec or otherwse) such licenoes, consents, permmits and
approvals as the Recerver may reasonably tunk expedient
() To make elections for vatue added tax pusposes as the Recerver may reasonably thnk fit
(m) Forany of the purposes suthonsed by thus Clause, to raiss moncy by borrowing from the Bank or from
any other person on the securtty of all or any of the charged property i respect of which the Recerver
15 appownied
(1) The Recaiver may raise mancy as mentiened above on such terms (including, if the Bank shall
consent, terms under which such secunty ranks i prionty to atl or any of the secunity created
by this Debenture) as the Receiver may reasonably think fit, and
() the repayment of al! such monies and the payment of interest on them and selsted costs charges
and expenses, shall be treated for all purpeses as expenses property payable by the Recever
(n) To cxercise any of the powers which the Bank would be enuitled to exercase under this Debenture
(@) Todo all such other acts and thmgs as the Recerver may reasonably consider tobe mcidental or
necessary to any of the matters or powers mentsoned above or which the Recerver lawfully may or can
do a3 agent for the Company
(&) To exercise anry of the above powers on behalf of the Company of on the Recerver's own behalf or, 1n
the case of the powers contained mn paragraph (£) abave, on behalf of the Direciors of the Company

16 Subject 1o clamms having pronty W the secunty created by thus Debenture, all morues receaved by the
Receiver or {on any exercise by the Bank of s enforcement powers under this Debenture) the Bank, shall
be applied 1n the following order -

{a) Inpayment of all reasonable costs, charges and expenses of, and incidental to, the appomtsient of the
Recerver and to the excrmise of all or any of the pawers of the Receiver or the Bank and of any other
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outgoings properly payable by them Thus inclodes, without Linutation, the repayment of monues
borrowed as referred 1o 1 Clause 15(m) above and the payment of interest and related costs, charges,
and expenses (1o the extent that the Bank has consented to the same being secured 1n prienity to the
secunty created by this Debenture) and all amounts payable by the Bank to the Recerver under any
order of amy court or otherwise

(9] lnpaymculorremmuauonmthenmvuatmrateasmyfromumemumbcngrwdbctm
the Recerver and the Bank,

(¢} Inpayment to the Bank

Power of Atiorney

17 {a) The Company utcvocably, and by wary of secunty, appants the Bank, amy Recerver, and any
Adminsstrator sppomted by the Bank and each of thewr respective delegates, jointly and also
1ndrvidually 10 be the attorncy and altorneys of the Company  Any attorney 1s suthonsed by the
Company to do all things which the Company may be required to do under this Debenture Thes
includes (without limtation) that which the Bank, the Recetver or the Adrmurustrator (or any such
delegate) may
(1) conuider necessary or appropnate for, ot i connection with, the tmprovement, perfection or

prutection of the secunty intended to be created by thus Debenture, or
()  the exercese of any of the powers authonities and dscretions conferred under 1t
() The Company ratifics and confirms (and agrees to do so) whatever any such attomey shall do, or
attempt 10 do, in the excrcise of all or any of the powers, authonties and discretons mentioned above
or under this power of atommey  This power of attorney 15 10 sécure the performance of obhigatians
owsd to the donces withun the meanng of the Powers of Attomey Act 1971

Bank has Powers of Admnistrator or Receiver and other powers

18 (1) Without affecting any other powers, autheriies and discretrons of the Bank, all or 2ay of the powers,
authonties and discretions conferred upon the Adnunstrator or Recerver (whether ansing under this
Deberture o atherwise) may also be excreised by the Bank a1 any ume after this Debenture has
become enforceable  This 1s so whether or not an Admymstrator or Recevver hasbeen appointed

(1) The Bank shall also be enttled to delegate by power of attomey, or in any other manner, to any
person o persons all or amy of its powers authonties and discretions

(i) No such delegation mentioned above shall prevent the subsequent exercise of the powers, authonties
and discretions by the Bank itself or prevent the Bank from makung any subsequent delegation of them
to some other person

(1v) The Bank may revoke any such delegation at any time

19 Al any ums afier this Debenture shatl have become enforceable, or after any powers conferred by any
interest having pnionty to the secunty created by this Debenmure shall have become extreasable, the Bank
may redeem such or any other prior 1nterest or arrange the transfer of 1t to stself 1t may scttlc and pass the
accounis of any third party concerned and any account 50 seitled and passed shall be conclustve and binding
on the Company All monses paid by the Bank to the thurd party 1o accordance with such accounts shall as
from such payment be due from the Company 1o the Bank on current account and shall bear interest and be
secured as part of the Debt

20 The nghts and remedies of the Bank under this Debenture are 1 addition to, and not in substituton fer,
amy nghis or retnedies provided by law
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2!

22,

The restriction on the nght of consolidating morigagss contained i Sectien 93 of the Law of Property Act
1925 shall not apply to thus Debenture

(t} Ifthe Company at any tume fatls to perform and observo the torms, and obligatons contained 10 thus
Debenture, the Bank may (but without bewng under any duty to do o) take such sieps as 10115
reasonable optnion may be reqered to remedy such fatare, and

(u} ‘This encluges, without haitation, making any payment, and for the purpose mentioned in (1) above,
the Bank ang 11s agents may enter wpon any land of the Company without being regarded as having
entered into possession of 1t

Indemnity

23

The Company agrees to fully indemmify each of the Bank, the Admirustrater and the Recerver from and
agamst all and any hability they nught incur 1 the exercise (or apparent excrcise) of any powers,
authentics and discretions under of 1n connecuon with thus Debenture (with the excepuon of fraud or wilful
default on the pant of the Bank, the Admumistrator or the Recerver, but only (o the extent commutted by any
of them) or any failure by the Company to comply with any of its obligatiens under this Debenture

Protection of Purchascrs

24

No purchaser or other person dealing with the Bank, the Admustrator or the Receiver (or amy of their

respective delegates)

(1) shall be bound or entitled to see of enguire whether any power, anthonty or discretion under this
Debenture has ansen or become exerasable,

(1) baconcerned wath any notice to the contrary or 1o see whether any deleganon shall have lapsed for amy
reason or been revoked, or

(1) be bound or extitled to concern humself with the proceeds of any sals or other deahng or be answerable
1n any arcumstances for the application of the said proceeds

Payment of costs, charges and expenses

25

‘The Company shall reimburse to the Bank on demand on a full indemarty basis, all costs, charges and
expenses (including, without lmutation, alt amounts reasenably deterruned by the Bank to be necessary to
compensate 1 for internal management or admunistration costs, charges and expenses) properiy wncurred by
the Bank -

(1) 1 easunng s Debenture 15 effective,

(1) 1n connection with the improvement, perfection or protection of the secunty created by this

Debenture,

(u)) 1n the exercse of any nghis, remedres, powers, authonties and discretions confered under, or in
gonnecuen with this Debenture (together with any value added tax or simular taxcharged or
chargeable 1n respect of it)

All such amounts shall be debited 10 an account 1n the name of the Company Untl they are reambursed

they shall bear interest at the ratc of three per cent per anoum over the Bank's Base Rate from tume to time

calgulated and compounded monthly and/or according to the Bank's then current practice and shall be
payabic on demand They will be sccured ay part of the Debt by tlus Debenture
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Independence of Security

26 (28) This Debenture shall be in addition to, and mdependent of, every other secunty which the Bank may
at amy time hold for any of the Debt secured by this Debenture
(&) No prior secunty held by the Bank over all or any of the charged property shall merge n the secunty
created by this Debenture
() Tlus Debenturc shall remain in full force and effect as & contrnwng secunty ualess and until the Bank

discharges 1t
Bank's powers to deal with Accounts and Moocy Recelved

n (a) Ifthe Bank recerves notice of any subsoquent charge or other interest affecting all or any of the

charped property, the Bark may open a new account or acoounts fot the Company 15 1ts books
() Ifthe Bank docs not do 5o, 1t shall be regarded as having done so unicss the Bank gives express

watten pouice 1o the contrary to the Company  Notwithstanding any appropnation by the Compary to
the contrary, as from the tme of recerpt of such notice, all payments made by the Company to the
Bank (other than those dealt with under Clause 3{n)) shall be treated as having been credited to a new
account of the Company Such payments wall not be applied in reduction of the amount due, owing or
inewrred from the Company to the Bank at the time when 1t recerved the notice

28 (2) All momes recerved, recovered or realised by the Bank under this Debenture (inchuding the proceeds
of any conversion under Clause 30 below) may, 1n the reasonable discreuion of the Bank, be credited to
any suspense or impersonal account

(%) They may be held in such sccount for so long as the Bank may think fit pending the applicatron from
ume to ume of such mormes and all accrued interest (at the rate, if 2ny, agreed in writing between the
Comypany and the Bank from hime to tume) in or towards the discharge of the Debt

29 ﬂanmpanywmvesanynghtofsa-oﬂ'nmayhavcmw,oratanyummmeﬁmm.mmspedonhe
Debt (including sums payable by the Company under this Debenturc)

Currency Conversion

30 (8) For the purpose or pending the discharge of the Debt, the Bank may convert any monues recerved,
recavered or realised by the Bank under thus Debenture (including the proceeds of any previons
conversion under thus Clause) from therr exasting currency of denomunation inig such other currency
of denomunabon as the Bank may reasonably tunk fit

() Any such conversion shall be made at the Bank's then prevatling spot selling rate of exchange for such
other currency against the exasiing currency

) Each previous reference 1n thus Clause to a currency extends to funds of that cumacy and, for the
avoidance of doubt, funds of one currency may be converted into dufferent funds of the same currency

Dealings with you and others
k)| The Bank may, 1n its discretion, grant me, or make any other arrangement, vanation or release wath any
PTSON OT PErsans not party o thig Debenture (whether or not such person or persons are jointly hable with

the Companmy) in respect of any of the Debt or of any other secunty for t 11t docs, n will not 1n any way
affect erther thus Debenture or the Latality of the Company for the Debt
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Bank's Right of Se1 Of

32

In addition to all nghts of set-off conferred by law, the Bank may set-off any money standing from time 1o
time 1o the credit of any account the Company has with the Bank agamnst the Debt

Preservation and Retentlon of Secority

33

34

() Any settiement, discharge of relcase between (1) the Company and (t1} the Bank, the Admunstrator or

®)

(@)

o

©

the Recerver {the "Relevant Person(s)”) shal] be condiional upon no sccurity given, or payrent made,
to the Relevant Person(s) by the Company (or any other person) bemng avorded or reduced as a result
of any provisions or enactments relating to tnsolvency for the bme being 10 force m any junsdictron
1n the event of such secunty or payment being avarded ar reduced, the Relevant Person(s) shall be
entitled o recover the value or amount of such secunty or payment from the Company subsequently as
if such scttlement, discharge or release had not occurred

Notwithstanding any other provision of this Debenture, or any relcase, scttlemen, discharge or
arrangement given or made by the Bank, the Bank may retain the secunty created by this Debenture
(and all documents evidencing utle to the charged property or any part of it deponted wath it)
following the payment and discharge n full of the Debt for a penod of two years and one month after
such discharge

If at any tme dunng that pentod, any step 1s taken for the Admmstration of winding-up {whether
voluntary or compulsory) of the Compary or any analogous proceedings shall be commenced, the
Bank may contamie to Tetain thus secunity and the documents meationed above for such further perrod
as the Bank may reasonsbly determune

The secunty created by this Debenture and documents relating to 1t shall be deemed to have continued
10 have been held as secunity for the Debt

Notlces Goveroing Law and Junisdiction

35

36

Without affocting any other lawful method of service, any demand or notice to be made or given by the
Bank to the Company (mcluding without lunitation, & demand for payment of all or zny of the Debt)y may
bemdeorg:mbyanymanagernromocrormeﬂankorofwbmnchofu -

(2) By letter addressed to the Company and delivered to any officer of the Company at any place or sent

L)

(a)

®

by first-class post 1o, of left at the registered office of, the Company or any place of business or acuvity
of the Company last known to the Bank 1f sent by post 1t shall be regarded a5 having been made of
grven at noon on Lhe second day following the day the letter was posted

By fax or other electronic mecans to the fax number or clectronic mail address of the Company last
known to the Bank It shall be regarded as having been made or given at the tme of transnussion

Thys Debenture will be governed by and construed in accordance with English law and a1l clawms and
disputes (ncluding non-contractuat claums and disputes) ansing cut of or tn connection with thus
Debenture, 1ts subyect matter, negotiation or formatton will be determuned 1n accordance with English
law

Both the Company and the Bank submut to the non-exclusive junsdiction of the courts of England and
Wales in relation to alt claxms, disputes, differences or other matters (including non-contractual
cimms, disputes, differences or ather matters) ansing out of of in connection with thig Debenture
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Disclosure of Information

37

The Company consetits to the disclosure by the Bank of any information about the Company, this
Debenture, the charged property and the Debt -

(a}

®)
©
@
©

1o amy person to whom the Bank has transferred, or proposes or may propose 1o ransfer, all or any of
1ts nghts under this Debenture and’or the Debt and to any RUNE agEnacs and any advisers (o the
Bank 1n connection with such transfer, and/or

to any person with whom the Bank has entered into, or propases lo enter mnto, any contractual
arcangements 1n connecuon with thus Debenture and/or the Debt, andor

to any company within the HSBC Group being HSBC Holdings plc and 1ts assoceted and subsidhary
companes from time to time, or any of 11s or thewr agents, and/or

any 1nsurer who 1s to, or who proposcs to, provide insurance 10 the Bark in respest of the charged
property, this Debenture and/or the Debt, andior

10 any othey persen to whom, and (o the extent that, such information 1 requared o be disclosed by
any applicable law or regulation

Transfer of Rights

38

(@)
&)
(©)

@

(c}
o

The Bank may transfer all or any of 1ts nghts under thus Debenture and/or the Debt to any person at
any ume

If the Bank transfers all or any of 1ts nghts under thus Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same

The Company will be bound to any persen to whom the Bank transfers ary such nghts That person
wll have the Bank's powers and nghts so far as the Bank transfers these to that person  The Bank
will be released automatcally from its obligations to the Company so far as thal person assumes the
Bank’s obhigatons

The Company will at the expense of the Bank or the person to whom the nghts are transferred, do
anything reasonably requested by the Bank to effect a transfer of all or any of its nghis under ttus
Debenture and/or the Dett

The Company will not transfer all or any part of its nghts under thus Debenture andfor the Debt
without the prior written consent of the Bank

In thest Transfet of Rights provisions and 1n the Disclosure of Information provisions above,

(1) the tenm transfer means sale, asngnment and/for transfer,
{n) the term rights means nghts, benefils and/or obligations, and
() the term person means any person, trust, fund or other entity

The Bank’s writien consent and reasonable requirement

39

(a) Where the words *mithout the Bank's writien consent” appear 1n any Clause, the Bank will not

unreasonably wathhold conscnt  The Company agrees that it 15 reasonable for the Bank to refuse to
conscnt to somethng if, n the Bank's reasonable opinion, 1t adversely affects o mght affect

(1)  the Bank's secunty under this Debenture and 1ts ability 10 enforee 1L,

(1)  the value of that whuch 15 seoured to the Bank and its ability to scll the same,

(i)  the Bank's ability to recover the Debt, or

() the assessment of the value of thus Debenture #s an asset of the Bank
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() Where the words "the Bank reasonably requires” appear in any clause, the Company agrees that 1s
reasonabile for the Bank to requure sometiung if, tn the Bank's reasonable opiron, it wal! or mught
assist in
(1) the prescrvauon of the Bank's secunity under thus Debenture or the vatue of that which 1s securcd

by 11, or
(51) the Bank's abulity to secover the Debt

Severance and Modification - Unenforceability

40 () [Ifany of the Clauses (or pan of a Clause) and/or any of the paragraphs (or partof a paragraph)
becormnes invalid or unenforceable m amy way under any law, the validity of the emaiming Clauses (or
pant of a Clause) or paragraph (or part of a paragraph) will not 10 any way be affected or impaired

()  Ifany invalid or unenforceable Clause or paragraph mentioned above (or part of cither} would not be
1nvalid or unenforceable if tts form or effect were modhfied 1n any way, it shall be decmed to have the
modified form or effect so long a5 the Bank consents

Interpretation

4] (a) The expressions -

(1) *the Company" shall include any person from time to time denving ttle under the Company

(11} "the Bank" shall include its sucoessors and transferees and in both cases to the extent of ther
respective nghts and benefits (includrng, without hnutatton, any person n whom under the
laws of such person's place of Incorporation all or substanually al of the assets and habilities of
the Bank become vested)

() ‘“emaronmentzl laws” includes all apphicable Laws, regulations and directives (and all noteces,
curculars, orders, udgements and decisons of any court or other corupetent authonty m any
yunsdichion) concerming the pollution or protection of the environment of the health of humans,
arumals or plants  Ttus includes, public and workers' health and safety, the generation, use,
treatment, storage, transportation or disposal, or discharge or release 1nto the environment, of
suy cherucals or other pollutants or contamunants or industnal, radioacuve, dangergus, ioxic
or hazardous substances or wastes {tn whatever form and mncluding notse and genetically
modified orgamsms)

(v} ‘“emvironmental peruts® means all permuts, hicenses, consents, approvals, ceruficates and other
authorsatons (including all conditions apphcable to them) required under any epvironmental
laws

(v) "holding company* "subsidiary” and "subsidiary undertakang” shall have the meamngs
respectively set out in the Compantes Act 2005 (as the sarme may be amended, vanied or
replaced from tume (o time)

() Any reference to 2 person shall include any person, company, corperation, body corporate,
government, siate (or agency of a state) and any assocaation or partnership (whether or not having
legal personality) of any of these

(t) Any reference to any statute or any section of any statute shall be regarded as incloding reference to
any statutory modification or re-enactment of 1t for the ume baing 1o force

{d) References to the singnlar shail nclude the plural and vice versa, the use of the male pronoun shall
include the femals and neuter, the use of the neuter pronoun shail include both the male and the
female

(¢} The headings are used for gudance enly

Debenture D1b (11/06 Revision) 17of 20 Bank'sRef SC4630925872K




Company's compliance with Memorandum and Articles of Association

42 m@mmmnﬁmm:mumdmmmﬂumwdmemmommummm
and Articles of Assoctation

IN WITNESS this Deed has been executed and 1s imtended to be and is delsvered on the date first mentioned above
The Fird Schedute referred (o above
Part 1
(Freshold and/or leaschold land)
Registered Title
All the property(1es) compnsad 1n the followng title(s) at HM Land Registry

Unregistered Title
All the property(ics) now vested 1n the Company and compnsed 1n the Desd(s) referred to below

Partl
(Prior mortgages or other matters relating to the property descnbed above)

The Second Schedule referred to above
(Chattels and/or other property)
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This Deed it an important legal document. HSBC Baak plc stroogly recommends that you seck the advice
of your solichor or other legal adviser before sgning this Deed.

Signed as a deed by the Company acting by

s SN~

Nzme 10 fill L Q.\" éﬁl?"\é‘.@

(Block letters)
(Forussbys
_ Campany without s
Common seal)
Signature ”xmarl&cmnry
Namenfill  DORE__WoZTHN G TN
(Block letters)
L] ] . }
Signed as a deed by the Company acting by
Signature Durector
Name n full
(Block lelters)
{For use where one
durector 13 suihonsed
o s1gn)
In the presence of
Signature of
wiingss Witness

Full name of watness

(Block letters)
Address

Occupation

For and on behatf of HSBC Bank pic
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release made the day of

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

and(2)

two thousard and

("the Company")

Witnesses that the Bank hereby releases ta the Company all the property now compnised 1n or charged by the within
written Debenture froth all momes secured by and from all clazms and demands under the watlun wntten Debenture

In witness whereof this document which 18 itended to take effect as a deed has been duly executed the day and year

first before wnitten

SIGNED AND DELIVERED

By

(Signature)

as the attorney and on behalf of HSBC Bank plc
tn the presence of

Full nzme of witness

Stgnature of witness

Address

Occupation
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