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I accordance with l -
Sections 8594 and M RO 1 Jaserform
859J of the Companies
Act 2006 :

Particulars of a charge

A fee is payable with this form. You can use the WebFiling service to file this form online.

Please see 'How to pay’ on the Please go to www companieshouse gov uk

last page

< What this form is for x What this form 1s NO Far furthar infarmatinn nlagge

You may use this form to register You may not use this

a charge created or evidenced by register a charge whe

an instrument instrument Use form

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the

ML

29/01/2016

delivered outside of the 21 days it will be rejected unless 1t 1s ag COMPANIES HOUSE

court order extending the tme for delivery “A4ZFFJ41* - -
You must enclose a certified copy of the instrument with this fo Al 26/01/2016 #129
scanned and placed on the public record Do not send the orid COMPANIES HOUSE

Company details @ _| F For offical use

Company number lo- |9- ’8_ [? I_; l-o— IT ’T/ > Filling n ths form

Please complete in typescnpt or in

Company name in full I JRL, Property (Southwark) Limited, bold black caprals
< g All fields are mandatory unless
| specified or indicated by *

Charge creation date
Charge creation date E_ |_'Ta_ W ’7"1_ ’? ’W IT @ |
Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name | HSBC Bank plc

Name

Name

|
|
|
Name |
|
|
|

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

[ tconfirm that there are more than four persons, secunty agents or
trustees entitled o the charge

CHFP025
06/14 version 20  Laserform Intemational 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectuat property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included n the instrument

Bnef descrption

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please imit the descniption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which i1s not a floating charge) or fixed
secunty over any tangible or mtangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

[v] Yes
] Ne

Floating charge

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

{v] Yes Continue
[] No Goto Section?

Is the floating charge expressed 1o cover all the property and undertaking of
the company?

(1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] No

Trustee statement ©@

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

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

’ Please sign the form here
2

Signature

Signature D‘\M\,M ohex Leb - S{L‘u&.

X Q, AsBe Baik P X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but f
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

’ Comactname TV /PCC/054318. 00531

| Company name

|Mﬂmss The Pinnacle

Dentons UKMEA LLP

| 170 Midsummer Boulevard

County/Region

OO BN BN

| Country

Poestwn Milton Keynes

|Dx DX:84756 MILTON KEYNES

|Te|eph°"ﬂ +44 1908 690260

Certificate

We wili send your certfficate to the presenter's address
ff gven ahave or to the company's Registered Office
you have left the presenters information blank

Checklist

We may retum forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

] The company name and number match the
informaticn held on the public Register

] You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes n
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropnate

] You have signed the form

[ ] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

I I I

Please note that all information on this form wi)
appear on the public record.

A How to pay

Afee of £13 is payable to Companies House
In respect of each mertgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posl)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

Company Number 9881014

Company Name JRL Property (Southwark) Limited

Contact Name/ Organisation Nicola Vitiello/Dentons

Address Dentens UKMEA LLP, The Pinnacle, 170 Midsummer Boulevard,
Milton Keynes, MK9 1FE

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMROI/MROS/LLMROS

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO1)

Floating charge tick box (applies only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

OO OO0 OO g <«

Nature of the charge
(applies only to MROS/LL. MRO8)

O Obligations secured by the charge
(applies only to MRO8/LL MRO08)

¢ The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR09/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number
a Company/LLP name

a Date of creation of charge

Sws ey



i T N kT

+
- e

e

Date that property or undertaking was acquired

Persons entitled to the charge

Descnption of property

Fixed charge tick box (applies only to MRO2/LLMRO02)
Floating charge tick box (applies only to MR02/LLLMR02)

Negative pledge tick box (apphes only to MRO2/LLMR02)

O o o 0o o g O

Nature of the charge
(applies only to MROS/LL MR09)

O

Obligations secured by the charge
{applies only to MR0OY/LL MR09)

e The following details will need to be added to, amended or deleted from
the Form MR0O3/MR10/LLMRO3/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Descrniption of property

Fixed charge tick box (applies only to MR0O3/LLMRO03)

4O O 0 O o 0 0 0O

Floating charge tick box (applies only to MRO3/LLMRO3)

Negative pledge tick box (applies only to MR0O3/LLMRO03)

o ad

Nature of the charge
(applies only to MR10/LLL MR10)

a

Obligations secured by the charge
(applies only to MR10/LL MR10)




Please give the instructions in the box below)

The date needs to be changed from 15 January 2015 to 15 January 2016 on two
MROIs (one relating to a legal mortgage and the other relating to a debenture) as this
was the date of creation of the charge




o id * —*—'—Wms\'

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 9881014

Charge code 0988 1014 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th January 2016 and created by JRL PROPERTY
(SOUTHWARK) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 29th January 2016

€03
E X\

Given at Companies House, Cardiff on 29th January 2016

.......

#y

1
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.@
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Companies House Ly S A




Dated_ 1S Tanu% 0 (b { P @ -J
rd

JRL Property ( Southwark) Limted

to

HSBC Bank plc

Debenture

Registered at the Companses’ Regustry on the
Day of

| certify that, save for matenal redacted pursuant to s 859G of the Companies Act 2006, this s a true
copy of the part of the charging instrument signed by or on behalf of the chargor, and attaches a true

copy of the signature page to each other part of such charging instrument
Dated ‘22 J\é\.\l\\n-' Votl

s LV~

Name. TETUL éox

Dentons UKMEA LLP

Form of charge filed at HM Land Registry under reference MD1012)

D
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boONpL YA
This Debenture by way of deed made the \ & dayof JanJin, 20 [k

Between (1) JRL Property (Southwark) Limited
Number 09881014  (the " Company") and

(2) HSBC Bank plc ("the Bank") (registered 1n England number 14259)whose address for service for entry on the
register 15 Secunties Processing Centre, PO Box 6304, Coventry, CV3 9JY

WITNESSES as follows
Debenture as secunty for the Debt
1 This Debenture shall be secunty for the payment and discharge of the Debt mentioned m Clause 2 below

2 The Debt 15 all money and [iabilities whatever, whenever and however incurred whether now or in the
fature due, or becoming due, from the Company to the Bank ("the Debt")

This includes, but 18 not hmited to,

(a) overdrafts, Ioans or other facilitics and further advances of money,

(b) guarantees and indemmiies to the Bank and any of the Company's other contingent babslities,

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

(d} 1nterest in accordance with any agrecment between the Company and the Bank and, if there 1s no
agreement, tnterest on any money and habilities due from the Company at an annual rate of 3%
above the Bank's base rate from tume to time commputed and compounrded monthly and/or according
to the Bank's then current practice Interest as above applies before and afler any demand or
judgement,

(¢) mmoncy agreed to be pard by the Company under Clause 25 below

The Agrcement to pay the Debt

3 The Company agrees to pay and discharge the Debt when the same 15 due to be pard and discharged It
acknowledges that the Debt shali, in the absence of express wniten agreement by the Bank to the contrary,
be due and payable to the Bank upon demand

Security given over the Company's Assets

4 The Company, with full uitle guaraniee, and as secunty for the payment and discharge of the Debt,
charges -

{a) By way of lepal mortgage ali freehold (including commonhold) and leasehold land now vested in the
Company together with all bunldimgs fixtures, fittings and fixed plant and machinery now or at any
time afierwards on 1t This includes (without lirmitation) the land descnibed or referred 10 1in Pard 1 of
the First Schedule below subject only to the other mongapes or matters (f any) menuoned i Part 2
of the First Schedule below

(b} By way of first fixed charge, the chattels (including 211 additions and smprovements o, and
replacements of, them from time to time), secunties, intellectual property and/or other property
mentioned 1n the Second Schedule below

Debenture D1b (11/06 Revision) 20f 20 Bank's Ref $C4615265786/GMLTPL




{c) By way of first fixed charge (except as already charged above) -

{1)  All the present and future nght, title and snterest of the Company in or to any frechold
{including commonhold) or leasehold Jand or other immowvable property wherever sitnated
and all fictures, fittings and fixed plant and machinery now or at any time afierwards on it

{u} All chatte!s now or at any ime aflerwards belonging to the Company This excludes any of them
for the time being forming part of the stock 1 trade or work-1n-progress of the Company or
which are, for the time being, otherwise effectively charged by way of legal morigage or fixed
charge by this Debenture

{11)  The benefit of all nghts, licences, guarantees, rent deposits, contracts, deeds, underiakings
and warranties selating to any fand or other property mentioned above and/or to any trade or
business from time to time carned on by the Company

{3v) All beok debis and other debts and monetary claims and any rents, hicence fees or other payments
due from any lessee, icensee or occupier of any immovable property wherever situated now or
at any time afierwards due owing or incurred to the Company In additron, the full benefit of
all puarantees and secunties for them and all hiens, reservations of title and other nghts
enabling the Company to enforce any such debis or claims (collectively called the "debts")
This excludes such debts and claims (of any) as the Bank may from ume to time have agreed
1 wnting with the Company which shall not be subject to thas fixed charge and also such
debis and claums as are charged 1 accordance with paragraph (v) below

{¥}  Any credit balance on any account of the Company with the Bank

{v1)  Any credut balance on any account of the Company with any bank {other than the Bank) or
other person

{vi) Al goodwall and uncalled capital for the time bewng of the Company

{vin) All stocks, shares, debentures, bonds, loan capital and other secunties of any descniption of
any other person (including, without hmitation, any subsidiary or subsidhary undertaking of
the Company) In addiion,

(a) all nghts to subscribe to or convert other secunties wnto or otherwise acquire any such
securities now or at any tune afterwards belonging to the Company,

() all dividends, miterest and other meome and all other nghts of whatsoever kind denving
from or incidental to, any of these (together with any secunitics mentioned 1n the Second
Schedule below, collectively called, the "secunties™)

(1} All letters patent, trademarks, service marks, designs, utility models, copynghts, design nghts,
applicatrons for registration of any of them and the right to apply for them n any part of the
world In addition, moral nghts, inventions, confidential informaton, know-how and nghis
of a siular nature ansing or subsisting anywhere in the world 1a relation to all or any of the
above (whather registered or unregistered) now or at any time afierwards belonging to the
Company (together with any of the same menticned in the Second Schedule below,
collectively called the "intellectual property™)

(x) All palicies of hfe tnsurance or assurance and all nghts and claims to which the Company 1s
now, Or may at any tune afierwards, become entitled in relation to the proceeds of them or of
any other policies of insurance of any descnption {including, without himitation, the
insurances mentioned in Clause 8(a) below)

{x1) All nghts and other property to which the Company 1s now, or may at any tume afterwards,
become entitled as a result of, or 10 connection with, any proceedings threatened or
commenced under the Insolvency Act 1986 ar any sinular legislation 1n any junsdiction

(xn) The benefit of all agresments for the provision by the Company to any person of any loan or
crecit or other financal accommodation of any description (including, without lrmtation, any

Debenture Db (11/06 Revision) 3of 20 Bank's Ref $C4615265786/GMLTPL
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(@)

finance leases and hire or hire-purchase agrecments) now, or at any time afierwards, entered
mto by the Company
() The proceeds of sale of any property mentioned above

By way of floating charge, all the undertaking of the Company and all its property whatsoever and
wheresocver both present and future This wall not mchude any part of the same which 1s, for the
time being, effecuvely charged by way of legal mortgage or fixed charge by thus Debenture and
recogmised as effectively so charged under the laws of the junsdiction m which the same 1s situated

The property referred (o 1 paragraphs (a) (b) (c) and (d) above 1s collectively called the "charged
property” The property referred to 1n paragraphs (a) (b) and (c) (together with any property for the ume
being effectively charged by way of fixed charge by the application of Clause 5 below) 1s collectrvely
called the "fixed charged property”

Bank's atulity to convert Floating Charge

5

The Bank may, by nottce 1n writing to the Company, convert the floating charge created by Clause 4(d)
above nto a fixed charge mn respect of such of the property of the Company as may be specified m such
notice It may do sa,

(1) 1f on the happemung of any of the events mentioned 1n Clause 11 below, or

(1) 1t appears to the Bank that such property 1s 1n danger of se1zure, distress, diligence or any other form

of legal process or that the same, and/or the secunty now created i respoct of if, 18 otherwise
Jeopardy

In esther event, the abulity of the Company to deal 1n any way with such property shall cease
except to the extent that the Bank may otherwise agree m wnting

Restrictions on Company

6

The Company shall not, except with the pnior wntten consent of the Bank -

@

)

()
()

create, or atternpt to creale, or allow 10 subsist over all or any of the charged property, any mortgage,
charge, lien, pledge or other secunty other than this Debenture and the mortgages or matters (if any)
mentioned in Pan 2 of the First Schedule below, or

allow any tangible property, formung part of the fixed charged property, to leave the possession of the
Company (except for the purpose of necessary repair or maintenance) or to be used by any person
other than the Company or for any purpose other than in connection with the business of the
Company, or

relcase, exchange, compound, sct off, grant fime or agree to any other arrangement 1n respect of, or
in any other way deal wath, all or any of the debts except as expressly allowed by this Debenture, or
part with, hire, lend, sell, assign or dispose of all, or any part of (or any nght, tile or interest 1n), the
fixed charged properiy or all, or (cxcept by a sale or disposal 1n the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remamnder of the charged

property

Land Registry Restriction

7 In respect of any part of, or iterest 1n, the fixed charged property title to which 1s or becomes registered at
HM Land Registry, the Company applics to HM Chief Land Registrar to enter the following resiniction on
the Proprictorship Register of the utle of all such property -

Debenture D1b (11/06 Revision) 4 of 20 Bank's Ref* SC4615265786/GMLTPL



"No disposition of the registered cstate by the propnetor of the registered estate 1s 1o be registered without
a wnitten consent signed by the propnetor for the tuime being of the charge dated
1n favour of the HSBC Bank plc referred to 1n the Charges Register Lo 1 lc‘ PeIE

Company's Obligations to the Bank

8 Until thas Debenture 1s discharged the Company wil -
{a} (1) Insure, and keep 1nsured, the charged property with such insurer and against such nsks and n

®)

(©

Debenture D1b (11/06 Reviston) 50f 20

such amounts and otherwise upon such terms as the Bank may rcasonably require  Ifthe
Bank makes no requirement, then 1n accordance with accepted prudent business practice from
time 10 t1ne m respect of property of the same type

(12) Punctually pay all premmims and other monies necessary for keeprg up such insurances or any
other insurance refetred to 1 Clause 4(c)(x).

(m)  Sec thal the imterest of the Bank 1s noted upon all policies of such insurance or (if the Bank
reasonably so requures) that the policy 1s held 1 the joint names of the Company and the
Bank

(1v)If the Bank reasonably requures, produce to, or deposit with, the Bank all such policies and the
recerpts for all prermivin and other payments necessary for effectrng and keeping up such
pohcies

(v) Promptiy notify the Bank of anything which may give nise to a claxm under such policy(ies) and
ensure that nothing 1s done or not done as a consequence of whuch any such policy might be
adversely affected or which may increase the premium payable

(vi)Noufy the Bank prior to taking any steps to open an account with any bank (other than the Bank)
or other person

It 1s agreed (whether or not tlns Dcbenture shall have become enforceable) that -

(1) The Bank may (but withou! bemg under any duty to do se and if 1t reasonably considers it
necessary to do so) 1tself effect such insurances If 1t does so, the Company shail be habie to
the Bank for the expenses incurred by the Bank in doing so

(n)  All sums a1 any time payable under any such policies of insurance shall {subyect 10 any pnor
nghts and claims of any thard party) be paid to the Bank I the same are not paad direcily to
the Bank by the msurers then the Company shall be trustee of them for the benefit of the Bank
and shall account 1o the Bank accordingly  The insurance monies shall at the option of the
Bank be apphied (subject to Clause 28 below) mn or towards the payment or discharge of the
Debt or tn making good or recouping expenditure 1n respect of the loss or damage for which
such momies are recerved

(1) Keep all buildings on any land charged by this Debenture and all fixtures and plant and
machinery on and 1n them (and all other tangble property comprised in the charged property)
1 good and substantial repair and condition

(1)  Whenever any of the said butldings, fixtures, fittings or plant and machinery are destroyed,
damaged or detenorates, immediately repaur, replace and make good the same If the
Company shall fail to do so, then the Bank shall be entitled (but not bound) to do so 1nstead

Not without the pnor wntten consent of the Bank -

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

(1) sever or unfix or remove any of the fixtures or fitbngs, or

(1)  except for the purpose of effecting necessary repairs to them or of replacing the same with
new or improved models or substitntes, remove any of the plant and machinery belonging 1o,
or 1n use by, the Company.
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(h)

0y

Debenture D1b (11/06 Revision) 6of 20

(1) Carry on any trade, business or agricultural use on any Jand now or aficrwards used by the
Company for the purposes of trade, business or agniculture It shall do 50 mn accordance with
the standards of good management from time to time current 1n the trade or business or (in
the case of agncuttural use) with the standards of good husbandry, from time to tme It shall
also do so 1n accordance with the authonsed planmng use of such land

(1) Obtaun, marntan and comply wath all licences, consents and other anthonsations (including,
without limutation, environmental permuts) and effect all registrabons which may be necessary
or desirable 1n relation to all or any part of the charged property or any business or other
activity from time to time carmied on by the Company

Not without the prior written consent of the Bank -

(1) carry out, or allow 10 be carned out, on any 1and charged by this Debenture, any development as
defined 1n the Town and Couniry Planning Act 1990,

(u)  enter into any agreement under Secuon 106 of the said Act, or

(1m) change, or ailow to be changed, the use of any such land

{1y Observe and perform all covenants, stpulations and condihons which from time to tme affect
the use or possession of the charged property whether ansing under any lease, Commonhold
Community Statement, or other agreement under which the charged property 1s held

{n) Punctually pay all rents and other payments becoming due, or to become due, under any lease,
Commonhold Communty Statement or other agreement mentioned above

(1) Ifthe Bank so requires, producc to the Bank evidence snfficient to reasonably satisfy 1t that
the reqquirements mentioned above have been complied with

(1) Comply with all statatory and other regulations affecting the charged property  This wall include
all envirenmental laws and environmental permits applicable from time to time to all or any
part of the charged property or any business or other activtty from ime to ume carned on by
the Compamy

{u) Not allow any circumstances to anise which could lead -

{a) toany competent authonity or other persen taking action, or making a claim under any
environmental laws (including the requirement 1o clean up any contamnated land or the
revocation, suspension, variation or non-renewal of any environmental permit), or

(b) to the Company having to take action to prevent the possibility of any such actton or
claxm

(1) Indemmify each of the Bank, the Admnstrator or Recerver (and their respective officers,
agents and delegates) against all costs expenscs and labilities properly incurred (directly or
indirectly) as a result of any non-compliance or alleged non-complitance with any
environmental laws 1n relation to all or any part of the charged property or anything done or
not done on 1t

(1) Withun 7 days afier beconung aware of the same, give full particulars to the Bank of any notice,
order, direction, designation, resolution or proposal affecting all or any part of the charged
property or (1n the case of any land) the locality in which 1t 15 situated, given or made by any
planmng authonty or other public body or authonty whatsoever (including, without
himatanon, any licensing authonty)

(i)  If the Bank reasonably requures, immedtately, and at the cost of the Company, take all
reasonable and nccessary steps to comply with any of the matters mentioned 1t (h)(1) above
and make (or Join wrth the Bank in making) such objections or representations as may
reasonably be available in respect of them

Permat the Bank, 11s agents and any person authonsed by i, 1o enter on any land charged by thas

Debenture or on which any other part of the fixed charged property 1s situaied, at all reasonable

Bank's Ref S5C46153265786/GMLTPL
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timees and on reasonable notice (except 1n case of emergency) for the purpose of inspecting or
vahung any of the fixed charged property and if the Bank calls for such a valuation (which 1t 1s
entitled to do) that shall be at the expense of the Company

() Not without the pnor written consent of the Bank -

1) grant or vary, Or agree to grant or vary, any licence or tenancy affecting any land charged by
this Debentyre,

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

(ur) 1n any other way, dhspose, or agree to dispose of, or create, any legal or equitable estate or
interest 1n any land charged by this Debenture,

(1v)negohate, settle or waive any claim for loss, damage or other compensation (including without
limitaiion compulsory purchase compensation) affecting any land charged by thus Debenture,
or

{v¥) apply for an 1mprovement or other grant or do anyttung which mught result 1n any land charged
by this Debentare bemg subject to any siatutory charge

(k) Ensure that, withont the pnior wntien consent of the Bank -

(1) no person other than the Company shall be regisiered under the Land Registration legislation in
force from time to fime as proprietor of any land charged by thas Debenture,

(11) no person shall become enutled to any propnetasy nght or injerest which may adversely affect
the value of such land (unless such entitlement exists at the date of thus Debenture or at the
time of the acqusition of such land by the Company) and the Company shall indemnify the
Bank for all expenses reasonably incurred by the Bank n ledging from tume to time cautions
or notices against the registration of ttle to any such land

(l} (1) Permanently keep all tangible moveable property formung part of the fixed charged property at
the prennses (if any) specified 1n the Second Schedule below or at such other premuses as the
Bank may from trme to time reasonably approve 1n wnung

() Keep such fixed charged property within England and Wales and noufy the Bank upon request of
the Iocation of such fixed charged property from time to tune

(m} Upon wntten nousce from the Barnk, keep such fixed charged property at the prenuses so
notified or at such other premises as may be reasonably avthonsed in writing by the Bank

(xv) Pay all costs for the relocation of any of the fixed charged property
(m) See that there 1s fixed 1o all tangible moveable property forming part of the fixed charged property in
a prominent position a plaque contaimng the following words -

"NOTICE OF CHARGE
This property and accessones are subject to a first fixed charge 1n favour of HSBC Bank plc ¥
or 1n such other form as the Bank may require
(n) (1) Getm and realise the debts 1n the ordinary course of 11s business (which shall not extend 1o
selling or assigming of in any other way factoring or discounting them)

{n) Pay the proceeds of such getting 1n and realisation, and all other monies received in respect of the
fixed charged property, nio such separate and denomnated accounts as the Bank shall from
tume to time normnate 1n writing for such purpose or as the Bank may otherwise from ume to
time requare X the Bank shall not nominate any such account, the Company's current
account with the Bank shall be the nominated account for the purpose of this Clause 8(n)

(m) Pending such paymem, hold such proceeds and other mones upon trust for the Bank

{xv) Except wath the pnor wntten consent of the Bank, not be entiited to wnhidraw or transfer from
any such account any momes standing to the credit of sach account
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(q)

(r)

Punctually pay all calls, instalments and other momues that may become due 1n respect of the
securnties
(1) Not exercise any of the nghts and powers attaching to any of the securities 1 a manner which, 1n
the reasonable opinion of the Bank, may adversely affect the value of the secunty created by
this Debenture, and
(1) pnor to this Debenture becoming enforceable, and subject to (p)(1) above, all nghts and powers
attaching to the securtties shall be exercisable by the Company or as 1t may dmrect
(1) Take all such nceessary steps, and do all such acts (including the prompt payment of any
appropiiate fces and policing against any infringement of, or challenge lo, the intellectual
property) to maimain the value, subsistence and validity of the intellectual property
(1) Where appropniate, use its best endeavours to protect and safeguard the intellectual property from
and against theft, loss, destruction, unauthornised access, copying or use by third parties
() Not use, or allow to be used, or take any siep in respect of any of the intellectual property in
any way which, 1 the reasonable opinion of the Bank, may adverscly affect the value of it
(1) Deposit with the Bank (and the Bank shall be entitled to retain) all deeds, certificates and other
documents constituting or evidencing title to the fixed charged property (except msofar as the
same are held, or requred to be heid by any third party m accordance with any obligaton
ranking 1n prionty to the secunty created by thus Debenture)
(1)  Onbeing reasonably required to do so by the Bank, and at the cost and expense of the
Company -
{a) Exccute, sign, deliver and do all thangs necessary (including, without hirmtabion, the
assignment of all or any of the debts and the transfer of all or any of the secunties, 1o the
Bank or 1ts nommee and the giviang of any notices and effecting of any registrations) as
{and m such form as) the Bank may reasonably require Thus 15 10 perfect a legal
mortgage, assignment or other fixed sccunty in favour of the Bank of all or such part as
shall be specified 1 such notice of the fixed charged property or otherwise to unprove,
perfect or protcet the secunty intended to be created by thus Debenture or to facilitate the
exercise of any powers, authorties and discrettons conferred under or in accordance with
thus Debenture
(b) Endorse, or cause to be endorsed, on any documents constituling or evidencing title to
the fixed charge property and give to third parties such notices of the secunty created by
thus Debenture as the Bank may reasonably require

Bank's Powers

9 (a) Without affecting in any way the Company's obligation under Clause 8(m) above, the Bank shall
have the nght at any time to fix plaques or other markings to all tangible moveable property
comprsed 1n the fixed charged property or the premuses 1n or on which such property 15 situated

(b) The plaques or other markings shall be 1n such form and with such wording as the Bank may
reasonably require indicating the Bank's interest 1n such fixed charged property
(c) The Company shall not allow any such plaques or markings to be concealed altered or removed
Debenture D1b (11/06 Revision) Bof 20 Bank's Ref SC4615265786/GMLTPL
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10 (a) At any tume before this Debenture 15 discharged (and whether or not the same shall have become
enforceable), the Bank may, 1if and whenever, and so ofien as it shall reaconably think fit, apply the
whole or any part of the monies from tune to tume standing to the credit of any account as referred to
m Clause 8(n) 1n or towards the discharge of the Debt

(b) 1t may pay the monies mentioned 1n (a) above to the credit of any other account nonunated by it
{including an account opened by 11 for this purpose) as secunty for any contingent or future habihty
of the Company to the Bank

‘When the Debenture becomes enforceable

11 This Debenture shall become enforceable -

(a) 1fthe Debt 1s not pard or discharged when due (whether on demand, at agreed matunty or earher as
the case may be), or

(b) if the Company 1§ 1n breach of any of the obligations under thug Debenture, aor

(c) 1f the Company shall enter 1nto any composition or arrangement for the benefit of 1ts creditors, or

(d) 1f any step 15 taken for the adimmstration or winding-up of the Company (which includes, without
lirmtation, 1n each case, the board of directors or the Company in general meeting, passing a
resolution for the same) except where, 1n the case of winding up, the Bank has consented 1n wnting
for the purpose of reconstruction or amalgamation, or

(e) 1f a third party shall take possession of, or a recerver shall be appointed over, or any secured creditor
of the Company shall seck to enforce lus security 1n respect of, all or any of the charged property or
any other event shall happen which puts 1n jeopardy all or any part of the secunty created by this
Debenture, or

(f) 1fthe Bank, mn its reasonable discretion, considers that any claim may be made against the Bank
under any bond, guarantee, indemmty or other contingent hiability 1ssued or entered 1nto for any
habuilittes of the Company, or

(g) if any other event shail occur which has been agreed by the Company and the Bank as an event upon
the occurrence of which thus or any other secunty for the Debt shall be enforceable

if any of the above should occur -
(1) the powers of sale and of appomting a receiver conferred by Section 101 of the Law of Property
Act 1925 shall immedately anse and become exercisable by the Bank free from the
restnchions contamned m Sechions 103 and 109 of that Act, and
(1) the powers of leasing, or agresing to lease, or of accepting or agreeing to accept surrenders of
leases (conferred by Sections 92 and 100 of the Law of Property Act 1925) shall immediately
become exercisable

These powers are available to the Bank whether or not the Bank shall then be 1n posscssion of ail or any
part of the charged property The Bank may grant a lease at a premiun and for any length of term and,
generally, without the necessity for the Bank to comply with any restrictions xmposed by, or other
provisions of, the Sections and legislation mentioned above (and so that for the purposes of Sections 99
and 100 of the Law of Property Act 1925, the expression "mortgagor” shall include any person derving
title under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appointment of Admimstrator or Receiver

12 (3) The floatmg charge created by this Debenture 15 intended o be a qualifyang floating charge as

defined by paragraph 14 of schedule B! to the Insolvency Act 1986 (inserted by section 248 of and
schedule 16 to the Enterprise Act 2002)
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13 (a)

(b)

At any time after having been requested to do so by the Company, or after thas Debenture has
become enforceable (and whether or not any of the events mentioned in Clause 11 are conttmung),
the Bank may appomnt by deed or by wriing under the hand of a duly authonsed officer of the Bank,
or otherwise, any one or more persons 10 be Admmstrator (" Admymstirator”) or Receiver
{"Recerver") These expresssons shall, where necessary, include any person substituted as
Admunistraror or Recewver of a1} or any part of the charged property  The Bank may smularly
appoint a Recerver at any hme after having being requested to do so by the Company

The Bank may (so far as 1t 15 lawfully able to do s0) from tume to time by deed or by wniing under
the hand of a duly authonised officer of the Bank, or otherwise, remove any person appointed 1o be
Admimstrator or Recetver and may 1n a similar way appoint another m has place

If at any tune two or more persons shall hold office as Admimstrator or Receiver of the same
property, cach one of them shall be separately entitled (subject 1o any contrary direction in the
appointment) 1o éxercise all the powers, authonities and dascreons conferred on them

The power to appoint a Receiver shall be m addition to ail statutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925

The power to appownt an Admimstrator or Receiver shall be and remain exercisable by the Bank
even though there may be a pnor appointment 1n respect of all or any part of the charged property

The Bank shall not, nor shall the Admumistrator or Recerver, be hable to account as mortgagee in
possession 1n respect of all or any of the charged property nor be hable for any loss upon reahsation
or for any neglect or default (unless wilful) of any nature whatsocver 1 connection with all or any of
the charged property for wiuch a mortgagee 1 possession might as such be hable

All reasonabie costs, charges and expenses properly incurred by the Bank or the Admimstrator or
Recerver (1including 1ts internal management and adnumistration costs and the cost of any
proceedings in relation {o thas Debenture or the Debt) shall be paid by the Company

14 The Admumstrator or Recetver shall be the agent of the Company and the Company shall be responsible
for his acts and remuneration as well as for any defaults comnufted by him

Powers of Administrator or Recewver

15 The Admimstrator shall have the statutory powers 1n schedule 1 of the Insolvency Act 1986 The
Receiver shall (subject 1o any lunitations or restricions expressed in the document appomting him but
notwithstanding any restriction or limitation binding on the Company under this Debenture or any
winding-up or dissolutton of the Company er any analogous proceedings 1 any junisdiction) have all the
powers (as vared and extended by this Debenture) conferred on receivers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above m any way) the following powers -

(a)

(1) To sell, transfer, assign, convey or grant, accept surrender or vary, fermenaie or surrender leases
of or in exchange and enter 1nto or termipate leases of any of the charged property, and

(11) 1n any other way 1o dispose of, or deal with, all or any of the charged property in respect of
which the Recerver 1s appointed (or agrec any of the same) 1n erther case 1n such a way and
generally on such terms and conditions as he reasonably thinks fit

Any transaction mentroned above may be for such payment or other cons:deration as the

Admmstrator or Receiver shall think fit This 1s so whether for a lump sum or a consideration

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

of the charged property and be charged with the payment and discharge of the Debt
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m)

Fixtures and plant and machinery may be taken and sold separately from the premuses to which they

are fixed (or in which they are contained) without the consent of the Company being obtained or

necessary

To take possession of, collect and get 1n, all or any of the charged property 1n respect of which the

Recerver 15 appotnted and for that purpose to make such demands and take any proceedings as the

Recerver shall reasonably think fit

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

business (apcluding farmung) as has from tme 1o tune been carried on the whole or any part of the

fixed charged property

(1} To make any arrangement or compronuse between the Company and any other person which the
Recerver may reasonably think expedient

{11) To take, defend or participate in any proceedings (including, without hmtation, arbitration
proceedings) as the Recelver may reasonably think expedient

To make, effect and complete such improvements, development and reparrs to any of the charged

property as the Recerver may reasonably think expedient

To make calls (and 10 enforce payment of thetn) condihonally, or uncondiionally, on the members

of the Company in respect of any uncalled capital with the benefit of all the powers in the Articles of

Assoctation of the Company conferred on the Directors

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes

mentioned in this Clause 15 at such remuneration and for such periods and on such terms as the

Recerver may reasonably determine

If the Receiver thinks fit, but without affecting the indemmty contatned 1n Clause 23 below, 1o effect

with any 1nsurer any policy or policies of mmsurance either 1n lieu, or satisfaction of, or 1n addition to,

such indemmty

To delegate by power of attorney, or 1in any other way, to any person or persons approved 1n wniing

by the Bank, all or any of the powers, authonties and discrettons which are for the time being

excraisable by the Receiver under this Debenture

{1) to promote the formation, or otherwise acquire the share capial of, any body corporate wath a
view to such body corporate beconung a subsidiary of the Company or otherwise,

{(11) to purchase, lease, or otherwise acquire any nterest 1n all or any of the Company's undertaking
and property,

(1) to carry on any busimess m succession to the Company or any subsidiary of the Company,

and 1n each case, as the Recerver may otherwise reasonably think fit

To apply for, and otherwise 1ake such steps as the Receiver may consider reasonably necessary or

desirable to obtain (1n the name of a nomince or otherwise) such licences, consernts, permts and

approvals as the Receiver may reasonably think expedient

To make elechons for value added tax purposes as the Receiver may reasenably think fit

For any of the purposes authonsed by this Clause, to raise money by borrowing from the Bank or

from any other person on the secunty of all or any of the charged property in respect of which the

Receiver 15 appointed

(1) The Recerver may raise money as mentioned above on such terms (incloding, 1f the Bank shall
consent, terms under which such secunty ranks in priority to all or any of the secunty created
by tlus Debenture) as the Recerver may reasonably think fit, and

(1) the repayment of all such monses and the payment of mterest on them and related costs
charges and expenses, shall be treated for all purposes as expenses properly payable by the
Recever

To exercise any of the powers winch the Bank would be ennitled to exercase under this Debenture
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(o) To do all such other acts and things as the Receiver may reasonably consider to be incidental or
necessary to any of the matters or powers mentioned above or which the Recesver lawfully may or
can do as agent for the Company

) Toexercise any of the above powers on behalf of the Company or on the Recesver's own behalf or,
the case of the powers contamned 1o paragraph (f) above, on behalf of the Directors of the Company

16 Subject to clarms having prionty to the secunty created by thus Debenture, all momes received by the
Recewver or (on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall
be applied 1n the followang order -

(a) In payment of all reasonable costs, charges and expenses of, and mcidental to, the appointment of
the Recerver and to the exercise of all or any of the powers of the Receiver or the Bank and of any
other ocutgoings properly payable by them This includes, without lrmatation, the repayment of
montes borrowed as referred to 1n Clause 15{m) above and the payment of interest and related costs,
charges, and expenses (to the extent that the Bank has consented 1o the same being secured 1n
prnionty to the secunty created by thus Debenture) and all amounts payable by the Bank to the
Recerver under any order of any court or otherwisg

(b) Inpayment of remuncration to the Recerver at such rate as may from time to time be agreed between
the Recerver and the Bank

{c) Inpayment to the Bank

Power of Attorney

17 (a) The Company rrrevocably, and by way of secunty, appomnts the Bank, any Receiver, and any
Admimstrator appointed by the Bank and each of their respective delegates, jorntly and also
indimvidually to be the attorney and attorneys of the Company Amny attorney 1s authorised by the
Company to do all things whuch the Company may be reqmired to do under this Debenture  Thus
includes (without hmutation) that whuch the Bank, the Receiver or the Admunistrator (or any such
delegate) may
(1) consider necessary or appropriate for, or in connection with, the improvement, perfection or

protection of the secunity mntended to be created by this Debenture, or
(u) the exercise of any of the powers authorrues and discretions conferred under 1t
(b) The Company ratifies and confirms (and agrecs to do so) whatever any such attorncy shall do, or
atternpt to do, in the exercise of all or any of the powers, authonties and discretions mentioned above
or under this power of attorncy Thas power of attorney 15 to secure the performance of obligations
owed to the donees wathin the meaning of the Powers of Attorney Act 1971

Bapk has Powers of Administrator or Receiver and other powers

18 (1) Without affecting any other powers, authonttes and discretions of the Bank, ail or any of the powers,

anthonues and discretions conferred upor the Admumstrator or Recerver (whether ansing under this
Debenture or otherwisc) may also be exercised by the Bank at any nume after this Debenture has
become enforceable  This 1s so whether or not an Admurastrator or Receiver has been appointed

(1) Thc Bank shall also be enuitled to delegate by power of attorney, or in any other mannet, 1o any
person or persons all or any of 11s powers authonities and discretions

(i) No such delegation mentioned above shall prevent the subsequent exercise of the powers, authonties
and discretions by the Bank 1tsclf or prevent the Bank from making any subsequent delegation of
them Lo some other person
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{=v) The Bank may revoke any such delegation at any time

At any time after this Debenture shall have become enforceable, or afier any powers conferred by any
interest having prionty to the security created by this Debenture shall have become excrcisable, the Bank
may redeem such or any other prior interest or arrange the transfer of 1t to itself It may settle and pass
the accounts of any thard party concerned and any account so settled and passed shall be conclusive and
binding on the Company All monies paid by the Bank to the third party in accordance with such
accounts shal! as from such payment be due from the Company to the Bank on current account and shall
bear interest and be secured as part of the Debt.

The nghts and remedies of the Bank under this Debenture are 1n addition to, and not 1 substitution for,
any nghts or remedies provided by law

The restriction on the right of consohidating mortgages contained 1n Section 93 of the Law of Property Act
1925 shall not apply 10 this Debenture

{1) I 1he Company at any time fails to perform and observe the terms, and obhgauons contammed in
thus Debenture, the Bank may (but without being under any duty to do so) take such steps as in its
reasonable opimon may be required to remedy such fallure, and

{11) Ths includes, wathout Limrtation, making any payment, and for the purposc mentioned 1n (1)
above, the Bank and 1its agents may enter upon any land of the Company without being regarded as
having entered into possession of it

Indemnity

23

The Company agrees to fully mndemmfy each of the Bank, the Admimistirator and the Recerver from and
apainst all and any hability they maght incur in the exercise (or apparent exercise) of any powers,
authorities and discretions under or in connection with this Debenture (with the exception of fraud ar
wilful default on the part of the Bank, the Admunstrater or the Recetver, but only to the extent commuited
by any of them) or any farlure by the Company to comply with any of 1ts obligations under this Debenture

Protection of Purchasers

24

No purchaser or other person dealing with the Bank, the Admimistrator or the Recerver (or any of their

tespectrve delegates)

{1} shall be bound or entitled 1o see or enqunre whether any power, authority or discretton under thas
Debenture has ansen or become excrcisable,

{11) be concerned with any notice to the contrary or to see whether any delegation shall have lapsed for
any reason or been revoked, or

(1) be bound or entitled to concern lamseif wrth the proceeds of any sale or other dealing or be
answerable m any circumstances for the apphication of the sad proceeds

Payment of costs, charges and expenses

25 The Company shail reimburse to the Bank on demand on a full indemmnity basss, all cpsts, charges and
expenses (including, without hnutation, all amounts reasonably determuned by the Bank to be necessary to
compensate 1t for internal management or admimstration costs, charges and expenses) properly incurred
by the Bank -
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(1) 1nensunng this Debenture 1s effecuve,

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

Debenture,

(m) 1n the exercise of any rights, remedies, powers, authonties and diseretions conferred under, or in
connection with this Debenture (together with any value added tax or simlar tax charged or
chargeable 1n respect of 1t)

All such amounts shall be debited to an account 10 the name of the Company Untu they are reimbursed

they shall bear 1ntercst at the rate of three per cent per annuin over the Bank’s Base Rate from tune to time

calculated and compounded monthly and/or according to the Bank's then current practice and shall be
payable on demand They will be secured as part of the Dcht by thus Debenture

Independence of Security

26

(a) This Debenture shali be 1n addition to, and :ndependent of, every other secunty which the Bank may
at any ume hoid for any of the Debt sccured by tius Debenture

(b} No prnor security held by the Bank over all or any of the charged property shall merge in the secunty
created by this Debenture

(¢) Ttus Debenture shall remain in full force and effect as a continuing secunty unless and unti? the
Bank discharges it

Bank's powers to deal with Accounts and Money Recerved

27

28

25

(a) If the Bank receives notice of any subsequent charge or other interest affecting all or any of the
charged property, the Bank may open a new account or accounts for the Company 1n 1ts books

(b) If the Bank docs not do so, 1t shall be regarded as having done so unless the Bank gives express
wniten notice to the contrary to the Company Notwithstanding any appropnation by the Company
to the contrary, as from the tme of receipt of such notice, all payments made by the Company to the
Bank {other than those dealt with under Clause 8(n)) shall be treated as having been credited to a
new account of the Company Suoch payments will not be apphied 11 reduction of the amount due,
owing or incurred from the Company to the Bank at the tine when 1t received the notice

(a) Al momes received, recovered or realised by the Bank under this Debenture (1ncluding the proceeds
of any converston under Clause 30 below) may, in the reasonable discretion of the Bank, be credited
to any suspense or impersonal account

(b) They may be held 1n such account for so long as the Bank may think fit pending the application from
tume to tume of such monies and all accrued interest (at the rate, if any, agreed in wnting between the
Company and the Bank from time to time) 1 or towards the discharge of the Debt

The Company waives any night of sct-off it may have now, or at any time 1n the future, tn respect of the
Debt (including sums payable by the Company under thus Debenture)

Currency Conversion

30 (a) For the purpose or pending the discharge of the Debt, the Bank may convert any momes received,
recovered or realised by the Bank under thus Debenture (including the proceeds of any previcus
conversion under this Clause) from their exisung corrency of denornation 1nto such other currency
of denomnation as the Bank may reasonably thank fit
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(b) Any such conversion shall be made at the Bank's then prevailing spot selhng rate of exchange for
such other currency against the existing currency

() Each previous reference in thas Clause 1o a currency extends to funds of that currency and, for the
avoudance of doubt, funds of one currency may be converted wmto dufferent funds of the same

currency
Dealings with you and others
31 The Bank may, 1 its discretton, grant tune, or make any other arrangcmeﬁl, vanaton or release with any

person or persons not party to this Debenture (whether or not such person or persons are jointly hable with
the Company} 1n respect of any of the Debt or of any other secuniy for it If it does, it will not 1n any way
affect enher this Debenture or the habihty of the Company for the Debt

Bank's Right of Set Off

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

Preservation and Retention of Security

33 (2) Any setiiement, dascharge or release between (1) the Company and (i) the Bank, the Admimstrator
or the Receiver (the "Relevant Person(s)") shall be conditienal upon no secunty given, or payment
made, to the Relevant Person(s) by the Company {or any other person) being avorded or reduced as a
result of any provisions or enactments relating te insolvency for the time being 1n force 1n any
Junsdiction

(b) In the event of such secunty or payment being avorded or reduced, the Relevant Person(s) shall be

enutled to recover the value or amount of such secunty or payment from the Company subsequently
as 1f such settlement, discharge or release had not occurred

34 (a) Notwnhstanding any other provismion of this Debenture, or any release, settlemens, discharge or
arrangement given or made by the Bank, the Bank may retan the security created by this Debenture
{and all documents ¢videncing title to the charged property or any part of 1t depostied with )
following the payrent and discharge tn full of the Debt for a penod of two years and one month after
such discharge

(b) Ifat any tme duning that penod, any step 1s taken for the Adnunistration or winding-up (whether
voluntary or compulsory) of the Company or any analogous proceedings shall be commenced, the
Bank may continuc to retain this secunty and the documents mentioned above for such further
pentod as the Bank may reasonably determine

(c) The secuniy created by this Debenture and documents relating to 1t shall be deemed to have
continued to have been held as secunty for the Debt

Notices Governing Law and Jurisdiction

35 Without affecting any other lawful method of service, any demand or notice to be made or given by the
Bank to the Company (including wrthout lmitation, a demand for payment of all or any of the Debt) may
be made or gtven by any manager or officer of the Bank or of any branch of it -

{a) By letter addressed 10 the Company and dehivered to any officer of the Company at any place or sent
by first-class post 10, or 1eft a1 the registered office of, the Company or any place of business or
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activity of the Company last known to the Bank If sent by post 1t shall be regarded as having been
made or given at noon on the second day following the day the letter was posied

By fax or other electronic means to the fax number or clectromc mail address of the Company last
known to the Bank It shall be regarded as having been made or grven at the tme of transmussion

This Debenture will be governcd by and construed 1 accordance with English law and all clamms
and disputes (including non-contractual clawms and disputes) anising out of or 1n connection with this
Dcbenture, 1s subject matier, negotiation or formaton will be determuned 1n accordance with
English law

Both the Company and the Bank submut to the non-exclusive junisdiction of the courts of England
and Wales wn relation 1o all claims, disputes, differences or other matters (including non-contractual
claums, dispules, differences or other matters) ansing out of or 1n connection with this Debenturc

Disclosure of Information

37

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

(@

®
(<)
(@
(©

to any person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of
1ts nghts under this Debenture and/or the Debt and to any rating agencies and any advisers to the
Bank 1n connection with such transfer; and/or

to any person with whom the Bank has entered 1nto, or proposes to enter into, any contractual
arrangements in connection with this Debenture and/or the Debt, and/or

to any company within the HSBC Group being HSBC Holdings plc and its associated and subsidiary
companzes from time to ime, or any of its or their agents, and/or

any ansurer who 15 10, or who proposes to, provide insurance to the Bank in respect of the charged
property, this Debenture and/or the Debt, and/or

to any other person to whom, and to the extent that, such 1nformation 15 required to be disclosed by
any applicable law or regulation

Transfer of Rights

38

Debenture D1b {11/06 Revision) 16 of 20

(@)
®
()

(@

(e)
0

The Bank may transfer all or any of 1ts nghts under {hus Debenture and/or the Debt to zny person a1
any time

If the Bank transfers all or any of its nghts under this 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 ta any person to whom the Bank transfers any such nghts That person
will have the Bank's powers and nghts so far as the Bank transfers these to that person  The Bank
will be released automatically from s obligations to the Company so far as that person assumes the
Bank's obhigations

The Company will at the expense of the Bank or the person to whom the nghts are transferred, do
anythung reasonably requested by the Bank to eifect a transfer of all or any of 1ts nghts under this
Debenture and/or the Debt

The Company will not transfer all or any part of 1ts nghts under this Debenture and/or the Debt
without the prior wrntten consent of the Bank

In these Transfer of Rughts provisions and i the Disclosure of Information provisions above,

(1) the term transfer means sale, assignment and/or transfer,
(n) the term rights means nghts, benefits and/or obligations, and
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(1) the term person means any person, trust, fund or other entity

The Bank's written consent and reasonable requirement

39 (a)

(b)

Where the words "without the Bank's wntien consent” appear 1n any Clause, the Bank will not

unreasonably withhold consent The Company agrees that it 1s reasonable for the Bank to refuse to

consent to something 1f, in the Bank's reasonable opiruon, 1t adversely affects or nught affect

() the Bank's secunty under this Debenture and its abihity to enforce 1,

(1)  the value of that which 1s secured to the Bank and 1ts abihty to'sell the same,

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

(1v)  the assessment of the value of this Debenture as an asset of the Bank

Where the words "the Bank reasonably requires” appear 1n any clause, the Company agrees that 15

reasonable for the Bank to requure something 1f, m the Bank's reasonable opiion, 1t wall or nught

assiIst i

(1) the preservation of the Bank's secunty under this Debenture or the value of that which 1s secured
by, or

(1) the Bank's abulity to recover the Debt

Severance and Modification - Unenforceability

40 (@

(b)

If any of the Clauses (or part of a Clause} and/or any of the paragraphs (or part of a paragraph)
becomes 1nvahd or unenforceable m any way under any law, the validity of the remavung Clauses
(or part of a Clausc) or paragraph (or part of a paragraph) will not 1n any way be affected or
impaired

If any invalid or unenforceable Clause or paragraph mentioned above (or part of either) would not be
nvahd or unenforceable 1f 1ts form or effect were modified 1n any way, 1t shall be deemed to have the
modified form or effect so long as the Bank consents

Interpretation

41 (@
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The expressions -

(1) "the Company" shall include any person [rom ume 10 tme derving utle under the Company

(11) "the Bank" shall include 1ts successors and transferees and in both cases to the extent of their
respective rights and benefits (including, without hautation, any person 1n whom under the
laws of such person's place of incorporation all or substantially all of the assets and habihties
of the Bank become vested)

(m) ‘“environmental laws” includes all applicable laws, regulations and directives (and all notices,
circulars, orders, judgements and decisions of any court or other competent authonty 1n any
Junsdrction) concermng the poltution or protection of the environment or the health of
humans, ammals or plants This includes, public and workers' health and safety, the
generation, use, treatment, storage, transportation or disposal, or discharge or release into the
environment, of any chermeals or other pollutants or contaminants or industnal, radioactive,
dangerous, toxic or hazardous substances or wastes (in whatever form and mcluding norse
and genetically modified orgamsms)

(tv)  "environmental pettmts” means all permuts, licenscs, consents, approvals, certuficates and
other avthonsations (including all conditions applicable to them) required under any
environmental laws
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{v) "holding company" "subsichary" and "subswhary undertakong” shall have the meamings
respectively set out 1in the Compames A¢t 2006 (as the same may be amended, vaned or
replaced from tume to time)

(b) Any reference to a person shatl include any person, cempany, corporation, body corporate,
government, state (or agency of a state) and any association or parinership (whether or not having
iegal personality) of any of these

(c) Any reference to any statute or any section of any statute shall be regarded as including reference to
any statutory modificanon or re-enactment of 1t for the tume being 1n force

(d) References 1o the singular shall include the plural and wvice versa, the use of the male pronoun shall
include the female and neuter, the use of the neuter pronoun shall 1nclude both the male and the
female

{e) The headmnps are used for gmdance only

Company's comphance with Memorandum and Articles of Association

42 The Company confirms that this Debenturc does not contravene any of the provisions of 1ts Memorandum
and Articles of Association

IN WITNESS this Deed has been executed and 18 intended to be and 1s delivered on the date first mentioned
above

The First Schedule referred to above
Part 1
(Freehold and/or leasehold land)
Registered Thitle

All the property(ies) comprised 1n the following title(s) at HM Land Registry

Unregistered Title

All the property(ies) now vested 1n the Company and comprised 1n the Deed(s) referred 10 below

Part 2
{Prior mortgages or other maiters relaung to the property descnbed above)

The Second Schedule referred to above
(Chattels and/or other property)
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of your soliciter or other legal adviscr before signing this Deed,

This Deed 18 an mmportant legal document. HSBC Bank plc strongly recommends that you seek the advice

S1gned as a deed by the Company acting by

Stgnature Director
Name 1n full
(Block letters)
Signature Director/Secretary
Name 1n full
(Block letters)
S1gned as a deed by the Com
Name 1n full ‘2‘9”"'” L@ sor

(Block letters)

In the presence of

Signature of

winess ‘Witness
Full name of witness TERGEE 15 cRac 057

(For use bya
Company without 2
Common seal)

(For use where one
darectar 1S amhornsed

to sign)

Occupatiol  Acrce unbima A7

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

For Bank Use Only\

This Releasc made the day of two thousand and
BETWEEN (1)} HSBC Bank plc ("the Bank™)

and (2)
("the Company”)

Wiinesses that the Bank hereby releases to the Company all the property now compnsed 1 or charged by the withim
wntten Debenture from all momes secured by and from all claims and demands under the within wnitten Debenture

In witness whereof this document which 1s mtended to take effect as a deed has been duly executed the day and year
first before written

SIGNED AND DELIVERED

By

(Signatre)

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

Full name of wiiness

Signature of witness

Address

Occupation
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