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Registration of a Charge

Company name: SHROPSHIRE COUNTY LEISURE LIMITED
Company number: 03371466

X65BQMQQ

Received for Electronic Filing: 28/04/2017

Details of Charge

Date of creation:  26/04/2017
Charge code: 0337 1466 0004
Persons entitled: HSBC BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HELENA HEATON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3371466

Charge code: 0337 1466 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th April 2017 and created by SHROPSHIRE COUNTY

LEISURE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th April 2017 .

Given at Companies House, Cardiff on 2nd May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Form of charge filed at HM Land Registry under reference MIBI012I
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This Debenture by way of deed made the (Zv é dav of ﬁﬁ&\b 20 \1

Between (13 Shropshire County Leisore Limited
Mumber 03371466 {the " Company”) and

{2y HSBC Bank ple (*the Bank™) (registered in England number 14239 whose address for service for entry on the
register is: Becuritics Processing Centre, PO Box 6304, Coventry, V3 95Y

WITHESSES as follows
Debenture as secovity for the Debt
i, This Deberture shall be secarity for the pavment and discharge of the Debt mentioned in Clavse 2 below.

Z The Debt is all money and labilitics whatever, whenever and however incurred whether now or in the
futare dus, or becoming due, from the Company to the Bank ("the Dieha™.

This inclodes, but is not Himited to;

(a) overdrafts, loans or other facilities and further advances of mongy,

(b) guaraniees and indemnities io the Bank and any of the Company's other contingent liabilities;

¢y discouni, comrmission and other lawTul charges and cxponses,

(d) interest in accordance with any agreement between the Company and the Bank and, if’ there is no
agreement, inferest on any money and liabilities due from the Company at an annual rate of 3%
above the Bavk's base rate from time fo Hime computed and compounded monthly and/or avcording
to the Bank's then current practice. Inierest as above applies before and afier any demand or

judgement;

{zy money agreed to be paid by the Company under Clause 25 below.

The Agreement to pay the Debt

3 The Company agroes 1o pay and discharge the Debt when the same is due 1o be paid and discharged. It
acknowledges that the Debt shall, in the absence of express writien agreement by the Bank to the contrary,
be due and pavable to the Bank upon demand.

Security given gver the Company's Assefs

4, The Company, with full title guamantes, and as security for the payment and discharge of the Debt,
charges:-

{a) By way of legal morigage all frechold (including commenhold) and leasehold land now vested in the
Company together with all buildings fixtures, fittings and fixed plaat and machinery now or at any
time afterwards on it. This includes (without Jirmitation) the land described or referred to in Part 1 of
the First Schedule below subject only 1o the other morigages or matters (if any) mentioned in Part 2
of the First Schedole below.

(b) By way of first fixed charge, the chattels (including all additions and improvements 1o, and
replacements of, them from time to time), securitics, intellectual property and/or other property
mentioned in the Second Schedunle below,
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() By way of firsi fived charge {except a5 already charged above), -

i All the present and future right, title and interest of the Company in or 1o any freehold
{ingluding commonhold} or leasehold land or oiber immovable property wherever situated
and 21 fxtures, fAtiings and fixed plant and machinery now or at any fime aftorwards on it

fiiy All chaitels now or at any tiue afterwands belonging to the Company. This exclodes any of them
for the time being forming part of the siock in irade or work-In-progress of the Company or
which arg, for the tme being, otherwise effectively charged by way of legal mortgage or fixed
charge by this Debenhire.

{iiiy  The benefit of all vights, Ticences, guaraniecs, rent deposits. coniracts, desds, vnderiakings
and warranties relating 0 any land or other property mentioned above and/or 1o any trade or
business from time o time carried on by the Company,

(iv) All book debts and other debis and mongtary claims and any rents, licence fees or other payments
dne from any lossee, Ticensee or ocoupier of any immovable property wherever situated now or
at any {ime aficrwards due owing or incurred to the Company. In addition, the full benefit of
all guarantees and seourities for them and all Hens, reservations of title and other rights
enabling the Company to enforce any such debts or claims (collectively called the "debis™).
This excludes soch debts and claims (i any) as the Bank may from time to ime have agreed
in writing with the Company which shall not be subject to this fixed charge and also such
debis and claims as are charged in accordance with paragraph (v) below.

(%)  Amny credit balance on any account of the Company with the Bank.

&) Any credit balance on any account of the Company with any bank {other than the Bank) or
other person,

fvii) AQ goodwill and uncalled capital for the time being of the Comparny,

(viiij All stocks, shares, debentures, bonds, loan capital and other secutities of any description of
anv other person (including, without limitation, any subsidiary or subsidiary undertaking of
the Company). In addition,

{a) all rights to subscribe to or convert other securities into or otherwise acquire any such
securities now ot 81 any tine afterwards belonging to the Company,

by all dividends, interest and other income and all other rights of whatsoever kind deniving
from of incidental to, any of these (topether with any securities mentioned in the Second
Schedule below, collectively called, the "seourities”).

{ix) Al letiers patent, trademarks, service rearks, designs, utilify models, copyrights, design rights,
applications for registration of any of them and the right to apply for them in any part of the
world, In addition, moral rights, inventions, confidential informition, know-how and rights
of a similar nature arising or subsisting anywhere in the world in relation to all or any of the
above (whether registered or unregistered) now or at any time afterwards belonging io the
Company (together with any of the same mentioned in the Second Schedule below,
collectively called the “inlgllectual propeny™).

(%) All policies of life tnsurance or assurance and all rights and claims to which the Company is
now, of may al any time afterwards, become entitled in relabion to the procecds of them o of
any other policies of insurance of any description (including, without himitation, the
insurances mentioned in Clauss 8(z) below),

{xiyAll rights and other property to which the Company is now, or may at any time afterwards,
become entitled a3 a result of, or in connection with, any proceedings threatensed of
commenced under the Tnsolvency Act 1986 or any similar legislation in any Jurisdiction.

(xil} The benefit of all agreements for the provision by the Company te any person of any loan or
credit o other financial accommodation of any description (ncluding, without Hmitation, any
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i)

finance leases and hire or hire-purchase agreements) now, or at any time afterwards, entered
into by the Company,
{xdil) The proceeds of sale of anv property mentionsd sbove.

By way of floating charge, all the undertaking of the Company and all its properfy whatsocver and
wheresoever both present and fotnre. This will not include any part of the same which is, for the
time being, effectively charzed by way of legal ;mortgage or fixed charge by this Debenture and
recognised as effectively so charged under the laws of the jurisdiction in which the same i5 situated.

The property referred 1o in paragraphs (a) (b) {c) and (d) above is collectively called the "charged
property”. The property referred to in paragraphs (a) (b) and (¢} (together with any property for the time
being effectively charged by way of fixed charge by the application of Clause 5 below) is collectively
calied the "Axed charged property™.

Bank's ability to converl Floating Charge

L3

The Bank may, by notice in writing to the Company, convert the floating charge created by Clause 4(d)
above into a fixed charge in respect of such of the property of the Company as may be specified in such
notice. 1t may do so,

{iy if om the happening of any of the events mentioned in Clanse 11 beiow; or

{ii) it-appears to the Bank that such property is in danger of seizure, distress, diligence or any other form

of legal process or that the same, and/or the security now created in respect of 1t, is otherwise in
jeopardy,

n either cvent, the ability of the Company 1o deal in any way with such property shall coase
except to the extent that the Bank may otherwise agree in writing.

Restrictions on Company

6.

The Company shall not, except with the prior written consent of the Bank: -

{&

(b3

{©)

(d

creale, or attempt 1o oreate, or allow (o subsist over all or any of the charged property, any mortgage.
charge, lien, pledge or other security other than this Debeniure and the mortgages or matters ( if any}
mentoned in Part 2 of the First Bchedvle below; or

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

release, exchiange, compound, set off, grant time or agree to any other arrangement in respect of, or
in.any other way deal with, all or any of the debts except as expressly aliowed by this Debenture; or
part with, bire, lend, sell, assign or dispose of all, or any part of (or any night, title or interest in), the
fixed charged property or all, or {except by a sale or disposal in the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remainder of the charged

property.

Land Registry Hestriction

7.

In respect of any part of, or interest in, the fixed charged property title fo which is or becomes registered at
TIM Land Registry, the Company applies to HM Chief Land Registrar to enfer the following restriction on
the Proprietorship Register of the title of all such property. -
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"M disposidon of the registered estate by the proprietor of the registered catnle is 1o be registered withom
g written consent signed by the propnetor for the tme being of the charge dated
in favour of the HEBC Bank ple referred o 40 the Charges Register,”

Company's Oblipations 1o the Bank

8. Uniil this Debenture is discharged the Company will: -
{a} (i} Insure, and keep insured, {he charged property with such insurer and against such risks and in
such amounis and otherwise upon such terms as the Bank may reasonably requive. I the
Bank makes no requirement, ther in accordance with accepted prodent business practice from
time to time in respect of propenty of the same fype.
{11y Punctuatly pay sl preminms and other monies necessary for keeping up such insurances or any
‘ giher insurance referred o in Clause 4{0)(x).

(i) Bee that the inserest of the Bank is noled upon a1l policies of such insurance or {if the Bank
reasonably so roqmires) that the policy is held in the joint sames of the Company and the
Bank.

{YIF the Paak reasonably reguires, produce to, or deposit with, the Bank all such policies and the
receipts for all promdom and other pavments nesessary for effocting and keeping up such
policies,

(v} Fromptly notify the Bank of anvihing which may give rise to a claim under such policy{iss) and
ensure that nothing 1s done or not done as a consequence of which any such policy might be
adversely affected or which may increase the preyniumn pavable.

{vi) Notify the Bank prior to taking any sieps 1o open an account with any bank (other than the Banig
or piher person,

Tt is agreed (whether or not this Debenture shall have become enforceable) that: -

{(iy The Bank may (but without being under any duty to do so and if it Teasonably considers it
necessary to do 50} itsclf effect such insurances. If it does so, the Company shall be liabic to
the Bank for the expenses inourred by the Bank in doing so.

(il All sums at any time pavable under any such policies of insnrance shall (subject to any prior
rights and claites of any third party) be paid to the Bank. 17 the same are not paid directly to
the Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank
and shall accons in the Bank accordingly. The insurance monics shall at the option of the
Bank be applied (subject to Clanse 28 below) in or towards the payment or discharge of the
Debt or in making good or recouping expenditure in respect of the loss or damage for which
such monies are received.

by (i) Keep all buildings on any land charged by this Debenture and all fixtures and plant and
machinery on and in them {(and all other tangible property comprised in the charged property)
in good and substantial repair and condilion.

(iiy  Whenever any of the said buildings, fixtures, fttings or plant and machinery are destroyed,
damaged or deleriorates, immediately repair, replace and make good the same. fthe
Company shall fail to do so, then the Bank shali be eatitled (but not bound) 10-do 50 instead.

{£3 Mot without the prior written consent of the Bank: -

(13 pull down or remove the whole or any part of any buildings forming part of the land charged by
this Debentars;

fity sever or unfix or remove any of the fonures or Atlings. or

(i)  except for the purpose of effecting necessary repairs to them or of replacing the same with
new or improved models or substitutes, remove any of the plant and machinery belonging 1o,
or in nse by, the Company.
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iy i) Carry on any trade, business or sgvicultural use on any land now or afterwards osad by the
Company Tor the purposes of trade, busingss or aprigntture, It shall Jo 5o in accordance with
the standards of good management from time to time corrent in the trade or business or (m
the case of agricnliural use) with the standards of good hushbandry, from time to time, 1t shall
alse do 9o in accordance with the authorised planning use of such land.

{ii) Obtain, maintain and comply with all licences, consents and other avthorisabions (inclnding,
withont lmitation, envirommenial permits) and offect all registrations which may be necessary
or desizable in relation 1o all or any part of the charged property or any business or other
activity from time t0 time carried on by the Company,

{e) MNot without the prioy writtcn consent of the Banlo -

(i} carey out, or allow 1o be carvied oud, on any land charged by this Debenture, any dovelopment ag
defined in the Town and Couniry Planning Agt 1990,

{11y ewdor into aoy sgreement under Section 106 of the said Act, or

{itihy  change, or allow to be changed, the use of any such land,

) ) Observe and perform all covenants, stipulations and conditions which from time {o trne affect
ihe nse or possession of the charged property whether arising under any lease, Commonhold
Commumity Statoment, or other agresment under which the charged property is held,

{11y Punctually pay all vents and other payments becoming due, or to become due, under any lease,
Commonhold Community Statement or other agresment mentioned above.

(iify  If the Bank so requires, produce to the Bank evidence sufficient to reasonably satisfy it that
the requirements mentioned above have been complied with,

(g) () Comply with all siatutery and other regolations affecting the charged property. This will inchude
all environmental laws and environmenial permts applicable from time fo time to all o7 any
part of the charged property or any business or other activify from time to fime carried on by
the Company,

{iiy Not allow any circwmsiances to arise which could lead: -

(@) toany compelent authority or other person taking action, or making a claim under any
environmental laws (including the requirerent (o clgan np any contaminated land or the
revocation, suspension, variaticn or non-renewal of any environmental permit), or

) 1o the Company having to take action to prevent the possibility of any such aclion ot
claim.

iy Indermmify each of the Bank, the Administrator or Receiver (and their respective officers,
apends and delegates) against all costs expenses and lisbilities properly incurred {dirgctly or
indirectly) as a result of any non-complinnce or aliegad non-compliance with any
cuvirommental Lows in selation o all or any part of the charged property or anything done or
not done on 4.

{hy (1) Within 7 davs after becoming aware of the same, give full particulars fo the Bavk of any notice,
order, direction, degignation, resclurion or proposal affecting 2l or any part of the charged
property of (in the case of any land) the localify in which it is situated, given or made by any
planning authority or other public body or authority whatsoever Gncluding, without
Himitation, any Heensing authority),

{ily i the Bank reasonably requires, immediately, and at the cost of the Comparny, take all
reasonable and necessary steps to comply with any of the matiors mentioned in (Wi(i) above
and make (or join with the Bank in making) such objections or representations as may
reasonably be available in respect of them.

fiv  Permit the Bank, its spents and any persen authorised by it, @ cnter on any land charged by this

Debenture or on which any other part of the fixed charged property is situated, at all rcasonable
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times and on reasonable notice (except in ouse of ewergency) for the purpose of specting o
vahsing any of the fixed charged property and if the Bank calls for such a valuation {(which it 1s
entitled to do) that shall be 51 the expense of the Company,

) Mot witheut the prior written consent of the Bank: -

(iy  grant or vary, or agree (o grand or vary, any licence or tenancy affecting any land charged by
this Debenture;

(i) exercise the powers of leasing, or agrecing to lease, or of accopting or agrecing to accept
sorrenders of loases, conforred by Sections 9% or 100 of the Law of Properiy Act 19435,

{ifiy  inany other way, dispose, or agres to dispose of, or create, any legal or equitable estate or
interest in any land charged by this Debenture;

(ivinegotiate, settle or waive any claim for loss, damage or other compensation (including without
limitation compulsory purchase compensation) affecting any land charged by this Debonture;
or

(v) apply for an improvement or other grant or do anything which might reselt i any land charged
by {his Debeniure being subiect to any siafutory charge.

() Ensure that, without the prior writien consent of the Bank: -

{i} no person other than the Company shall be registored under the Land Registration legislation in
force from time to time as proprictor of any land charged by this Debenfure;

(i1} no person shall become entitled to any proprietary right or interest which roay adversely affect
the value of such land (unless such entitlemsent exists af the date of this Debenture or 8t the
time of the acquisition of such land by the Company) and the Company shall indempify the
Bank for all expenses reasonably inourred by the Bank in lodging from time to time cautions
or notices against the registration of title fo any such land.

(Y (i) Permanently keep all tangible moveable property forming part of the fixed charged property at
the premises (if any) specified in the Second Schedule below or at such other promises as the
Bank may from fime 1o time reasonably approve in wriling.

{11y Keep such fixed charged property within England and Wales and notily the Bank mpon moguest of
the location of such fixed charged property from fime (0 time.

(i)  Upon written notice from the Bank, keep such fixed charged propetiy at the premises 50
notified or at such other premises as may be reasonably awthorised in writing by the Bank.

{ivi  Pav all costs for the relocation of any of the fixed charged property.

(m) Secthat thers is fixed v all tangible moveable property forming part of the fixed charged property i

a prominent position a plague containing the following words: -

NOTICE OF CHARGE
This property and accessories are sublect to a first fixed charge in favour of HSBC Bank ple”
or in such other form as the Bank imay require.
(ny  {0) Get in and realise the debts in the oxdinary course of its business (which shall not extend to
selling or assigning or in any other way factoring or discounting thom),

(i) Pay the proceeds of such getting in and realisation, and all other monies received in respect of the
fixed charged property, into such separate and denominated accounts as the Bank shall from
time 1o time nominate in writing for such purpose or as the Bank may otherwise from time to
time require. If the Bark shall not nominate any such account, the Company's current
acoount with the Pank shall be the sominated account for the purpose of this Clause 8(n).

(i} Pending such payment, hold such procoeds and other monies upon trust for the Bark,

(ivy Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from
any such account auy monies standing to the oredit of such account,

Debeniure Db (11406 Revision) 7 of 20 Bank's Reft SCI793328000K



{o)

{ps

)

{r}

Punctually pay all calls, instalments and other monies that may become due in respect of the

securitics,

{i} Mot exercise any of the rights and powers attaching to any of the securities in a manner which, in
the reasonable opinion of the Bank, may adversely affect the value of the security created by
ihis Debenture; and

{11} prior fo this Debenture becoming enforceable, and subject to (pi(9) above, all rights and powers
attaching 10 the securities shall be exercisable by the Company or as it may direct.

{1y Take all such necessary steps, and do all such acts (including the prompt payment of any
appropriate {ees and policing against any infringement of, or challenge to, the intellectual
property) to maintain the value, subsisience and validity of the intellectual propesty.

(i1} Where appropriate, use its best endeavours 1o protect and safeguard the intellectual property from
and against thefi, loss, destruction, nnauthorised access, copying or use by third parties.

filiy  Notuse, or allow o be used, or take any step in respect of any of the tntellectual property in
any way which, in the reasonable opinion of the Bank, may adversely affect the value of it.

(i) Deposit with the Bank {and the Bank shall be entitled to retain) a1l deeds, certificates and other
documents constititing or evidencing title 1o the fixed charged property {except insofar as the
sarne are held, or roguired 1o be held by any third party in accordance with any obligation
ranking in priority to the secority created by this Debenture).

(i} On being reasonably required 1o.do 850 by the Bauk, and at the cost and expense of the
Company: -

(ay Execute, sign, deliver and do all things necessary (including, without Hmitation, the
assignment of all or any of the debts and the transfer of all or any of the securities, (o the
Bank or itz nominee and the giving of any notices and effecting of any regisirationsy ag
{and in such form as) the Bank may reasonably require. This is to perfect a legal
mortgags, assignment or other fixed security in favour of the Bank of all or such part as
shall be specified in such notice of the fixed charged property or otherwise to Improve,
perfect or protect the. security intended 1o be created by this Debenture or 1o facilitate the
exercise of any powers, authoritics and discretions conforred under or in accordance with
this Debenture,

¢y Fadorse, or cause to be endorsed, on any documents constituting or evidencing title to
the fixed charge property and give to third parties such notices of the security cieated by
this Debenture as the Bank may reasonably reomire.

Bank's Powers

g,

{a)

)

{c

Without affectiog in any way the Company's obligation under Clause 8(m) above, the Bank shall
have the right at any tizee to fix plagnes or other markings to all tangible moveable property
comprised in the fixed charged property or the premises in or on which such property is situated.
The plagues or other markings shall be in such form and with such wording as the Bank may
reasonably require indicating the Bank's interest in such fixed charged property.

The Company shall not allow any such plaues or markings to be concealed altersd or removed.
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10 {a)

B}

At any time before this Debenture is discharged {and whether or not the same shall have bocome
enforceable), the Bank may, if and whenever, and so often as it shall rersonably think fit, apply the
whole or any part of the monies from time to time standing fo the sredit of any account as reforred to
in Clause B(n) in or towards the discharge of the Debr

1t may pay the monies mentioned in (a) above fo the credit of any other account nominated by it
(inchuding an account opened by it for this purpose) as scourdty for any contingent or future liability
of the Company 1o the Bank.

When the Debonture becomes enforceable

il This Debenture shall bocoms enforcesble © -
{a} if the Debt is uot paid or discharged when due (whether on demand, at agreed maturity or carlier as
the caze may bel; or
(o)  if the Company is in breach of anv of the obligations under this Debenture, or
(&) if the Company shall enter into any composition or arrangement for the benefit of its creditors; or

{dh

{2}

{f)

{8y

i any step is taken for the administration or winding-up of the Company (which includes, without
limitation, in each case, the board of directors or the Company in general mecting, passing a
resolution for the same) except where, in the case of winding up, the Bank has consented in wiling
for the purpose of reconstruction or amalgamation; or

if a third party shall take possession of, or a receiver shall be appointed over, or any secured creditor

of the Company shall seek 1o enforce his seennity in respect of, all or any of the charged property or
any other event shall happen which puts in jeopardy all or any part of the security created by this
Dcbenture; of

if the Bank, in ifs reasonahle discretion, considets that any claim may be made against the Bank
under any bond, guarantes, indemnity or other contingent lability issued or entered into for any
liabilitics of the Company,; or

if any other event shall occur which has been agreed by the Company and the Bank as an cveul upon
the ocourrence of which this or any other security for the Debt shall be enforceabic,

If any of the above should ocour: -

(i) the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property
Act 1925 shail immediately arise and become exercisable by the Bank free from the
restrictions contalned in Sections 103 and 109 of that Act; and

(i) the powers of leasing, or agresing to lease, or of accepting or agreeing {0 accept surrenders of
leases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall inunediately
pecome exercisable,

These powers are available to the Bank whether or not the Bank shall then be in possession of 2l or any
part of the charged property. The Bank may grant a lease at a preminm and for any length of term and,
generally, without the necessity for the Bank to comply with any restrictions imposed by, or other
provisions of, the Sections and legislation mentioned above (and so that for the purposcs of Sections 99
and 190 of the Law of Property Act 1925, the expression "mortgagor” shall include any person deriving
title under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply).

Appointment of Adminigtrater or Receiver

12, (a) The floating charge created by this Debenture is-intended to be a gualifying floating charge as

defiped by paragraph 14 of schedule B1 1o the Insolvency Act 1986 (inserted by section 248 of and
schedule 16 o the Enterprise Act 20023,
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{b)

&)

G

{g)
H

i3 {a)

{t

At any time after having been requesied 1o do so by the Company, or after this Debentare has
begome enforeeable (And whether or not any of the ovents mentioned in Clause 11 are costinuing),
‘the Bank may appeint by deed or by writing under the hand of a duly authorised officer of the Bank,
or ctherwise, any One o more persons (o be Admimstraior (" Administzater™) or Receiver
("Receiver"). These expressions shall, where necessary, include any person substituted as
Administrator or Receiver of all or any part of the charged property, The Bank may similarly
appoint a Receiver at any time after having being requested 10 do so by the Company.

The Bank may (so far as it is lawfully able 1 do so) from time to tme by deed or by writing under
‘the hand of a duly authorised officer of the Bank, ot otherwise, remove any person appointed 1o be
Administrator or Recsiver and may in a simsilar way appoint another 1o his place,

If at any time fwo or more persons shall hold office as Administrater or Receiver of the same
property, each one of them shall be separately entitled (subject to any contrary direction in the
appoiutment) to exercise all the powers, authorities and discretions conferred on themn.

The power 1o appoint a Receiver shall be in addition to all siatutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925,

The power to appoint an Adminisirator or Receiver shall be and remain exercisable by the Bank
even thongh there may be a prior appointment in respect of ail or any part of the charged property.

The Bank shall not, nor shall the Administrator or Receiver, be liable to acoount as morigagee in
possession in respect of all o any of the charged property nor be liable for any loss ypon realisation
or for any neglect or default {unless willul) of any nature whatsoever in connection with all or any of

the charged property for which a mortgagee in possession might as such be liable.

All reasonable costs, charges and expenses properly incurred by the Bank or the Administrator or
Receiver (including #ts internal management and administration costs and the cost of any
proceedings in relation to this Debenture or the Debt) shall be paid by the Company.

14, The Administrator or Receiver shall be the agent of the Company and the Company shall be responsible
for his acts and remuneration as well as for any defaults commitied by him.

Powers of Administrater or Recetver

15 The Administrator shall have the statutory powers in schedule 1 of the Insolvency Act 1986, The
Receiver shall (subject 1o any limitations or restrictions expressed in the document appointing him but
notwithstanding any restriction or limitation binding on the Company under this Debenfure or any
winding-up or dissolutien of the Company or any analogous proceedings inany Jurisdiction) have all the
powers (as varied and extended by this Debenture) conforred on receivers by the Insolvency Act 1986 and
the Law of Property Act 1925 and {without affecting the above in any way) the following powers: -

{a}

{1} To sell, transfer, assign, convey o grant, accept surrender or vary, terminale or surrender loases
of or in exchange and cuter into or ferminate leases of any of the charged property; and

(i)  in any other way io dispose of, or deal with, all or any of the charged property in respect of
which the Receiver is appuinted (or agree any of the same) in either case in such a way and
generally on such terms and conditions as he reasonably thinks fit

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

Administrator or Receiver shall think fit. This is so whether for & lump sum or a consideration

payable (n instalments and whether for cash or otherwise. In the case of the latter, it shall form part

of the charged property and be charged with the payment and discharge of the Debt.
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(b
()
(d)
(&)

0
(2
{h}
(i}

W

k)

(1
{m}

{n)

Fixtores and plant and machinery may be taken and sold separately from the premises 1o which they
are fixed (or in which they are contained) without the consent of the Company being obtained or
NECessArY.

To toke possession of, collect and get in, all or any of the charged property in respect of which the

Reociver is appointed and for that purpose to make such demands and iake any procesdings as the

Revetver shall reasonably think fit.

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

business (including farming) as has from time to time been carried on the whole or any part of the

fixed charged property,

{1y To make any arrangoment or compromiss between the Company and any other person which the
Receiver may reasonably think evpedient,

(i) To take, defend or participate in any procesdings (ncluding, without Himitation, arbitration
procesdings) as the Recelver may reasonably think expedient.

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

property as the Recgiver may reasonably think expediant.

To muke calls (and to enforce payment of them) conditionally, or unconditionally, on the members

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

Association of the Company conferved on the Direcions,

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

mentioned i this Clanse 13 at such remuneration and for such periods and on such terms as the

Receiver may reasonably determing,

1t the Receiver thinks fit, but withont affecting the indemnity contained in Clause 23 below, to effoct

with any insurer any policy or policies of insurance either in lien, or satisfaction of, or in addition to,

such indemnity.

To delegate by power of atforney, of in any other way, 10 any person or persons approved in Wriing

by the Bank, all or any of the powers, authorities and discretions which are for the time being

excreisable by the Receiver under this Debenture,

(i) to promote the formation, or otherwise acquire the share capital of, any body corporate with a
view 1o such body corporate becoming a subsidiary of the Company or otherwise,

(31} to purchase, lease, or otherwise acquire any imterest in all or any of the Company's nnderiaking
and property;

(i) 1o carry on any business in succession to the Company or any subsidiary of the Company;

and in gach case, as the Recelver may otherwise reasonably think At

To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary of

desirablc to obtain (in the name of 2 nomines or otherwise) such licences, consents, permits and

approvals as the Receiver may reasonably think expedient.

To make elections for valuc added tax purposes as the Receiver may reasonably think fit.

For any of the purposes authorised by this Clase, to raise money by borrowing from the Bank ot

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

Receiver is appointed.

{i} The Recetver may raise money as mentioned above on such terms (including, if the Bank shail
consent, terms under which such seourity ranks in priority to all or any of the security created
by this Debenture) as the Recelver may reasonably think fit, and

{ii)  the repavment of all such monies and the payment of interest on thein and related cosis
charges and expenses, shall be weated for all purposes as expenses properly pavable by the
Heceiver.

To exercise any of the powers which ihe Bank would be entitled to exercise under this Debenture.

Debenture Dby (11406 Revision) 11 of 20 Hank’s Reft SCITH32E090K



(o)

(P

To do all such other acts and things as the Recelver may reasonably consider to be incidental or
necessary to any of the matters or powers mentioned above or which the Recetver lawinlly may or
can do as agent for the Company,

To exercise any of ihe above powers on behalf of the Company or on the Receiver's own behalf or, in
the case of the powers contained in paragraph (6} above, on behalf of the Directors of the Company,

i6. Subject to claims baving priority to the security created by this Debenture, all monies recetved by the
Receiver or (on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall
be applied in the following osdor -

{a})

(b

{c)

In paymeni of all reasonable costs, charges aud expenscs of, and incidemtal to, the appointment of
the Recelver and to the excrpise of a1l or anv of the powars of the Receiver or the Bank and of any
other outgoings properdy pavable by them. This includes, withowt limitation, the repayment of
monies borrowed as referred to in Clause 15(m) above and the pavent of interest and related costs,
charges, and expenses {to the exient that the Bank has consented to the same being secured in
priority to the securily created by this Debenture) and al! amounts payable by the Bank to the
Receiver under any order of any court or otherwise.

in payinent of remuneration 1o the Receiver at such rate as may from time (o thme be agreed belween
the Receiver and the Bank

in pavment {0 the Bank,

Power of Attorney

17. (a)

by

The Company irrevocably, and by way of security, appoints the Bank, any Receiver, and any

Administraior appointed by the Bank and cach of their respective delegates, jointly and also

individually to be the attorney and atiorneys of the Company. Any attorney is authorised by the

Company to do all things which the Company may be requited to do under ihis Debenture. This

inctudes (without Hmitation) that which the Bank, the Recciver or the Administrator (or any such

delegate) may

(i} consider necessary or appropriate for, or in connection with, the improvement, perfection or
protection of the security intended to be created by this Debenture; or

(i}  the excrcise of any of the powers authorities and discretions conferred under it.

The Company ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or

atfempt to do, in the excreise of all or any of the powers, authorities and discrelions mentioned above

or nnder this power of attorney. This power of attorney is to secure the performance of obligations

owed (o the donees within the meaning of the Powers of Attorasy Act 1971

Hank has Powers of Administrator or Hecelver and other powers

18

(i)

(i)

Without affecting any other powers, anthoritics and discretions of the Bank, all or any of the powers,
authorities and discretions conferred upen the Administrator or Receiver {whether atising under this
Dicbenture or otherwise) may also be exercised by the Bank at any time after this Debenture has
become enforceable. This is so whether or not an Administrator or Receiver has been appointed.
The Bank shall also be entitled o delegate by power of altorney, or in any other manner, 1o a0y
person or persons all of any of its powers authorities and discretions,

No such delegation mentioned above shall prevent the subseguent exercise of the powers, authorities
and discretions by the Bank itself or prevent the Bank from making any subscquent delegation of
them 1o some other person.
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1%

20.

21,

22,

{1v} The Bank may revoke any such delegation at any time.

At any 1ime after this Debenture shall have become enforceable, or after any powers conferred by any
interest having priorify 1o the security created by this Dobenture shall have become exercisable, the Bank
may redeem such or any other prior inforest or arrangs the transfer of it to fisell 11 may settle and pass
the accounts of any third party concerned and any account so settled and passed shall be conclusive and
binding on the Company. All monies paid by the Bank 10 the third party in accordance with such
accounts shall as from much payiment be due from the Company to the Bank on ¢urrent acoount and shail
bear inderest and be securcd as part of the Debt.

The rights and remedies of the Bank under this Debenture are in addition to, and not in substitution for,
any rights or remedios provided by law,

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property Act
1923 shalt not apply to this Debenture,

(iy Hthe Company at any tdme fails to perform and observe the terms, and obligations contained in
this Debenture, the Bank may (but withowt being under any duty 1o do so) take such steps as in ifs
reasonable opinion may be required to remedy such failare; and

(ify This includes, without limitation, making any payment, and for the purpose mentioned in (1)
above, the Rank and its agents may enter npon any land of the Company without being regarded as
having entered info possession of it

Indemnity

23

The Company agrees to fully indemnify each of the Banlk, the Administraior and the Receiver from and
against all and any lability they might incur in the gxercise (ot apparent exercise’ of any powers,
authorities and discretions under ot in connection with this Debenture (with the exception of fraud or
wilful default on the part of the Bank, the Adwministrator or the Receiver, but only to the extent commitiog
by any of them) or any failure by the Company to comply with any of its obligations under this Debonture,

Frotection of Parchasers

24

No purchaser or other person dealing with the Hank, the Administraior or the Receiver (or any of their

vespective delegates)

(i) shall bz bonnd or entitled 10 sce or engnire whether any power, authority or discretion under this
Tighenmre has arisen or become exercisable;

(i} be concerned with any notice to the contrary or to see whether any delegation shall have lapsed foor
amy reason or been revoked: or

(iif} be bound or entitled to concern himseif with the proceeds of any sale or other deabing orbe
answerable in any circumstances 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 indemmnity basis, ail costs, charges and
expenses (including, without limitation, all amonnts reasonably determined by the Bank to be nocessary 1o
compensate it for internal management or administration costs, charges and expenses) properly incurred
try the Bank: ~
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{1}

(i)

in gnspring this Debenture is effeciive;
in connection with the improvement, perfection or protection of the security croated by this

Debonturs,
f1i1) in the cxercise of any rights, remedies, powsrs, authorities and discretions conferred under, o1 in

conuection with this Diebenture Gogether with any value added tax or similar tax charged or
chargeable in respect of 93,

All such amounts shall be debited fo an account in the name of the Company. Until they are roimbursed
they shall bear interest ai the rate of three per cont per annum over the Bank's Hase Rate from tme 1o Hime
caloulaied and compounded monthly and/or according o the Bank’s then current praciics and shall be
pavable on demand. They will be secured as part of the Debt by thus Debenture,

Independence of Securily

26, {a)

(b
{c

This Debenture shall be in additaon 1o, and independeni of, every other security whach the Bank mav
at any time hold for any of the Dabt secured by this Debenture,

No prior seourity held by the Bank over all or any of the charged proporty shall merge in the seouity
created by this Debenture.

This Debenture shall remain in full force and effect as a continuing security unless and until the
Bank discharges it

Bank's powers to deal with Accounts and Money Reczived

7. (&)

(&)

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 in {15 books.
1f the Bank does not do so, it shall be regarded as having done so unless the Bank glves express
writien notice to the contrary to the Company. Notwithstanding any appropriation by the Company

"o the contrary, as from the time of receipt of such notice, all payments made by the Company o the

Bank (other than those deali with under Clause B{n)} shall be treated as having been credited 1o a

‘new account of the Company. Such payments will not be applied in reduction of the amonoi due,

owing or incurred from the Company to the Bank at the time when it received the nofice.

AR maonies Teceived, recovered or realised by the Bank poder this Debenture (ocluding the procesds
of any conversion under Clanse 30 below) may, in the reasonable discretion of the Bank, be credited
10 gy susponse of impersonal account,

They may be held in such account for so fong as the Bank may think fit pending the application from
fime o time of such monies and all accrued interest (at the rate, if any, agreed in writing between the
Connpany and the Bank from time io iime) o oy towards the discharge of the Debt.

24, The Company waives any right of set-off it may have now, or at any time in the future, in respect of the
Diedt (Including sums pavable by the Company under this Debenfure),

Corrency Conversion

3 {#) For the purpose or peading the discharge of the Dabt, the Bank may conver! any monics received,

recovered or realised by the Bank under this Debenture (including the procesds of any previous
cenversion nrder this Clanse) fromn their existing currency of denomination into such sther ourvency
of denoimination 23 the Bank mav rcasonably think fit,
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)

)

Any such conversion shall be made at the Bank's then prevailing spol selling rate of exchange Tor
such other currency against the existing currency,

Each previous reference in this Clause to a enrrency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted inio different funds of the same
CUTTEncy.

Dealings with you and others

31

The Bank may, in its discretion, grant time, or make any other arrangement, variation or release with any

POTSOn oF persons not party to this Debenture (whether of not such person or persons are jointly liable with
the Company} in respect of any of the Debt or of any other security for it. I it does, it will nolin any way

affect cither this Debenmire or the Hability of the Company for the Debi.

Bank's Right of Set OfF

34,

In addition to all rights of set-off conferred by law, the Bank may set-off any money standing from time 10
tizoe to the oredit of any accound the Company has with the Bank against the Debt,

Preservation and Hetention of Securily

33,

34

{a}

{0

{a)

{b)

{c)

Any settlement, discharge or release between (i) the Company and (if) the Bank; the Administrator
or the Receiver (the "Relevant Person(s)”) shall be conditional npon no security given, or pavmend
made, 1o the Relevant Person{s) by the Company (ot any other porson) being avoided or reduced as a
result of any provisions or enactments velating to insolvency for the time being in force in any
Jurisdiction,

T the event of such security or payment baing avoided or reduced, the Relevant Personds) shall be
entitled to recover the value or amount of such security or paviment from the Company subsoquently
as if such setlement, discharge or release had not oocurred.

Motwithstanding any other provision of this Debenture, or any release, settlement, discharge or
arrangement given or made by the Bank, the Bank may retain the secunty created by this Debenture
{and all documents evidencing title to the charged property or any part of it deposited with it)
following the payment and discharge in full of the Debt for a period of two years and one month afier
such discharge.

If at any tune during that period, any step is taken for the Administration or winding-up {whether
voluntary or compulsory) of the Company or any analogous proceedings shall be comumenced. the
Bank may continue 1o retain this security and the documents mentioned above for such further
perid as the Bank may reasonably determine.

The security created by this Debenture and documents relating to it shall be decmed to have
continued to bave been held as security for the Debt

Matices Governing Law and Jurisdiction

33,

Without affecting any other lawful method of service, any demand or notice 1o be made or given by the
Bark to the Company {including without limitation, a demand for payment of all or any of the bty may
be made or given by any manager or officer of the Bank or of any branch of it: -

(a)

By letier addressed 1o the Company and delivered to any officer of the Company at any place or sent
by first-class post to, or Jefi at 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. I sent by post it shall be regarded as having been
made or given at noon on the second day following the day the letter was posted.

by By fax or other electronic means 1o the fax number or electronic mail address of the Company last
known to the Bank, ¥t shall be regarded as having been inade or given at the time of ransnission.

36, {a) This Debenture will be governed by and construed in accordance with English law and all claims
and disputes (including non-contractual claims and disputes) arising out of or in connection with this
Dichenture, its subject matter, negotintion or formation will be determined in accordance with
Eoglish law.
(b)  Both the Company and the Bavk submil to the non-exclusive jurisdiction of the courts of England
and Wales in relation to all claims, disputes, differences or other matters (including non-contractal
claims, dispuics, differences or other matters) arising out of or it connection with this Debenture.

Disclosure of luformation

37 The Company consents to the disclosure by the Bank of any information about the Company, this

Debeniure, the charged property and the Debi: - '

(a) i any person to whom the Bank has transferved, or proposes or may propose to transfer, all or any of
its rights under this Debenture and/or the Debt and o any raling agencies and any advisers to the
Bank in connection with such fransfor; and/or

(b} 1o any person with whom the Bank has enfered into, or proposes to enter into, any contractaal
arrangements in connection with this Debenture and/or the Debi; and/or

(&) toany company within the HEBC Group being HSBC Holdings ple and its associated and subsidiary
companies from time §o thne, or any of its or their agents; and/or

(d) any insurer who is to, or who proposes to, provide insurance to the Bank in respect of the charged
property, this Debentore and/or the Debt, and/or

(2} o any other person to whom, and to the extent that, such information is reguired 10 be disclosed by
any applicable law or regniation. ’

Transfer of Righis
38, {a) The Bank may transfer all or any of its rights under this Debenture and/or the Debt o any person at
any time,

(b If the Bank transfees all or any of its rights under this Debenture and/or the Trebt, the Company's
rights under this Debenture and/or the Debt (as the casc may be) will stay exactly the same.

{c) The Company will be bound o any person to whom the Bank transfers any such rights. That person
will have the Bank's powsrs and righis so far as the Bank transfers these to that person. The Bank
will be released automatically from its obligations to the Company so far as that person assuines the
Bank's obligations.

{d) The Company will at the expense of the Bank or the person to whom the rights are trapsforred, do
anything reasomably requested by the Bank to offect a transfer of all or any of its righis nuder this
Diebenture and/or the Debt.

(2} The Company will not transfer all or any part of its rights under this Debenture and/or the Do
without the prioy written cousent of the Bank,

(f) In these Transfer of Rights provisions and in the Disclosure of Information provisions above,

{i) the term transfer means sale, assignment and/or transfer,
(il} the term rights means rights, benefiis and/or obligations; and
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(iii) the term persen means any porson, trust, fund or other entity.

The Bank's written conscnt and reasonable reguircment

34 {a)

b}

Where the words "without the Bank's writicn consent” appear in any Clavse, the Bank will not
unreasonably withhold consent. The Company agrees that it is reasonable for the Bank to refuse to
consent to something if, in the Bank's reasonable opinion, it adversely affects or might affect:

{i} the Bank's security wnder this Debenture and is ability to enforce it

(i} the value of that which is secured to the Bank and its ability to sell the same;

{11y the Bank's ability to recover the Debt; or

(vl  the sssessment of (he value of this Debenture as an asset of the Bank,

Where the words "the Banl reasonably regoires” appear in any clause, the Company agrees that is

reasonable for the Bank to require something i, in the Bank's reasonable opinion, it will or might

assigt in:

(i) the preservation of the Bank's security under this Debeature or the value of that which is soored
v it o

{ii} the Bank's abilify 10 regover the Debt

Severance and Modification - Unenforcesbility

4G, (&)

©)

I any of the Clauses {or part of a Clanse) and/or any of the paragraphs {or part of a paragraph)
becomes invalid or ynenforceable in any way under any law, the validity of the remaining Clauses
{or part of a Clanse) or paragraph (or part of a paragraph) will not in any way be affected or
irapaired.

If any invalid or mnenforceable Clanse or paragraph mentioned above {or part of either) would not be
invalid or unenforceable if its form or effect were modified in any way, it shall be deemed to have the
modified form or affect 5o long as the Bank consents,

Interpretation

4}, {a;

The cxpressions.-

(i) “the Company” shall include any person from time to time deriving title nuder the Company.

(i) "the Bank” shall include its snccessors and transferees and in both cases to the extent of their
respective rights and benefits (including, without limitation, any person in whom undey the
taws of such person's place of incorporation all or substantially all of the assets and Habilities
of the Bank booome vested),

(i) “environmental laws" includes atl applicable laws, regulations and directives ( and all notices,
circulars, orders, judgements and decisions of any court or other competent authonity in any
jurisdiction) concerning the pollution or protection of the environment or the heatth of
humans, animals or plants, This includes, public and workers' health and safety. the
generation, use, treatinent, siorage, transportation or disposal, or discharge or release ingo the
environment, of any chemicals or other pollutants or conlaminanis o indusirial, radicactive,
dangerous, toxic or hazardous substances or wastes (in whatever form and including noise
and genetically modified organtsms}),

{(iv) “environmental permits” means all permits, licenscs, consents, approvals, certificates and
oiher authorisations {including all conditions applicable fo them) required under any
environmenial laws,
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&) “holding company” “subsidiary” and "subsidiary undertaking” shall bave the meamings
respectively set out in the Companies Act 2006 (as the same may be amended, varied or
replaced from time 1o time),

(by  Amny reference {o a person shall inclnde any person, company, corporation, body corporate,
government, state {or agency of a staie) and any association or partnership {(whether or not having
tegal personality) of any of these.

€y Any reference to any statute or any section of any statute shall be regarded as including reference to
any statutory modification o re-enactment of it for the tme being in force.

(&) Referonces to the singular shall include the plural and vice versa; the use of the male pronoun shall
include the fomale and neuter; the use of the newter pronoun shall include both the male and the
femals.

{gy The headings are used for goidance anly.

Company’s compliagnce with Memorandum and Articles of Association

42, The Compuny confirms that this Debentire does siot contravene any of the provisions of its Memorandurm
and Articles of Assocmtion,

N WITNESS this Deed has been execuied and is intended to be snd is deliversd on the date first mentioned
above.

The First Schedule referred to above
Part 1
(Frechold and/or leaschold land)
Registerced Title

All the properiv(ics) comnprised in the following title(s) at HLM. Land Registry:

Unresistersd Title

All the property{ies) now vested in the Company and comprised in the Deed(s) referred 1o below

Part 2
{Prior riorigages or other matters relating fo the property described above}

The Second Schedule referred to above
{Chattels and/or other properiy)
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This Deed is an important legal document. HSEC Bank ple strongly recommends that vou seek the advice
of your solicitor or other legal adviser before signing this Deed,

Sigred as a deed by the Company acting by

Signatorg Drirector
Name i fll oSl ot (VNPT ES
7 erx}
(Forusebya
Company without
Comumont seal)
Signature . Darector/Scorctary
Mame in full ﬁ?@ %Nﬁw
(Biock letiery)
Sigried as a deed by the Company acting by
Signature o ) . Director

Mame in full

(Block lefters)
{For use where one
directoris authorised
o 5ign}
In the presence of
Signature of
WiLiess

Full name of witness

Addigss:

COocupation:

Forand on behalf of HSBC Bank plc
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NO'TE: Receipt not to be used for registered charges.

For Bank Use (nly
This Release made the day of two thousand ang
BETWEEN (17 HSBC Bank plo ("the Bak™)

and (1)
{"the Company”)

Witnesses that the Bank hereby reloases to the Corpany all the property now comprised in or charged by the within
written Debenture from all mondes secured by and from all clatms and demands pnder (e within written Debenture,

In witness whereof this document which is intended to take effect a5 a deed has been duly exeouied the day and year
first before written.

SIGNED AND DELIVERED

By

(Migratyre)

as the attorney and on behalf of HSBC Bank ple
in the presence off

Full name of withess

Signature of witness

Address

Oeoupation
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