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Registration of a Charge

Company name: THE BUILDERS WAREHOUSE (NORTH EAST) LIMITED

Company number: 05402133
XA2VES5M

Received for Electronic Filing: 21/04/2021

Details of Charge

Date of creation:  19/04/2021

Charge code: 0540 2133 0001

Persons entitled: HSBC UK BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 05402133 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 05402133 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5402133

Charge code: 0540 2133 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th April 2021 and created by THE BUILDERS

WAREHOUSE (NORTH EAST) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 21st April 2021 .

Given at Companies House, Cardiff on 22nd April 2021

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



................. The Bu;lil-ders"\'\/arehoﬁsé '(North. Eést) Limited

o o

'HSBC UK Bankple

s '_ | Debentu.fef_s S

4

)

- Formof cha'rge".ﬁled at the Land Regiétfy under reference MD'I.S'S.QQ"' : o
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.. (2) HSBC UK Bank plc ("the Bank"} (registered in England number 09928412) whose address for service for entry on the -
_ - register is: Securities Processing Centre, PO Box 6304, Coventry, CV3 9JY . _E

- WITNESSES as follows
.. Debenture as.s'ecurity' for the l;ébt
| 1... .. This Debenture shall be securify'fd.r.the ﬁa;ym:e'nt and diSéhérge ofthe .D'ebt. ment.i.oned 1n 'c]éiﬁée‘il be]ow |
2. " : ) The Debt is all money and liabilities whatever, whenever and however incurred whether now or. in the'futﬁfe:dué, 'o.r'

.- becoming due, from the Company to the Bank whether incurred solely or jointly with any other person and whether as =
. principal or surety (“the Debt”), including without limitation:-.

- K (a) . - overdrafts, loans or other facilities and further advan'ces. 'o'f.iﬁ(;ﬁey;_ . ..
(b}-'_ guarantees and mdemmtles to the Bank and any of the Company's other contméent llabllmcs owcd to the' .
" Bank; :
' '(.c). -'.discount,.'corﬁlﬁi.'ssion and 6th’ér la\;vfu.l'.charg.es'-anc.i eﬁpeﬁ'sés; E '
d " interest m aceordance with any ﬁgreement between the Comp'a.ny' aﬂd 'thé .B.énkzémd,. .if.the:r.e is no agreement; -

“interest on any money and liabilities due from the Company at an annual rate of 3% above the Bank of . '
England base rate from time to time computed and compounded monthly and/or according to the Bank's then
. current practitie. Interest as above applies before and after any demand or judgment; and :

(¢) - - money agreed'to be paid by the Company under clause 25 below. .. ..

'The Agreement to pay the Debt-

3. . The Co‘mpany’agreés to péy and discharge'the'Debt when the same is due to be paid and di'scha'rg'ed.' 1t acknow'l'edgé's :

' and agrees that the Debt shall, in the absence of express written agreement by the Bank to the contrary, be due and -
... payable to the Bank upon demand.
o . Se'cufity' given over the Company’s Assets o
4. The Company, with full tifle guarantee, and as continuing security for the payment and discharge of the Debt,: -
@y Charges by way-of legal mortgage, all freetiold (including 'éommonhold) and leasehold land now vested in -~
"~ the Company together with all buildings fixtures, fittings and fixed plant and machinery now or at any time -

- afterwards on it. This includes (without limitation) the Tand described or referred to in Part | of the Schedule -
" below. '

(b) " Charges by way of first fixed charge (except as a]feady charged above):-
S All the pi'esenf and future right, titlé and interest of the Co'mp'ahy in or t‘o'an& freehbld'(inc].l.ldiﬁg."-'_ o

- commonhold) or leasehold land or other immovable property wherever situated and all fixtures,
fittings and fixed plant and machinery now or at any time afterwards on it.

= (i) - All chattels now or at any time afterwards belonging to the Company. This excludes any of them S
~ for the time being forming part of the stock in trade or work-in-progress of the Company. '

DR (1)) The benefit of all rights, licences, guarantees, rent_'deposits,- contracts,” deeds, -undertakings and
" .. warranties re¢lating to any land or other property mentioned above and/or to any-trade or business
- from time to time carried on by the Company.
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I (iv) .. All book debts and other debts and. monetary claims and any rents, licence fees or other payments =
' S due from any lessee, licensee or occupier of any immoveable property (wherever) situated now orat
'_'any time afterwards due owing: or incurred to the Company. . In: addition; the full benefit of all L
" ‘guatantees and secufities for them and all liens, reservations of title and other rtghts enabling the = "

- Company to' enforce any such debts or claims (all of the- above collectrvely called the "debts"). This. 0
N excludes any debts and: claims (if any) which the Bank may from time to time have agreed- in . o
S wntmg with the Company as being excluded from this fixed charge and also such debts and clalms S

- asare charged n accordance w1th clause 4 (b) (v) below ' S S

(vl ': . Any credrt balance on any account of the Company wrth the Bank nOW or in the future

: (\}'l')' Any credlt balance on any account of the Company w1th any bank (other than the Bank) or other' _ ' -
RN --person, now ot in the future s SR S : : _ SR : '

L _ '_(_vi_i_)'3" All goodwﬂl and uncalled capltal of the Company now orin the future

R (yiii) - '.All the present and future nght tule and mterest of the Company m or to

g '(a)' coall stocks shares, debentures bonds loan capltal and other securlttes of ¢ any descrlptlon of '_
o any other person (mcludmg, wrthout limitation, any subsldrary or subsrdlary undertakmg of
Bt the Company) R . R
- (b) "all rlghts to subscrlbe 10 or convert other securmes mto o otherwrse acqulre any such O -

s securmes now or at’ any tlme aftem'ards belongmg to the Company, and

; (). all dwrdends mterest and other 1nc_ome and all other rrghts of whatsoever kmd denvmg § ;
' ' 'from or mc)dental to, any of these L . . o

- -(co!lect:vely called the secuntles")

(ixy - _All nghts and other property to whlch the Company is now, or may at any trme afterwards become L
St entitled as a result of, ‘ot in conniection with, any proceedmgs threatened or commenced under the oo
'.lnsclvency Act 1986 or any sunllar Ieglslanon in any _}urrsdlctlon Lo S :

XY - The beneﬁt of all agreements for the provrslon by the Company to any person of any. loan or credlt."_" s
L or other ﬁnancral accommodation of 3 any description (including, without limitation, any finance -
- leases and. hn'e or h1re purchase agreements) now, or at any tlmc afterwards, entered mto by the
:__'_Company SRR RO o Ll B

Coxd) o All rrghts under all pollcles of 1nsurance, 1ncludmg llfe 1nsurance or assurance (mcludmg, W1thout'.
0 limitation, the insurances mentloned to in-clause S(a) below), including -all nghts and cla1ms 10
" which the Company is now, or may at any time afterwards, become -entitled. in relatron to the_'- S
_proceeds of those: pohcres (collectwely called the charged 1nsurances") : el

L (i) A patents trademarks service marks desrgns utihty ‘models, copynghts desrgn nghts moral' B
Lol rrghts inventions,; confidential mformanon know-how, appltcatlons for registration of any. of them . :
and the right to apply for them in any part of the world and tights of a similar nature arisingor -

" subsisting anywhere in the ‘world in relation to all ‘or any.of the above (whether registered or -

o 'unreglstered) now. or -at any tlme afterwards belongmg to: the Company (collectrvely caIled the

" "lntellectual pmperty“) - . - _ .

o :(xm) The proceeds of sale of any property menttoned above T L

o (c) T .-Assrgns and agrees to asslgn absolutely, subJect toa provrso for reassrgnment on. the trrevocable drscharge in S
s full of the Debt, all of its present and future nght tltle and interest in and to- S o '

- (i)' o To the extent not charged by clause 4(a) and 4(b), all present and future rents and other sums due to -
- the Company under any lease, agreement for. lease underlease, tenancy, licence of other right of -~
. occupation to which Company’s teal property is from timé to time subject together with any related S
o 'guarantee or other secunty for the performance of a Iessee 5 obhganons . S
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: (m) To the extent not charged by clause 4(b) the mtellectual property

R - wheresoever both present and ﬁJture excludmg any part of the same ‘which i rs, for the titrie being, effectwely '
o - charged. by way of legal mortgage assigned or charged by way of fixed charge by this Debenture and
= : recogmsed as eﬂ’ectrvely so charged under the laws: of the junsdtctron in whrch the same is satuated B '

. 'j'The property referred toin. clauses 4 (a), (b), (c) and (d) above is- collectrvely called the "charged property" S
... property referred to in clauses 4 (a), (b) and (¢) (together with any property for the time bemg effectively’ charged by' :
: way of ﬁxed charge by the apphcatron of clause 5 below) is collectlvely called the "f‘ xed charged property" :

If of to the extent that the mortgagmg, assrgmng or chargmg of any charged property is meffectrve because of a prohrbrtron_ : : .
on that mortgagmg, ass1gnmg or chargmg, the Company holds it on trust for the Bank. . Sl

= ._T o the extent. that thls Debenture creates securlty over any hcdgrng or derlvatrve contract that securrty shall be by

- way of charge and this Debenture shall only charge the net amount owed thereunder, and in accordance with the terms . - :

o of; that hedglng or. derrvatrve contract after all apphcable set_off close—out nettmg or combmatlon of accounts has--
-__taken place - i : _ . . R

o Bank's ablhty to convert Floatmg Charge and automatlc conversron :
: '_5._' T (a_)'.3 - 'The Bank may, by nonce in wr1t1ng to: the Company, convert the ﬂoatlng charge created by clause 4{d) above - '
S e a fixed charge in respect of such of the- property ofthe Company as may be specrf‘ ed in such natice. The
o Bank may glve such notlce : : _ _ o . S

(@) .:_ on or followmg the happenmg of any of the events mentroned in clause 10 below or I

: (i) o ifit appears to the Bank that such’ property is'in danger of seizure, dlstress drhgence executlon or S
~0 0 any other form of legal process or that the same, and/or the secunty now created in respect of i, 13_
g _-otherwrse in Jeopardy S -

In either event the ability of the Company to. deal in any way w:th such property shall cease except to the extent that- '
the Bank may otherwrse agree in wrltlng o . . o i

. _' (b) R _.The ﬂoatmg charge created by clause 4(d) wrll convert automatleally into fi xed charges : o
S '(:i)" '_ :f any of the crrcumstances set out in c]ause IO(c), (d) or (e) occur S
i .(n) n“ the Company creates or attempts to create secunty over all or any of the charged property (other _:

i _than secunty penmtted under this’ Debenture or created pursuant to a Para]lel Secur:ty Document), S
S (ii_l_)-'_- oo the crystalhsatron of any other ﬂoatmg charge over the charged property, - E T

vy _1f any person levies: or attempts to levy any dlstress, attachment executron or other legal process
R agamst any assets referred to in clause 4(d), and/or : :

o {v) : . m any other c1rcumstances prescnbed by law
Restrlctlons on Company
: :”6._' The Company shall not, except w1th the prror wr1tten consent of the Bank e -
e '_(a-)';" o '_create, or attempt 0 create or allow io subsrst over all ar any of the- charged property, any mortgage charge L :
o len, trust; pledge or other: security other than- this Debenture, any Paral]el Securrty Document and the' "'
'.mortgages or matters (lf any) mentroned in. Part 2 of the Schedule below, or- : S L
-(b) allow any tang:ble property, _formmg part of the f' xed charged property, _to leave the possessron of the.- .

. Company (except for the purpose of hecessary repair or maintenance) or to be used by any person ather than SRR '
o _the Company or for any purpose other than in connectron wrth the busmess of the Company, or _' ERRME

D1gDebenture(12/18Revrsron) S : .' R ' R e BankRef 307245315054
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ey release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, or in any-" R
S other way deal wrth a]l or any of the debts except as. express]y al]owed by tius Debenture, or .

@ part wrth hlre lend sell assrgn or. dlspose of all or any part of (or any rtght tttle or mterest in), the ﬁxed
o charged property orall, or (except by a sale o disposal in ‘the ordinary course of the Company ordinary day’ O
- to.day trading activities and for the purpose of earrylng on_ the same) any part of the remamder of the
: charged property . . ; : o

Land Reglstry Restrlctlon
7 :' 'In respect of any part of or mterest in, the t' xed charged property trtle to Whlch is OF becomes reglstered at- the Land o

.- Registry, the Company applies to the Chief Land Regtstrar to-enter the followtng restnctlon on the Proprtetorshlp o :
-_-Regtster of the tlt]e of ai] such property ARRRE . . R o :

S "No drsposmon of the regtstered estate by the proprletor of the reglstered estate or by the proprtetor of any regtstered HEEE
' charge; not bemg a charge registered before the entry of this restrtctton, is to be regtstered w1thout a written consent

" signed by the proprietor for the time being of the charge dated o “in favour of"' :

' -: 'HSBCUKBankplcreferredto mtheChargesReglster" e T e

Company s Obhgatmns to the Bank
8 Untll thls Debenture is dtscharged -
o g _'_(a)_ The Company wrll S

o "(i_) o Insure and keep msured the charged property wnth such insurer and agamst such nsks and in such Sl
U amounts and otherwise upon such terms as the Bank may reasonably require or in the case that the
"~ Bank makes no such ‘requirement, then in accordance with accepted prudent busrness practtce from'-- o
time to time in respect of property of the same type . S

. '(ii_): o -Comply wrth the terms and condttrons of; and punctually pay all premlums and other montes. o
o necessary for keeping up such insurances referred to in clause 8(a)(i) or any other msurance referred S
~ i toin clause 4(b)(x|) and clause 4(c) (collectrvely ca]led the "msurances") : . '

: '(i"i'i_)_-_ 'See that the: mterest of the Bank is noted upon- all pollc1es of the insurances or, _rf the Bank .-
R reasonab]y 50 requiires, that any. policy relatmg fo the msurances is held on.a co—tnsured basrs in the'_ S
- ~hames of the Company and the Bank : : g

vy X the Bank reasonably requ1res, produce to, or deposrt wrth the Bank all POllCleS of i insurance- and
Cothes necelpts for all premiums and other payments necessary for effecting and kéeping up such
- policies of insurance as the Company is required to take out under this Debenture (collectlvely-- _

... called the “policies”). The Company shall be deemed to have: complied with thls c]ause S(a)(tv) ifit -

. has comp]red wrth the equwalent clause of any ParaI]el Securtty Document, . :

L) _ Promptly notlfy the Bank of anythmg w}uch may gwe rise to a clatm under the pollcles and ensure :
~ . that nothing is done or not done as a consequence of whtch any. of the poltcles mtght be adversely sl
= affected or whrch may tncrease the premtum payable . o

(b)Y - ZThe Company agrees (whether or not thls Debenture shal] have become enforceable) that S
(r) The Bank may (but need not) 1tself effect or mamtam any msurances and 1f it does 50, the

Company shall be liabie 1o the- Bank for the cost of such msurances and the expenses mcurred by'_ ._ ) :
the Bank in relatton thereto - : - - : .

" DgDebenturs (12018 Revision) e e g R SC7245815054 -
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T (i) .. All sums at any time payable to the Company under any policies of insurance shall (subject to'any . .
" o prior rights and claims of any third party) be paid direct to the Bank _If the same ‘are not paid = -
~directly to the Bank by the i insurers then the Company. shall be trustee of them for the benefii-of the -
""Bank. and shall transfer them to the Bank accordingly and in any-event upon the Bank’s request.”
‘The i insurance monies shall at the option of the Bank be applied (subject to clause 27 below) inor .- .
~towards the payment or discharge of the Debt or in.making good or recoupmg expendlture i
'respect of the loss or damage for whlch such monies are. recelved R,

L '-(c) The Company wrll

S (i)_ ' Keep all butldmgs on any land charged by thlS Debenture and all f xtnres and plant and machmery'_' o
- onvand in them: ‘(and all other: tang|ble property comprlsed in the charged property) in good and__ o
' substantlal reparr and condltlon R : R R _

ey Whenever ‘any. of- the sald bulldmgs, ﬁxtures f ttmgs or plant and machmery are: destroyed
- damaged or deteriorates, mmedrately reparr replace and make good the: same and ensure that any- "
. such replacement property is subject to security. in favour of the Bank on ‘the samie terms as set out”
~“in'this Debenture. If the Company shall fail to do so, then the Bank shall be’ entitled (but not bound) o
. to do’ so- instead at the Company's cost and  expense and all amounts so paid by the Bank shall
; become part of the Debt and be payable by the Company to the Bank on demand : o

' o (d)"- o The Company w1Il not wrthout the prlor wntten consent of the Bank

o (r) : .f “pull: down or remove the whole or any part of any bmldmgs formmg part of the land charged by tlus _'
SRR Debenture . o : R . : -
- (i) sever or unﬁx or remove any of the t' xtures or f' ttmgs or '

B _ (m) B except for the purpose of ef’fectmg necessary repairs to them or- of replacmg the same wrth newor.
.- improved models or substitutes, remove any of the plant and maehmery belongmg to or in use by,' B
" the Company ' s . - -

e (e) The Company w1ll Sh

(i)_. - -Carry on any trade busmess or. agncultural use on any - land How “or- aﬂerwards used by the
" Company for the purposes of’ trade Jbusiness or agnculture It shall do so in accordance with the
=~ standards of good management from time to time current in the trade or business or (in the case of -
. agricultural use) with the standards of good husbandry, from time to-time. The Company shall also :
= do. so in. accordance wrth the authorlsed planmng use of such land o BN

(i) Obtam mamtam and eomp]y wnth all llcences, consents and other authortsatlons (mcludmg, wrthout_'
© - limjtation, environmental permits) and effect all registrations which may. be necessary or desirable

~in ‘relation to ali or any part of the charged property or any business or- other actrvrty from time to' N
: trme carrred on by the Company ' S . _

o (f) B o The Company w1ll not w1thout the prlor wrltten consent of the Bank -_ S '

i (|) o " carry out; or allow to be camed out on any fand charged by thrs Debenture any development as. o
det' ned m the Town and Country Planmng Act 1996; - N . e S

- (11) = enter into any agreement under Sectlon 106 ofthe sald Act or -. |
s '_.(iii)' s .- ehange or allow to be changed the use of any land charged by this Debenture
..(é)'_: The Company w1ll - . P o
L _"-(_i) _ Observe and performall covenants stlpulatlons and condltrons whlch from: time to trtne al;fect the | '

" use or possession. of the charged property whether arising ~under any lease, Commonhold' R
Commumty Statement or other agreement under whrch the charged property 1§ held : :

L Dig Deéberture (12018 Revision) T T Bank Ref SC7245815054 . .



L (ii) - Punctually pay ali rents and other payments becoming due, or to-become. due, under-any.. lease
S S0 Commonhold Community . Statement or other agreement mentioned above. Pay all taxes; rates, -
' T duties, fees, charges, assessmenits, impositions, calls, instalments and outgomgs properly payablein
" respect of any of the charged property as and when dug and the Bank may do so as agent of the .
" Company if the Company fails to do so and all amounts so paid by the Bank shall becorne part of
SR the Debt arld be payable by the Company to the Bank on demand _ SRR

o (i) - lf the Bank 50 requires, produce 1o the Bank evrdence sufﬁc;ent 1o reasonably satrsfy the Bank that S
BRI the requrrements mentroned at olauses S(g)(l) and B(g)(ii) have been complred wrth ' Sl

o _(h)-:'_ -__Thc Company wrll -_'-.

--(i) : .Comply wrth all statutory and other laws and regulatrons affectmg the- charged property mcludlng R
S bt niot limited to al} environmental laws and environmental permits applicable from time to time to -
all or any part of the charged property or any busmess or other act|v1ty from tlme to tnne camed on' U
o by the: Company - . . : . :

(ii) Not allow any crrcumstanees to arlse whrch could lead CRR

LoE) e any competent authonty or-other person takrng actron -ar. makmg a clann under any .
" environmental laws. (mcludmg the. requrrernent to clean up any contaminated. 1and or the. T
S revocatlon Suspensron varratron or non renewal of any envrronmental permrt) or ol

o .. (b) ' -: “to the Company havmg to. take actron to prevent the possrbrlrty of any such actron or clarm

R 811 R Indemmfy separately each of the- Bank or any Recerver (det' ned in clause 12 below) (and therr---
L0 respective officers, agents’ and delegates) against all costs: expenses and liabilities properly incurred -
- (directly or: indirectly) as a result of ‘any: non~compltance or alleged non-complrance with-any .
L -envrronmental laws in relatlon to all or any. part of the charged property or anyth:ng done ormot.
' -done on'it.: SR : y U

o '.._(:i')' : -.'-The Company wrll o ..

Ly Wrthm 7 days after becommg aware of the saine, grve full partlculars to the Bank of any notrce i
" order, direction, designation, resolution or proposal given or made by any planning authority or
“other public body or authority whatsoever (1nclud1ng, without limitation, any. licensing authority) - -
. "which affects all or- any part of the charged property 1nclud1ng, in the case of any land, the localrty o
Cin whlch it is: srtuated : : R

(i) af the Bank reasonably requrres 1mmed1ate!y, and at the cost of the Company, _take all reasonable RRRERAD
oo and necessary steps to comply with any of the matters mentioned in clause 8(i)(i) above and make =~
- (or join with-the Bank i in makmg) such objections or represcntatrons as may. reasonably be avarlable o
i respect of them Sl . . : :

RIS ) H -__The Company w1ll permrt the Bank rts agents and any person authorrsed by 1t to enter on any Iand charged' b
.- by this Debenture or on which any other part of the fixed chidrged property is situated, at all reasonable times -
- and on reasonable notice (except in case of emergency) for the purpose of mspectmg or va]umg any of the. :
- fixed charged: property and if the Bank calls for such- a valuatlon (thch rt is entltled to call for) such e
valuatron shall be at the expense of the Company R S

- (R) _The Company wﬂl not wrthout the prror wntten consent of the Bank -
S .(i).:_ 'grant or vary, or agree to grant or vary, any hcence or tenancy affectmg any land charged by thls : S
S Debenture e . . _ _ : 5 o
o - -(_ii_) exercise the powcrs of leasmg, or agreemg 10 Iease or of acceptmg or agreemg to. accept surrenders S

of leases conferred by Sectrons 99 or 100 of the Law of Property Act. 1925

- (il_i) S any other way, dispose, or agree to dlspose of or create, any legal or equltable estate or mterest _' '
Tl m any land charged by thls Debenture B : : . :

LD _D_ebénrrrrérlz'rr-s'aeui's.ien)_'___' L T Bank Ref SCT245815054



L (iv) ... negotiate,. settle or waive any claim for loss, damage or other compensation (including without - o
' : " limitation compulsory purchase compensation) affecting any land charged by this chenture‘ or :

: '('v)' e apply for an 1mprovement or other grant or do anythmg which mlght result in any land charged by =
- this Debenture being subject to any statutory chargc . :

E (ll' 'The Company will ensiire that, without the prnor wrmen conscm of the Bank SO

A1) no person other than the Company shall be- reglstered under the leg1slanon in force from time to
" time in relation to the registration of land in’ England and Wales as propnetor of any Hland charged -
- by this Debenture; : : .
Sy no"person shall become entitled to any proprietary right or interest which may adversely affect the
- value of such land (unless such entitiement exists at the date of this Debenture or at the time of the -~
" acquisition of such land by the Company) and the Company shall indemnify the Bank for all = ..
- .expenses reasonably incurred by the Bank in lodging from time to nme cautions, restrictions or
- notices against the registration of mle {o any such land ' : o

o (m) ._'The Company WIll -
(l) B erma“e“ﬂy keep all langlblc moveable property formmg part Of the fi xed charged propeﬂ'y af the : L
~.. - Company's premises or at such other premises as the Bank may from time to time reasonably S

approve in Wl'ltl!’lg

- (li)_ g _Keep such fixed charged property wnthm England and Wales and nonfy the Bank upon request of e
o - .- the location of such fixed charged property from time to time. _ PRI

R '.(iii)". o Upon wrltten niotice from the Bank; keep such: f’ xed charged property at the premises so ﬂOtlﬁed o
- .- at such other premises as may be reasonably authorised in writing by the Bank S

Ciny . The Company will: -

(i)" o Get'in and realase the debis in the ordmary course of its busmess (whlch shall not extend to sellmg. B

" or assigning or transferring any right or interest in them or in any other way factoring or discounting
~“them). . _ o
' ‘(i) . Pay the proceeds of such getting in and realisation, arid all other monies reéceived, recovered or

"realised in respect of the fixed charged property, into such separate and denominated accounts as the

" Bank shal] from time to time nominate in writing for such purpose or as the Bank may otherwise '
... from time to time require. If the Bank shall not nominate any such accouni, the Company current
" "account with the Bank shal! be the nominated account for the purpose of this clause 8(n). R

- _"(iii)._: _ Pendmg such payment ‘Thold such proceeds and other monies upon trust for the Bank

R (iv) Except wnh the pnor wrltten consent of the Bank not be entitled to w:thdraw or transfer from any PIT
such account any monies standing to the credit of such account. : : -

Sl _. (o) :_{.-_The Company will- punctually pay all calls, mstalments and other monles that may become due in respect of _' ; . ' -
~ o the secunnes _ _ RO

o __: (p) " The Company Wlll -
o (l) < Not exerciSe any of th'e"r'igh.ts'and powers 'a'ttach'ing to any of the securities in a manner which, in S
-~ the reasonable opinion of the Bank, may adversely affect the value of the security created by this .o
" Debenture; and : : :
o (i'i')' " prior to dhts Debénture becoming enforceable, and subject to clause B(p)(i) above, all 'rights'-aﬁa 8
' - powers attaching to the securities shall be exercisable by the Company or as it may direct. L

o {cl_l:' - The Company w1ll _
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B e [ () Take all such necessary steps, and do all such acts (including the payment as and when due of any. L
SRR ch appropriate fees and policing against any infringement of, or challenge to, the mtellectual property)- San
L RN .to marntam the value subs1stence and vahdlty of the mtellectual property ' . o
(i) _-: : Where appropnate, use its best endeavours to protect and safeguard the mtellectual property from'; S
SIS and agamst theft Ioss destructton unauthorlsed access copymg oruse by thtrd partles B

S (nt) -' 'Not use, of allow to be used or take any step in: respect of any of the mtellectual property in any SRR
cee 'way whrch in the reasonable opmlon of the Bank may adversely affect the value of it. -

R (3 e .:The Company wrll deposn with the Bank (and the Bank shail be entrtied to retam) all deeds certificates ‘and
- other dotuments: constltutmg or ev1dencmg title to the fixed charged property (except insofar as the sameare.
. “held, or required to be held, by any third party in accordance with any obligation rankmg in priority to the .
R securlty created by this Debenture) ‘The Company: shall be deemed to have complted with thts clause: if it hiag R
- complied wnth the equrvalent clause of any Parallel Secunty Document relatmg to the same ﬁxed charged S

property

(s) - The Company w1ll on bemg reasonablv requn‘ed o do 50 by the Bank and at the cost and expense ot" the L
"Company - : : . : - _ :

(@ 'Execute s1gn dehver and do all thmgs necessary (mcludlng, w1thout lnnttatron the ass1gnment of -
allor any of the debts and the transfer of all or any of the securities, to the Bank or its nomine¢ and .
" the giving of any notices and effectmg of any registrations) as (and in ‘such form as) the Bank may
' -reasonably require to (among other’ thmgs) perfect a legal mortgage, assignment or other fixed =
security in favour of the Bank of all or such part as shall be: specified of the fixed charged property =
" or otherwisé to improve, perfect or protect thic. security (including the Bank’s priority) intended fo .
~.-be created by or pursuant to this Debenture or to facilitate  the exercise of ariy powers, authorities = .
© . and discretions conferred on the Bank and/or’ any Recerver under or in. accordance wrth thrs S
i Debenture : : : : : SRR

. _tb)' - ZBndorse, or cause to be endorsed on any documents constltutmg or ev1dencmg title to the fixed T
-k charge property ‘and give ‘to. thtrd partres Such notrces of the securlty created by ‘this Debenture A
: the Bank may reasonably requrre L SRR o

- o '(.:t)- o The Company wrll -'.. R ;

B "(l) Notlfy the Bank pnor to takmg any steps to open an account wrth any bank (other than the Bank) or :
: other person _ : : RS . i

: j.- (tl) _The Companywtll 5 o

SRR () DARE Comply in full wrth any obhgatrons of the Company to provrde mformatlon under the PSC Regtme L
: “'to.any company that shall have issued any shares in which the Company: holds any interest from-
time to time. Further, on the date of this Debenture, the Company represents to-the Bank that the. :
' -Company has -complied in full with any obligations the Company has under the PSC Regime to
~provide information to any eompany thiat shall have issued any shares in which the Company holds.
an interest and that rio "warning notice™ or "restrictions notice" (i each case as defined in Schedule S
" 1B to the Compames Act 2006) has been 1ssued to- the Company in respect of all or any part of the T
-'securltles and remams 1n effect : Sl _ L S

(n) e Comply w1th any- notlce served on n the Company under the Compames Act 2006 (mcludmg pursuant'. : _. S
SR to Part 21A of the Compames Act 2006) within the trmeframe speclf ed in the notlce ' BN

- '.l'iank.‘s'l"olwers S
9 ' _'('a)’-_--- AL any ttnle'bet‘ore thts Bebenture 1's'd|sc'harg'ed (and'vvh‘ether"or'n.otthe'”saln'e shall have' becom'e- _ :_ o
© . enforceable), the Bank may, if and whenever, and so ‘often as it shall reasonably think fit, app]y the whole or -

- any part of the monies from time to time standmg to the credrt of any account as referred to in clause S(n) in -
_OF towards the discharge of the Debt. .~ : S : R '
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(b) ..... The Bank may pay the monies mentioned.in clause 9(a} above to the credit.of any other account. nominated. : SR
U by the Bank (including an account opened by rt for this’ purpose) as securlty for any connngent or- future_'i :
-:_ l!&blllty of the Company to the Bank o o : . ; y

L (c) : Unless otherwzse stated all powers of the Bank conferred by thrs Debenture shall be exerclsable w1thout3
B prlor notrce to the Company i . S :

When the Debenture becomes enfcrceable :

16. " ThlS Debenture shall become enforceab]e . :._.:. '
' (a) _ -_'_'”-1f the Debt is not pald or drscharged when due (whether oni demand at agreecl matunty or earher as the case' . -
: _.maybe) or : o B . Bl | - N
. (b) ~if the Company rs in breach of any of the oblrgatrons under thls Debenture or :
o .. (c) if the Compa.ny shall enter mto any composmon or. arrangement for the benet' t of its credrtorc or. -
S ( d) : ]fany step is. taken for the: admmrstratlon or wmdrng up of the Company (whrch includes, wrthout llmrtatlon :

" in each case, the board of directors or the Company's shareholders, passing & resolution for the same) except -
- 'where, in the case of winding up, the Bank has consented -in wntmg for the purpose of a solvent_. o
oy reconstructlon or amalgamatlon or . : S : : o S .

ey ifa tlnrd party shal take: possessmn of or a receiver shall be appomted over, or any secured credrtor of the-'- o
s ‘Company shall seek to-enforce its security in Tespect of, all or any of the charged property or any other event' Lo
: _-shall happen Wthh puts in ]eopardy all or any part of the securlty created by thls Debenture or Do

SRR § ) DR -rf the Bank in its reasonable dlscretron consrclers that any cla1m may be or has been made agamst the Bank R
- under any bond, guarantee 1ndemn1ty or other contingent ltabllrty issued or:entered into for any liabilities of
- the ‘Company_ in respect. of ‘which the Bank reasonably consrders that it ‘may not be or has not been

-~ indemnified on demand or as and when requrred under any agreement it has wrth the Company regardmg the_ J

same;
' '.'('g_)_' = -1fa_ny. secu'rl-ty _gran_ted:underaiParal]el Secur1ty Do'cumenth_as become-en_foroeable;_ or s
. _(h:)_ o if any other event shall ocour which has been agreed by the' Company'and the Bank as an event upon the i

" occurrence of which this or any other security- for the Debt shall be enforceable, which shall include but not =~
~be limited to-a request by the Company to the Bank to appomt a recelver and/or admmlstrator of the B
- _3C0mpany e . . L e _

B ._ If any of the above events referred to at clauses IO(a) to IO(h) should occur -

: (1) " ':'.the powers of sale and of appcmtmg a receiver conferred by Sectlon 101 of the Law of Property Act 1925 :
7o shall immediately arise and: become exerclsable by the: Bank free from the restrictions contamed in Secnons.
S _103 and 109 ofthat Act and . L il . _ :

: (n) the powers of leasmg, of agreemg ‘o lease or of acceptmg or agreemg ‘to accept surrenders of leases RN
I (conferred by Sectrons 99 and 100 of the Law of Property Act 1925) shall unmedrately become exerclsable '

These powers are avaJlable o the Bank whether or not the Bank shall then be in: possessron of‘ all or any part of the'_ e
. -charged property. The Bank may grant a lease at a premium and for any length of term and, generally, without the = -
. necessity for the Bank to- comply with any restrictions imposed by, .or other provisions of, 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.
I exXpression "mortgagor" shali 1nclude any person derlvmg title under the Company and sub sectioris 99 (18) and ]00 v
-(12) shall not apply). ...~ ; _ . . . :
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: 1 1 _ To the extent that the security created by this Debenture constitutes a "security financial collateral arrangement” and .~ =
o the asseéts secured by this Debenture ("Secured Assets") constitute “financial collateral" for the--putpose of the
- Financial Collateral Arrangements (No 2) Regulations 2003 ("Regulatrons"), the Bank shall have the right on giving
- prior notice to the Company, at any time after this Debentiire: becomes enforceable, to approprtate all or any part of =~
~-those Secured Assets in or towards discharge of the Debt. The parties agree that the value-of the appropriated Secured .
./ Assets shall be, in the case of cash, the amoutit of cash appropriated and, in the case of any stocks, shares, debentures, =
" 'bonds, loan capital’ and other securities of any. description, determmed ‘by the Bank by. reference to any publrely
_avallable market price and, in the absence of which, by such other means as the Bank (actmg reasonably) may select
- including, without limitation, an mdependent valuation. For the purpose of Regulatton 18(1) of the Regulations, the = -
o Company agrees that any such determmatmn by the Bank will constttute a va]uatron ina commercrally reasonable Sl

' Appomtment of Admlmstrator or Recelver o .

B :12_. B ”'(-a) .- The ﬂoatmg charge created by thrs Debenture is mtended to be a quahfytng ﬂoatmg charge as def ned by
Tl paragraph 14 of schedule Blto the Insolvency Act 1986 SR R :

b) At any ‘time after havrng been requested to do s0 by the Company, or aﬁer this Debenture hias become_
" enforceable (and whether ot not any of the events mentioned: in clause 10 are continuing), the Bank ‘may
“appoint by deed or by writing under the hanid of a duly authotised officer of the Bank; or otherwise (i) any
_ong or more persons to be admmlstrator of the’ Company (cach an “Admlmstrator ) or (ii) any one or more
. persons to be a receiver of any charged property (each a "Recerver") These expressmns sha]l where R
o .'-_-.necessary, mclude any person substltuted as Admmlstratcr ot Recewer L : S

“{e) o _' The Bank may (so far asitis lawfully able to do so) from tlme to tlme by deed or by wntmg under the hand _ S
U of a duly authorised officer of the Bank or’ otherwrse remove any person appomted to be a Recerver and may B
in a srmtlar way appomt another in hrs place . . _ .

s : '(_d)- : e If at any trme two or more persons shall hold off' ce as Recewer of the same prcperty, each one of them shall _-:3 : Ry
R be separately entitled (subject to any contrary dlrectlon in the appomtment) to exercise all the powers el
o iauthorlttes and drseretlons conferred on them : o R N . L

(e) - ' ':The power 16 appomt a Recelver shal] be in addttlon to all statutory and other powers of the Bank under the =
R _'_'-Insolvency Act 1986 and the Law of Property Act l925 : L SO

o (f) B The poWer to. appornt a4 Recerver shall be and remain exerctsable by the Bank even though there may be a _'3
T pt‘lOl’ appomtment m respect of all or any part of the charged property : : : :

I3 @) .The Bank shal] not, nor shall the Reeewer be hable to" account as mortgagee in possessnon in respect of all or =
' - “"any of the charged property nor be: liable for any loss upon realisation or for any neglect or default. (unless -
R wrlﬁr!) of any nature whatsoever in -connection w1th all or any ot‘ the’ charged property for whrch a mortgagee S
'-"m possession mlght as sueh be’ llable : S R .

'-'(b) - Al reasonable costs charges and expenses properly mcurred by the Bank ot the Recelver (mc]udmg its
"o internal management and administration costs and the costs of any proceedmgs in relatron to thls Debenture -
or the Debt) shall be paid, by the Company on demand : : Do L :

14 : The Recelver shall be the agent of the Company and the Company shall be responsrb]e for hrs acts and’ remuneratron
as well as. for any defaults commltted by h1m B : AR : : S : :

_Powers of Recelver

A5 The Recewer shal! (sub_]ect to. any Ilmltattons or. restrrchons expressed n the document appomtmg h1m but'_ "
notwnhstandmg any restriction or limitation binding on the- Company utider this. Debenture .or any winding-up- or
~-dissolution of the Company or any analogous proceedings in any jurlsdlctron) have all the powers (as varied and
- extended by this Debenture) conferred on receivers by the lnsolvency Act 1986 and the Law of Property Act 1925 and
(wrthout affectmg the above in any way) the followrng powers - o L . o RN
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TR (a)..... (i) 1o sell, transfer, assign, convey or grant, accept surrender or vary, terminate or surrender leases of'or'_-' - .
S 77 in exchange and enter into and or terminate leases of any of the charged property; and - S
o _.(ii) B in-any other way to dispose of, or deal with, all or any of the charged property in respect of which
' . the Receiver is appointed (or agree any of the same) and in either case in such a way and generally -
on such terms and conditions as he reasonably thinks fi L. : -

L B Any' transaction mentioned above may be for such p‘ayme‘nt or other consideration as the Receiver shall think
~ fit whether for (i) a Jump sum and/or (ii) a consideration payable in 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. . L
" Fixtures and plant and machinery niéy be taken and 'sold"'separate]y'ﬁ'-o:n the p}e‘mise‘s to which they ar'e"ﬁxe'd P e
- (or in which they are contained) without the consent of the Company being obtained or necessary. T
(b Totake possession of, collect and get in, all or any of the charged property in respect-of which the Rec’eive'r:' o
_...--is appointed and for that purpose to make such demands and take any proceedings as. the Receiver shall -~
- reasonably think fit. : : . "

C (c)" S To carry on, manage develop, reconstruct amalgamate or d1vers1fy (or agree the same) any u'ade or busmess.f:_ ARENC
' ~ o (including farmmg) as has from time to time been carried on the whole or any part of the fixed charged

- property.
' (d) o "."(i)'_ To m‘ék'e any 'err.an'g'e'ment or ooﬁpromise between the Co'mpany.'end'any other p:erson whichthe
o - Receiver may reasonably think expedient : :

(ii)'. : _. To take defend or partlmpate in any proceedmgs (mcludmg, without hmltatlon arbutratlon S
.. proceedings) as the Receiver may reasonably think expedient. o e

&) To make effect and complete such 1mprovements development and repalrs to any of the charged property as .
- -the Receiver may reasonably think expedient. o _ .

G To rneke"céllé-'(and'to enforce payrnen't of 'them). conditionnlly,-Or"unoonditionel.ly,- o ihe"inemoers of .th'e RERNRE
. “Company in respect of any uncalled capital with the benefit of all the powers in the Articles of Association - =
“of the Company conferred on the directors. : . R -

“(g) " To appoint managers, officers, servants, worknien, nominees and agents for any of the purposes mentioned
~in this clause 15 at such remuneration. and for such penods and on such terms as the Receiver may
~-.reasonably determine. . : _
hy Ifthe Receiver thinks ﬁt, but withotit affecting the indernity contained in clause 23 below, 16 effect with any FR—
' " insurer any policy or policies of insurance either in lieu, or satisfaction of, or in addition to, such indemnity. .
(i) To delegate by power of attomey, o in any othier way, to any person or persons approved in writing by the T
- Bank, all or any of the powers, authorities and d;scretlons which are for the time being exercisable by the -

. Receiver under this Debenture :

B e R To promote the formanon, or otherwise acquire « the share capital of, any body corporate with & view. RS -
ORI _to such body corporate becoming a subsidiary of the Company or otherwise; - L

(i) ST purchase, Iease or otherWlse acquure any mterest in all or any of the Company undertakmg and
E o property : : :

' (ii'i) = to carry on any busmess in succession fo the Company or any submdnary of the Company, RE
. and in each case, as the Recelver may otherwise reasonably think f' L
(K)  To apply'for and otherwise take such steps 2s the Receiver may- conszdei‘ reasoniably hecessary or désirable”
- 10 obtain’ (in the name of a nominee or otherwise), such Ilcences consents, permits and approvals as the -
Receiver may reasonably think expedlem : . . -
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e _'(I_TI)'."_ .For any of the purposes authonsed by thls clause 15, to raise monéy by borrowtng from the Bank or from :
© " any other person on the securtty of ali of any of the charged property in respect of whrch the Recewer s
e appomted S : . : : o

= (_i);"' '.The Recelver may ralse money as mentloned above on such terms (mc]udmg, :f the Bank sha]l
© ol consent; terms under which such securny ranks in priority to all or any of the securny created by
tlus Debenture) as the Recetver may reasonably thmk f' t; and : n

: . (n) .': : the repayment of all such monies and the payment of mterest on them and related costs charges and
' .expenses shall be treated for a]l purposes as expenses properly payable by the Rece:ver S

e : -'(n_) S To exerctse any of the powers whlch the Bank would be entltlcd to exerclse under thlS Debenture
(o) e .To do all such othel‘ acts and thlngs as the Recelver may reasonably conSIder to be 1nctdental or. necessary to & o
0 any of the matters or powers mennoned above and/or whtch the Recelver lawfully may or; can do as- agent for :
- .-the Company : S S : L
(p) : ’ "-To exercise any of the above powers on behalf of the Company or on the Recelver s own behalf or, in the S

;' case of the powers contamed in clause 15 (ﬂ above on behalf of the dzrectors of the Company

o '1_6.: ._ 'Sub_]ect © clalms havmg prlonty to the seeurlty created by thls Debenture all monies received, recovered or realtsed P
S by-the Receiver or (on any exercise by the Bank of its enforcement powers under thls Debenture) the Bank shall be SRR

_'applled in'the followmg order:- SR

Coay In payment of al] reasonable costs charges and expenses of and 1nc1dental to Q) the appomtment of the'- o
“7 - Receiver and (i) the exercise. of all or any of the- powers of the Receiver or the Bank and of any other =~ -
- _-outgomgs properly payable by them including ‘without limitation (A) the repayment of monies borrowed aso
* referred to in clause 15(m) above (B) the payment of interest and related costs, charges, and: expenses (to the
-+ extent that the Bank has consented to the same bemg secured in priotity to the security créated by this -
_ ~Debenture) and (C) all amounts. payable by the Bank fo the Recetver under any order of any court or SR
S .'.-otherwrse . . o sl . :

o (b) ._ln payment of remuneratmn to the Recelver at such rate as. may from ttme to trme be agreed between the
B _Recelverandthe Bank ' ' : AT T -

- (€) o In payment to the Bank in-or: towards payment or dlscharge of the Debt and all.other amounts expressed to be S
[ secured by, or due or Payable to the Bank under orin connect:on with, this Debenture Sl :

o -({_i')';- n payment of any. surplus o the Company or any other person entltled to 1t
Pewer of Attorney - |
17 : ._:(a} The Company 1rrevocably, and by way of securlty, appomts the Bank any Recelver ‘and each of tlICll'_. R

E -_'respectlve delegates, jointly and also individually to- be the attorney and attorneys of thie Company Any.

“ U atiorney is authorzsed by the Company to do all things which the Company may be required to do under this
. Deberiture. . This mcludes (without limitation) anythmg which the Bank ot the- Recerver (or” any such L
delegate) may. oonsrder necessary or approprlate for orin connectlon w1th SR

L (i) - : the lmprovement perfectlon or protectlon of the secunty mtended to be created by tl‘llS Debenture
Yy the exercrse of any of the powers authorltles and dlscretlons conferred under thls Debenture on the g

Bank and/or any Recelver -

B () R The Company ratlﬁes and conﬁrms (and agrees to do 50) whatever any such attomey shall do ot attempt to S
' " .do, in the exercise of all or any of the powers, authorities and discretions mentioned above or under this =~~~
- power of attomey The power: of attorney ‘conferred. under this clause 17-is to secure ‘the perfortnance of L
: -'_'_obhgatlons owed to the donees w1th1n the meanmg of the Powers of Attomey Act 1971 i S
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Bank has Powers of Recewer and. other powers

I [ SRR (1) . Wlthout affectmg any other pOWers authorities and- discretions of the Bank, alf or any of the powers, "
L ' ... authorities and discretions coriferred upon the Receiver (whether-arising under this Debenture or.otherwise)
C.may also be exercised by the Bank at any tlme aﬁer thls Debenture has become enforceable Thts is so _
o 'whether or not a Recewer has been appomted : : '

T (ii') } __The Bank shall also be entttled 1o delegate by power of attomcy, orin any other manner to any person or' :
L persons all or any ofits powers authontres and drscretrons T . L

_(i_ii)ﬁ _ .No such delegatron mentloned above shall prevent the subsequent exercrse of the powers, authormes and e
: - discretions by the Bank 1tse|f or- prevent ‘the Bank from makmg any subsequent delegatlon of them o some
'other person : : . _ . o

(iv') . The Bank may revoke any such delegatron at any trme

19, At any trme after thrs Debenture shall have become enforceable or aﬁer any pOWers conferred by any interest’ havmg AR
_priority to the security created by this Debenture shall have become exercrsable the Bank. may redeem such or any e
.. otlier prior. interest 'or arrange the -transfer of it to itself. It 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 to the third party in accordance with such accounts shalt as from such payment. be due from the Company SR
o tor the Bank on current account and shall bear lnterest and be secured as-part of the Debt, _ .

: 20;_ N "_The rrghts and’ remedtes of tl_re Bank under thls Debenture are in addrtron to, and not in substrtutlon for, any rrghts or_ - S
s remedles provrded by law R RN : o _

- 21-._. o -The restriction on the rrght of consohdatmg mortgages contamed in Sectron 93 of the Law of Property Act 1925 shall-. RN
S not apply to. ﬂus Debenture : S . _ :

o 22, - (1) _: i the Company at any time: fails to perf'orm and observe the terms and oblrgat:ons contatned in this
L _Debenture ‘the Bank may (but wrthout bemg undet any duty to do so) take such steps as 1n 1ts rea.sonabie. .
-_oplnlon may be requtred to remedy such farlure, and e . RN

'(i-'i) " this lnc]udes, wrthout hmrtatron makmg any payment and for the purpose mentroned in clause 22 (l) above' L
o the Bank and its agernts may enter upon any land of the Company without bemg regarded as havmg entered e
into possessron ofit.’ L . . _ _ e

' .'In'd_emuity-

23 The Company agrees to fully mdemmfy each of the Bank and the Recerver from and agamst alt and, any lrabrhty they S
. might 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-or wilful default on the part of the Bank or the Receiver, but onlyto .
" the extent commttted by any of them) or: any fallure by the Company to comply wrth any ofits oblrgatrons under thrs L
' Debenture : : . - S :

e _'Protéctlon of Purchas'ers.'
.24, No purchaser or other person dcalmg wrth the Bank or the Recelver (or any of therr respectrve delegates)

N0 shall be bound or. entltled to see or enqurre whether any power, authorrty or drscretlon under this Debenture' '
S has arlsen or become exercrsable . . '

61 ) ' be concemed wrth any notrce to the contrary or to see whether any deleganon shall have lapsed for any' '
. reason orbeenrevoked or ol : S : S

(iii} ' __be bound or entrtled to concem hrmself wrth the proceeds of any sale or other dealmg or be answerable m' o
" any crrcumstances for the applrcatlon of the satd proceeds

- Dig Debenture (1218 Revision) -+~ "L Bank Ref: SCT245615054
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- 25 _ -The Company shall rermburse to the Bank on demand on a full indemnity basis, all costs, charges and expenses S
S _(mcludmg, without limitation, all amounts reasonably determined by the Bank to be. necessary to compensate rt for TR
' _-1nternal management or admrmstratton costs charges and expenses) properly 1ncurred by the Bank: s : o

o [ -'m ensurmg th:s Debenture is effecnve
i) in connectron wrth the lmprovement perfection or protectlon of the secunty created by thls Debenture
.(.i-ii')' i the exercise of any rlghts remedres, powers authorrtles and dlscrettons conferred under or m connectlon- e

: -wrth th]S Debenture

(together w1th any value added tax or- srmllar tax charged or- chargeable in respect of such costs charges and""
: expenses) : - : S RO

Al such amounts shall be deblted to an account in the name of the Company Untll they are relmbursed they shall.
- bear- 1nterest ar. the rate of three per cent per annim over the Bank of England base rate from time o time calculated"'3
“and. compounded monthly and/or according to the Bank's then: current practice and shall be payable on demand They S
B -wrl] be: secured as part of the’ Debt by thls Debenture : . : o . :

[ _Independence of Secunty

- 26 o '(a_) e '. __Th1s Debenture shall be in’ addltron to and mdependent of every other secunty whlch the Bank may at any_ Sl .
e tlme hold for any of the Debt secured by this Debenture ' _ S - oAt

- “(b) = No priot securlty held by the Bank over all or any of the charged PfOPeYtY Sha” me" ge ‘“ the secur rty created .l o
L bythmDebenture ' S S S : S

: :(c) _' ._'ThlS Debenture shall Temain in ful] force aucl effect as- a contlnumg secunty unless and unul the Bank
o j'dlschargesrt : S : R BRSNS

Bank’s powers to deal W|th Accounts and Money Reeewed

3 27 S (a) . o -If the Bank réceives notice of any subsequent charge or other mterest affectlng all or any of the charged '_ IR
" o property (other than arising undcr a Parallel Sccurrty Documcut), the Bank may open a new account or
[ accounts for the Company in its books e . S : . .

by lf the Bank does not open a4 new account it shall be’ regarded as havmg done 0 unless the Bank grves R
1 express-written riotice to the contrary to the Company. Notwithstanding any appropriation by the Company -
" ."to the contrary, as from the time of recelpt 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 beéen credited to a new account of -
the Company. -Such payments will not be applied in ‘reduction- of the amount due owrng or mcurred from the
._-Company to the Bank at the tlme when 1t recelved the notrce SRR o : S -

- 28, . _ '.(a) . :;.'_ _'.:All monies recewed recovered or reallsed by the Bank under thls Debenture (mcludmg the proceeds of any;: : ' -
' " ‘conversion under clause 31 below) may, in the reasonable drscretron of the Bank be CIedlted to any suspense Sl

or rmpersonal account.

by such monlcs refcrred to above in c]ause 28(a) may be held in such acoount (where they shall not reduoe the =
S, Debt) for so long as-the Bank may think fit pending the application from time to time of such monies and all - _
Sl accrued interest (at the rate, if any, agreed in wrltmg between the Company and the Bank from trme to time)
S iner towards the dlscharge of the Debt ' R S Sl

29 o The Company walves any rlght of set off lt may have oW, Or at any tlme in the future “in respect of the Debt" R
B '.(mcludmg sums payable by the Company under this Debenture) : : . . TR

' '_'3_0. The Bank’ may certlfy or determme the amount of a rate or amount apphcable or due under thrs Debenture and in _
~ - relation to the Debt. These certifications and determmatlons by the Bank shall in the absence of mamfest error be_._-’._ o
' _concluswe evrdence of those rates and amounts S Ll .
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CoBla)y For the putpose of or pending the discharge of the Debt, the Bank may convert any monies recerved _
K " ‘recovered or realised by the Bank under this Debenture’ (meludmg the. proceeds of any previous conversion . .
- under this clause) from their existing currency of denomrnatron mto such other currency of denomrnatron as. o
B -.the Bank may reasonably thmk fi t : R :

e (b) : - .'-_'Any such conversion shall be made at the Bank‘s then prevarlmg spot selhng rate of exchange for such other R
L B currency agarnst the exrstmg currency . . . .

ey Each prevrous reference in thrs clause £6 a currency extends to funds of that currency and for the avordance- o
v ~of doubt funds of one currency may be: converted rnto drft‘erent ﬁrnds of the same currency T

"._'Dealmgs wrth you and others

320 The Bank may, inits drscretlon grant trme, or make any other arrangement varratton or release WIth any person.or -
' - persons not party to.this Debenture (whether or not such person or persons are jointly liable with the Company)in =~ "
- respect of any of the Debt ot of any other securrty or guarantee for it. 1f the Bank does it w1ll not in any way affect -
elther thrs Debenture or the llablllty of the Company for the Debt : SRS

-Bank’s Rrght 0f Set orr

.33, -' In addrnon to. al] rrghts of set off conferred by law the Bank may set-off any money standmg from time to trme to the'
: ~credit of any account the Company has with the Bank against the Debi. If the obligations are in drfferent currenctes
the Bank may convert erther oblrgatron rnto the other currency in accordance wrth clause 3L : EARRTI

._:Preservatron and Retentron of Securrty

B340 (@) Any settlement drscharge or release (mcludmg in relatron to thrs Debenture or. the Debt) between (l) the' e
' B S '-Company and (ii} the Bank or the Receiver (the "Rejevant Person(s)") shall be. condrtronal upon no secunty' S
given, or payment made, to the Relevant Person(s) by the Company (or any other person). being avoided of -
~reduced as a result. of any provtslons or enactments relatmg to- msolvency for the trme berng in force in any
- jurisdiction: : S S

' ::-(b') o n the event of such securrty ot payment bemg avorded or- reduced the Relevant Person(s) shall be entrtled to-
© ot recover the value “or amount of ‘siich” security or payment from the Company subsequently as. if' such
. settlement drscharge orrelease had not occurred. o L . o

Notrces Govermng Law and Junsdrctron

L -35'._-” ' : Wrthout affectlng any other lawful method of servrce any demand or notrce to be made or grven by the Bank to the- _' .
- Company (mcludmg without limitation, a demand for payment of all o’ any of the Debt) may be made or grven by oo
any manager or off" cer of the Bank or of any branch of rt S L . -

(@) By letter addressed to the Company and delrvered to any oft' icer of the Company at any place or. sent by ﬁrst-‘ o
oo class post to, or left at the registered office of, the Company of any place of business or activity of the
" Company last: known to the Bank. If sent by post it wiil be deemed to have been'made or glven two business - .
'._days (Monday to Frrday, except publrc hohdays in England) aﬁer the day of postmg : S

""._(b)' S By electromc means to the electromc mail address of the Company last known to- the Bank It shall be o
R .'rega.rded as havrng been made or grven at the trme of transmlssron ' - e

36 SRS (a) B Enghsh law governs thrs Debenture 1ts mterpretatron and any non contractual ob]rgatrons ansmg from or":""
S eonnected w1th it. : B SRS TR

(b) o . Both the Company and. the Bank submrt to the excluswe Junsdrctron of the courts of England and Wales i
B 'relatron toall claims, drsputes differences or other matters (including non- contractual clarms drsputes '
Cood tfferences or other matters) arrslng out of or tn connectton wrth this Debenture ' :
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3700 The Company consents to the disclosure by the Bank of any information about the Company, this Debenture the_-_"_ S
“charged property and the Debt:- : _ . R

' “(é) B o’ any person i whom the Bank has transferred or proposes of may propose to transfer, a]l or any of ns L
- rights under this Debenture and/or the Debt and to any rating agencies and any advrsers to the Bank in
" connection with such transfer; andfor B : : -

by to any: person “with whom' the Bank has entered mto of proposes or may propose fo. enter 1nto any S
- contractual arrangements in connection wrth this Debenture and/or the Debt, andfor - Vel

3 _. (c) : o any company within the HSBC Group belng HSBC. Holdmgs plc and 1ts assocrated and subsrdrary o |
" companies from time 1o time, or any of its or their agents; andf’or . o _ '

' (:d)- g o any insurer who s to or who proposes to prowde insurance- to the Bank in respect of the charged". L
S property, this Debenture and/or the Debt; and/or _ : :

: g (e)".'-_ to any other person to’ whom and to the extent that sueh mformatton is requrred to be’ drsclosed by any' =
' ; -apphcable law or regulatton R - . : . _

Transfer of Rtghts
: _ 38”.'__' "(a)' o " The Bank may transfer a]l or any of its rlghts under tl'ns Debenture and/or the Debt to any person at any trme S -

(b) "-.-'If the Bank transfers aIl or any of its rights under this Debenture and/or the Debt ‘the Company rlghts under :
- -this Debenture and/or the Debt (as the case may be) will stay exactly the same. . _ LT

ey ._"T'hez.ConIpany'.Will' be bound o any p'ér'sonr'o whom the Bank transfers-any such rights. That person will B
' - “have the Bank’s powers and rights so far as the Bank transfers these to that person. The Bank will be -7

- released - automatrca]ly from its obllgatlons to the Company so. far as that perscn assumes the Bank’s
- obligations. . . _ _

Cdy _'The"Cornpa'ny will at the expense of the Bank or the person to whom the rights are transferred; do anything
< reasonably requested by the Bank to-effect a transfer of all or any of the Bank's rights under this Debenture -~
o -and/or the Debt. . _ .

(e) “The Company W|II not transfer alI or any parr of its rughts under thts Dehenture and/or the Debt wrthont the S .'
.. prior writien consent of the Bank. . : Sl

i (f) -~ In these Tr‘ansfer of Rights p‘rovisions.and.i.n'the bisaa;;.re of Infonnation prbvrsio'ﬁ's above; B
._.(i) the term transfer means sale, a551gnment and."or transfer by novatlon 2 |
- __'(n) the term rrghts‘means 'rlghts benefits andior obltganonS' and T
-.(m) . the term person means any person trust fund or othier ennty
The Bank’s wrrtten consent and reasonable requlrement | |
o 39 () _' - Where the words “w1thout the Bank’s writicn consent ap.pear_.in any e]:a:use,.the Bank ';\}'iu not tinreason'ably o
' - 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: :
)" the Bank’s security under this Debenture and its"abil'ity'to nforce it
. .- (n) O the va!ue of that Wthh is secured to the Bank and its abrht) to sell the same,
L ('iii).' : the Bank’s abthty to recover the Debt or _ S | .

S : o _' (iv) _-'the assessment of the value of this Debenture as an asset of the Bank
- D‘lg Debenture(12!18 Rewsron) _ j” - : BRSNS e S o - " Bark Ref SC?245815054 o
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~(b) - Where the words “the-Bank reasonably requires” appear in any clause, the Company agrees. that it- IS.:
8 -_'reasonable for the Bank to requlre somethmg if,in the Bank’ reasonable oplmon it w111 ot mlght assrst in:

S ) the preservatron of the Bank’s Secunty under thts Debenture or the value of that whrch is secured by
1tor._-i'_' - e PR _ L T _

: .(fi)' the Bank 3 abrhty to recover the Debt
| . Severance and Modlficatron Unenforceablllty .

- 40, ._(a'). NS - If any of the clauses (or part of a clause) andfor any of the paragraphs (or part of a paragraph) becomes '
Tl _tnvahd or unenforceable in any way under any law, the- validity of the remaining clauses. (or part of a clause) L
rer paragraph (or part of a paragraph) wrll not m any way be affected or rmpatred : s

Cy 'If any. 1nvalrd or unenforceable clause or paragraph mentroned above (or part of erther) would not be mvahd
~- . or unenforceable if its form or effect were. modified jn any way, it shall be deemed to have the modlﬁed form S
“or effect 50, long as the Bank consents Ll : N

_ . . Parallel Securlty

4_l_. '(a)' The Company may at any trme enter mto a Parallel Securtty Document Entry into and perforrnance of the- : o
S terrns of a Parallel Secunty Document shall not breach any term of thls Debenture e

B (b). . The Company consents 10 the Bank and HSBC Bank plc entermg mto prrortty, 1ntercred|tor of other snmtlarf--. =
' arrangements (to which the Company - shall niot be party) to regulate the. rankmg of the securlty granted by R
“the Company under tbls Debenture and any Parallel Secunty Document . C B

o lntcrpretatton w o
._ 42 (a) The words or expressrons o =
0] "the Company shall mclude any person from ttme to tlme denvmg t:tle under the Company

i) o "the Bank" shatl mclude lts successors and transferees and n hoth cases. o the extent of the1r R
Tl __respecttve rights and benefits (mcludmg, without limitation, any person in-whom. under the laws of
" ’such person's place of lncorporatron allor. substantta[]y all of the- assets and ltabliltres of the Bank. N

-'becorne vested) B RN _ SRR B

- (iii)ﬁ__ envrronmental laws mcludes all appllcable laws regulatlons and drrectlves (and aI] nottces s
U eirculars, . orders, Judgments and decisions ‘of ‘any court ‘or other competent authority in any -~ o

- jurisdiction) i concerning the pollution or protection of the environtient or the health of humans, o0
- animals or plants including without limitation public and workers" health and- safety the generation; -

' use, treatment, storage, transportation. or disposal, or drscharge or release into the environment, of
“"any chemicals or other pollutants or contaminants or industrial, radioactive, dangerous, toxic or -
" hazardous substances or wasfes: (m whatever form and’ mcludmg norse and genet]cally mod:ﬁed_'.

- orgamsms) : o . . -

(1v) o env1ronmental permrts" mieans. all permrts hcenses consents approvals cemﬁcates and other.-' e
. authonsanons (mcludmg all condlt:ons apphcable to them) reqmred under any env;ronmental laws :

L) "ho]dmg company" "subs1dtary" and "subsrdlary unclertakmg" shaII have the meamngs respectrvely o
o setout dn the Compames Act 2006 (as the same may be- amended varaed or rcplaced ﬁ'om ttme to -
: 'tlme) : e . N

: '(vi): "PSC Reglme means the regtme relatlng to. "people wrth si gmf cant control" as set out in Part 21 A
SR of the Compames Act 2006 and The Regrster of People with Stgmﬁcant Control Regulatrons 20]6

o '_(v_ii)_ - mclude(s)” “mcludmg and “m partreul * shall be construed as bemg by way of lllustratron or .
" ‘emphasis only-and shall not be construed as, nor shall they take effect as, lrmttmg the generalrty of
e any. precedmg words RN R : S R
D?g Deheﬂture (12!58 Rewsnon) o g :' L _ S I_B_a_nl.(_Ref: 5072458_150_54_ R
' R - . .._..Pagc'ls.o.flt I e LT



e (viii) . ... “other” and “otherwise” shall not have their meanmg narrowed on account of any precedlng wordS' :
e 'whereawrder constructlon is possrble -

S (ix) “Parallel Seeurrty Document means any securrty document in respect of any asset secured under
. this Debenture entered into by the Company in favour of HSBC Bank plc N

.'(_b). - -Any reference fo'a person shall mclude any person company, corporatlon body corporate govemrnent state L
. {or agency of a state) and any assocratron or partnershlp (whether or not havmg legal persona]tty) of any of -~
' '_these : : :
'-'(-c')" . - Any reference to any statute or any secnon of any statute shall be regarded as mcludmg reference to any :

_statutory mOdIﬁCﬂthl’l or re—enactment of it for the time belng in force '

. . @ - References to the smgular shall mclude the piural and vice versa; the use of the male pronoun shail mclude _
SRR the female and neuter, the use of the neuter pronoun shall mclude bothi the male and the female. : '

(e) ' _. - The headmgs are- used for gurdance only
: Company complrance wuth Memorandum and Artrcles of Assocratron
43, The Company conﬁrms that thrs Debenture does not contravene any of the provrsmns of its Memorandum and: '_

Artlcles of Assoclatlon .

IN' WITNESS this Deed has been executed as a deed by the Company and is 1ntended to be and is. delnvered on- the date f rst
> mentloned above. .. S : :
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The Schedule referred to above
Part 1
{Freehold and/or ieasehold land)
Registered Title
All the property(ies) comprised in the following title(s) at the Land Registry:

Title Number Short description of the property

Unregistered Title

Al the property(ies) now vested in the Company and comprised in the Deed(s) referred to below:

Short description of the preperty Date Deed/Document Parties
Part 2
{Prior mortgages er other matters relating to the property described above)
Short description of the property Legal Mortgage / Parties
Charge dated
D1g Debenture (12/18 Revision) Bank Ref: 3C7245815054
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Executed as a deed by the Company acting by:

{REDACTED}

Signature Director

Name in full _

{Foruse by a
{Block leiters)

Company with
muftiple directors
and/or a Company
Secretary)

{REDACTED}

Signature Direcior/Company Secretary

Nameinfull | oNATHAN ARCHEX

{Block letters)

Executed as deed by the Company acting by:

Signature Director

{For use where one

Name in full dicectoris
{Block festers) authorised to sign)

In the presence of:
Signature of witness Witness

Full name of witness
{Black letters)

Address:

Occupation:

For and on behalf of HSBC UK Bank ple

LS E Coker
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