Companies House

MRO1 e

Registration of a Charge

Company name: DYFFRYN COURT MANAGEMENT LIMITED

Company number: 06599357
X721T08Y

Received for Electronic Filing: 26/03/201

Details of Charge

Date of creation: 16/03/2018
Charge code: 0659 9357 0001
Persons entitled: HSBC BANK PLC

Brief description:  LAND AND BUILDINGS AT RIVERSIDE BUSINESS PARK, SWANSEA
VALE, SWANSEA, AS DEMISED BY AND MORE PARTICULARLY
DESCRIBED IN A LEASE DATED 17TH APRIL 2007 BETWEEN (1) THE
COUNCIL OF THE CITY AND COUNTY OF SWANSEA (2) MAINCOURSE
LIMITED, FOR A TERM OF 125 YEARS FROM 17 APRIL 2007 REGISTERED
AT THE LAND REGISTRY UNDER TITLE NUMBER CYM351499

Contains fixed charge(s).
Contains floating charge(s) .

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

Electronically filed document for Company Number: 06599357 Page 1



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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 06599357 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6599357

Charge code: 0659 9357 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th March 2018 and created by DYFFRYN COURT
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 26th March 2018 .

Given at Companies House, Cardiff on 27th March 2018

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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' DYFFRYNCOURT MANAGEMENT UMITED

. HSBCBankple

~ Debenture

 Form of chidrge filed at the Land Rogistey under reference MD1350T
. BankReferehce

. Debiéniure:- D15 (09/16 Revision) T
: . N : Page § o3




 This Debentire by way of ased mati&ihe | ‘ié’:ﬂ Cdayet  MARCH T wg
. Between {1} -E}.yﬁ“ryn Conrt -Mmagammg Ltmiza's:i' Niimibet é&ﬁ?ﬁﬁ'ﬁ?‘ {iﬁ‘iﬁ-"{:ﬁmp.&nyi’.ﬁ:;&ﬁd |

S {2} HSB{;‘ BAMK plo {"Ehﬁ Bank™) (mg;swmd in Engiand mamber l4259} whose 3f1§dk‘ﬁ$$ f‘ar service for emfy on tha mgiater m:._ .
. Securilies Pm{:&%mg Centre, P O Box 6304, Coventry CV3 ‘S‘IY : : : : '

 WITNESSES s follows

Debenture as.-isgeﬁﬁ_t%ﬁ for the Dbt

1L This Debentiice shill be security for the paymeat and discharge of the Debt mentioried in Clause 2 Below.

% - The Debt is all money and lisbilities whatever, whenever and however incurred whether now o it the fistiice due, or

beepming due, from the C{smp{my 1o-the ek (“tha Debt™)y

" This mﬁ:ludﬁs Bt is m}t hmxi{sd fos

@ “averdeafls, loans or other ficililies aﬁ& _ﬁ#ﬁéﬁer éavmcgof&nwéeﬁ;
(I gnamuéms ard ihdennifies to E_Eg'ﬁa;:k and aﬁy of the Cémg‘s‘g_ﬂy’ﬁ'ﬁﬂmr'c‘;ﬂﬁi’igga‘ni:.iisﬁf iitiéz;§
C .'§isc':<}un§§.c‘ﬁmmisaié’a ard ather Tasil chargasami Ex;}:ﬁﬁsﬁﬁ;ﬁ_. | i | .
T interest in a{:izbrﬁiancfz--wiﬁ.h_aay agreament between .{}w-'{:{}ﬁlpany' %éd"ih& Bank éﬁ&, if there 6 no agreerent,

- Iterost on any money and Habitities due from the Conpany 8t an annual fate of 3% ahove the Bank of England
© pase rale Bom time to e computed and compovnded monthly and/er sccording 1o the Bank's e eamrent
- prabtive. Totérestas above a;‘;piiég?hﬁfare-aﬂd-a&af any demand or judpisent;

ey - _meﬂay apreed Et: hc pmd by the Camgmny undor (L‘isussz 24 belaw,

" The ﬁgm&mﬁat o }:%ﬁ\f tiﬁe ﬁehr

e The Company agre‘és'té'pay‘ at&d’di'séiiargé the Debt whicn thie ﬁé;'ma is dug to. be pa‘iﬁ'a‘nﬁ' disgharped, Teackaowledges and. _
+ agrees that the Dbt shiall, in the- aﬁassﬁca of express wrilen agreemsnt hy ‘the Bank 1o the {:é}mmry, ‘be dug and pavable o _

" the Bank up{;ﬂ demand.

‘éewrity gwgn over the ﬁamgany*& Adsets

4 “Ths (":{}mpany, weith fulititle gnar&ntm aﬂ& o camﬂﬁmg sectrity for the payment ane:i {iiscﬁax gﬁ of the Debz ﬂh&[’g&‘f -

' {éﬁ} . By way of legal m&ﬁg&g& ali freehold (including compmonho Wy and leasehold land now v&x{ﬁd fwihe Company
“together with all buildings fixtures; fittings and fixed phint and machinery now or at sy Heos aflerwands o i
- This inclades (without limitation) the land described or referred 1oinPart Lof the Schedule below:

- thy . By way of first fixed chavpe {excep as already charged abovel
{1} - All the présent and future right, title and fnterest of the, Company inor to any freehiold (incl viding
. cominonkicldy or leasehold Tand or othier imnovable property whﬁm&; situgted and il B sciums, fittings

and fixed plant and machinery now or at any Hme afierwards on il

' {iﬁé}_' ﬁs,i chaticls now oraleny tae: aﬁwwards bk cﬁgmg to the: Corpny, Tilﬁé excludes &0y OF afzem f%:;r the
. Ctime being forming paﬂ ﬂi’ e stock Infeade or work-in in=progress ol the Cofipiiny, :

Pebenture - r}m{{%*}fl'é"ﬁi{ﬁﬁzﬁm) o
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{iiiy - The benafitofallrights, licences, guarantees, rent deposits; contracts, deeds; underiakings and wapranties
- relating to any land or other property mentioned above and/or 1o any tiade of business fom time'to time .
carried on by the Company.. - ' : : -
{tv) All book debts and other debis and monetary claims and atty fents; licence fees or other payinents due
frind any lessee, licensee or oceupier of any immovesble property (wherever) situated now orat any time
afterwards due owing. of incurred 10 the Company. Tn. addition; the full benefit of all guarantees and

. securities for them and all liens, reservations of title and other rights endbling the Company to enforce

any such debts or claims (all of the above eolietiively talled the "debis®), . This excdhdes aay debiz and
clains (if any) which the Bark may frons timie to time have sgreed in writing with the Company as beitig
- exclided from this fixed charge and also such debis and claims as arc charged in sccordance with
- paragraphs (v} and (vi) below; :

. ﬁmy credit balance ofi any accmmi of ihe Cempany wxﬂa ihtz: Bank ROWOF in ﬂiﬁ future.

' {ﬁ\éi}’ . Anycredit balasee on any aeeauni of the {lmnpany wﬂ}s sty bavk {aﬁmr ﬁmﬂ the Bauk} or eiher pman,-
- mowor inthe fitue,

. {i&"i)' Al gqadwzﬁ and ﬂnc&ltaé aa;ntai of ﬂ"iﬁ Cumpany now or in the fitlure.,

: {?Eii)ﬁ oAl the pmseni and Riturs nghg titie &z‘ié tniﬁregs of the: {Tsmpany fnor :e it ’ASI(}RLE shares, ﬂﬁbﬁ'ﬂfu{ﬂ&,: -
" bonds, loan capital and other secunties of any description. of any other person (inclutding, wzthem
- Limitation; any subsidiary or subsidiary wadenaking of the Company). In addition, .

{a) - all rights to subscribe toor c::inivert other securities info or mt&:ﬁr@i&a--aéqﬁite any such securities now
' or at any fifie afterwirds belonging to the Company,; :
by all dmdan&s, interest and i:l}mr income and all other nghta of Wh&lsamzer kmfi den’s:mg from ar_
incidental to, any of thess,
: {éﬁifectiyely catled, the “securities’),

'(';‘x-') Al patents, trademarks, service 'maxks;_ﬁﬂsigns_, wtility models, cégyr_igﬁts; design rights, 'épplie&iit}m’fér '
| registration of any of them and the right 1o apply for them in-any part of the wotld. In addition, moral -
rights, inventions, confidential information, know-how and rights of a sinmilsr nature arising or subsisting

anywhere il the world in relation to-all or any of the above (whether registered or unregistered) nowor- .~~~

- st any time afterwards belonging to the Company (collestively called the "intellectual property”).
(%) All rights uader all policies of insurance; including life insursnce or assuradice, (including, without
*+ limitation, the insurances mentioned to inClause &(a) below), including all rights and claims to which -
the Company i now, or may-at any time aﬁerwgrds beconie entitled in relation to the proceeds of tﬁu%

- policies. B : : . _ _
s} All vights and other property o which the Company is now, or may at any time sfterwards, become
entitled a4 a result of, or. in connection with, any pmtaadmgﬂ ﬂamatemé or aem&nn@d under the
Insolvency Act 1986 or any similar legislation in any jurisdiction. - :

iy The beneﬁﬁﬁ-’a’f’ all sgreements for the provision E}.Q.ﬁlé ifi}m_paﬂy'm'axay- ;mt’sen.af any foan of ﬁredlt or

other financial accomniodation of any description (inchuding, without limitetion, any finance leases and - -

hive or hire-pirchase agmemams} figw,; orst any time afterwards, etitéred info by the: f.’lernpaﬁy

.{:ezi:i"i}' - The procesds of sais of dny pmpeny mentioficd abovﬁ

T Debsiitors - DTG (09716 Revision) e
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‘By way of flonting charge, all the undertaking of the Cormpany and all its property whatsoever and wheresoever
- both present and fiture. This will notinehide any part of the same which is; for the time being, effectively charged

by way of legal mortgage er fixed eharge by this Debenture and recognised as effeétively so thargad under the.
- laws of the jurisdiction in’ whwh the sHme is sitpated. :

: The pmpmy referred to if par&graph& {a) (b) and {c:} dbove is c:alrsctweiy ::aileﬂ tﬁs ‘*cﬁarga& ;imperiy“ “The. ?mmriy
referred to in paragraphs (a) and (b) {together with any property Tor the time.being effectively charged by way of fixed
chayge by the applicatonof Clause § i}aiﬁw) ] ceﬁactzveiy called the "fixed charged property”, :

_ ifor to:the. em&ai {hat ihfs maﬁgagmg, asszgmﬁg or charging af any charged prﬁ;zaﬁy is ﬁ:aeffeeiwg beeaiseofa pmhiiz;iwn _ '
en that mortgaging, assigning or e_ha:gs_i;g, the Company holds it on trust for the Bank. _

 To the extent that this Debenture creates security over any hedging or derivative contract, that security shll be by way of
- charge and this Debenture shall only charge the net amount owed under, and in sccordance with the @ of that hedging
- orderivitive contract: aﬁer all applicable set-off, close-out netting or combination of sccounis hﬂﬁ takesn plice.

Ba nk's ahﬂity tu ﬁnnveri Ftuating {:harge snd Eufﬁm&ﬂt canveraian

' ”rhg Bank rrmy, hy noticein wmmg i ihe Cﬂmpany, cgnvari the ﬂaaung eharge erea%ed hy (liaamz 4y ahwa mm '

a fixed charge in respect of such of the property of the Company as may be specified in siich notice. It may dosor
@) odor feiiawmg the happgnmg of any of the events mentioned in Cl&nse 10 belowsor - -
{ii}' _ ifit appﬁm to the Bank that such ;:;mpﬁrty isin. d&;ages of setrire, distress; dihgmce, execution or aﬂy
_ other form of legal process or that the same; and/or the Secirity fiow areateﬂ inrespeat of i, 15 mhmnsc
" in jeopardy.
'iﬂ mthar ﬂVﬁui the ahility of the Gwmpmy fo dt:ai inany way with such pmpeﬂy s‘haﬂ cense excepl to the ﬁxta:‘si
_ that the Bank may otherwise agres in writing.
o {5} _ E The: ﬁu&tmg charge areatmg by {flausa 4((:} sv;ii camreﬁ aﬁtamatwsliy inifo fixed eharg&s'
B ) 1ffmy of iha-cﬂt-am%mnces-m ot in Glﬁn@e !ﬁ{:‘;j; '{é}-(}r {c}namr* '

(i) B if thie Bank feceives notive: ﬁ? an mtammn {6 appoint an aﬁimmmtmwr ofthe Gampang,

. {m} . if the Sumpany ¢risates or aﬁzmpis 6 cm&tﬂ sacumy overall 6r ay of the ﬂhargﬂd gmpﬂl‘t}f {niher than _
' ' secuvily permitied ooder this Debenture); _ .
¥} onihe crystallisation of any other floating c_hargé. over :ha-r:ﬁa;gé:’i property;
v ' isz'-mjg*: other circumstances preseribed by law:

ﬁﬁ&ieﬁam on Cumpauy

. . - 'I'hf: Gﬁmyany shall riot, except w:zh ﬁw prior wniten c&nseul of thic Bak:-

'{fa}'_ '
)

@

srwm, of aﬁﬁmpi 1o creats, or aE low 6 submt over all or any of the charped. pmpertyg any mmtgag@, charge, Tien,

- tfrugt, pledge or other security other than this Debenture and the mortgages or matters (if any} me:meaed mPart 2.
- of the Schedile below; or L _

allcm? &'ﬁy E&ngiiaie' pmpe'rty, "'fr;mni.ng";mﬂ ét" thﬁ'ﬁxafi charged property, fo leave the possession of 'ﬁie'(ﬁﬂmpaﬁy
{except for the purpose of necessary repalr o mainténancey or to bie tsed by any person other than the Cﬁmirany '

* oriorany purpose other thanin connection with the business of the Company; or

release, exchange, eém;&aﬂn& set-off, grant time or agréé to.any other-armngetient in respect of, o in any other

o way deal with, all or any of the débts except as expressly sliowed by this Debenture; or
o ﬁﬁbmtur::«-ﬁ}c{{}‘}flé R;esnsmn} . _
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{d} . part with, hire, i@ﬁd sell, assign or dispose of all, or any ﬁm-ﬂf {or az;;é‘ right, title or interest in); ?h&'ﬁxé«:i'akérgﬁﬁ
- property orall, or {except by a sale-or dispoasal in the ordinary course of the Compiny's ordinary day-to-day trading
. agtivities and for the purpose of carrying on the samﬁ) avy part asf' the remainder.of the charged property.

* Land ﬁégistry ﬁ&striﬁﬁua _

B AN Eérwspec%ai‘ any .péﬁ of, or interest iin; the é’xeﬂ'éhaéged’ property title Hy 'wﬁi’cix is or becomes éﬁlgimmﬁ at the I’;.énd’- '
Registry, the Company appliés tothe {fhxaf Land ﬁ&gzsh'ar to-enber-the following restriction on the Pm;;mtmshxp Register
of the title of all such property: :

g didgpoaition of the registesd estate by tie proprietor of e regiéseméiigm;e isto sﬁ.registeréé;_wiihem i swritten corisent
 signed by the proprietor for the time ba;ag of the charge: ﬁmﬁd . in favour of HSBC Bank ple referred fo in the
Chadges Register, ™ : T :

_ ' Cofipny’s (}bﬁgaﬁuns ta ihe Bank
o _E;. S Umﬂ ﬂug Debenture i i é:saélarged ﬂta {Zampany w;ﬁ

B {a} g Ensure, il keep ;nsaw{i the chargaé prﬂ;amy with stsch ifgtirer am:i wpalast such Fisks aﬂd in such
E ' amounts and otherwise tpos such terms as‘the Bank may ressonably require. I the Dank makes no
_ reijdiverient, then 15 accordance mﬁ: accepted pmzimt busmass ptﬁﬂima from thing o tine inreapect of

. property of the same ype. : :

@y Campig with the terms and conditions of, and punctually pay all premiums and othér monies n&céssmy .
" Eor ke&e;_;ﬁzg.ug,{ such insurances o any other insurance referred o in Clause 4(b)(x).
() Sew thir fhie interest of e Bank is noted upon all policies of such insirarice ot (i€ the Bank 'ré&séﬁi&%}* 0
S 'requires} thiat the policy is held on & co-insured basis in the names of the Comipany mé thﬁ Bask:

(v} If the Bank reasonably requiies, pmdmm to, or deposit with, the Bank all s&cﬁ paiimes a:xﬁ the rmtpzsi
- Byrall premitum and other payments fecessary for eff‘m‘:%mg ané keeping up such palicies. :

L Pmmptiy net;fy the Emk af. aﬁﬂhmg which may giverise m & claim unda: such pﬁimy{xsx} and enspre _
' . that nothing is.done or ot done g8-a consequence of which any such pﬁiicy might be adversely affected -
or which muy increase the premium pavable; :

B {w} - N@i{fy the Bank priorio !akmg any szeps o npaﬁ an Account with any bazﬁ: {other tﬁaﬂ the Bank} or athar _—
: - persor.

i) ﬂam;ﬁjé‘ in Fill with any obligations of the Company to provide information uiider the 'P._S;C:- Reginie 10
' any company that shall bave fssued any shares in which the Company holds any interest fom time w
- time. (Furthier, in this conniection, on the date 0f this Debefiture, the Company represents to the Bank that
. it hias complied-in Full with any obligations it has under the PSC Regime fo provide information to ainy
o company that shiall luve issued aoy shares in which the Company holds an interest and that o " WAL
notice™ or "restrictions notice™ {in ach vase as defined inSchedile 1B w the Companies Act 2006) has
" been dssued 10 the Company in. res;wci ol alt or any part of the securities andiremains in effect) '

- '{ieiii}}' ' Comply with. any niotice. serveé on ﬁw Campany under the {.,ompsmwa Act 2006 {mciudmg pumuam f{} 3
' Part 21A of the Companfes Act 2006) within the timeframe spac:ﬁad i the potice.

TS agrmﬁ. éwhaiher of not this Debentore shall have ht’mm& efnfarw;ah}ﬂ} that'-

W The Bank may {but meed not) itself effect or maimam smh msxxmnfzcs If’ it does 5o, the Company shali :
© bie liable to'the Bank for the expenses incured- izy the Bank #- émng S, :

Dichenture ~ D¢ (0916 Revision) C
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iy &ii“sm'-ai--my time payable under any such policies of insuranice shall {(subjeci 1o any prior fights aind
: clairns of any third party) be paid dirsst to the Bank. If the sase are not paid direclly to the Bank by the
insurers then the Company shall be trusice of themt for the benefit of the Bank snd shalldranster them to
- the ‘Bank accordingly. The insurance monies shall at the option of the Bank be applied (suliject fo
“Claiise 2T i}eiaw} in or towards the: payiheiit of discharpe of the Debt or in makinggood or recouping
expenditure in respect of the loss or damage for whick sugh monies dre received..

by G ' Kesp-ai?iétsi?dihg&én any land charged by this Debénture and all fixtires mﬁ'p!am'zind 'méchiﬁetﬁf of an&' :
' © - nthem {and all othier tangible property campns&d in the charged pmpmty) in goiod and substantial repair
. aad condition -

(i . Wheneverany aﬁﬁse Said buildings, fixtures, fitlings or plant and machinery are %I_eeaimged, damaged:or

- deteriorates, immediately repair, replace andymake good the same, and ensure that any such replacement

. property iy sithject to security in favour of the Bank ofi the same terms s st oul i this Debentive, fthe:
“Company shall fail to do'so, then the Bank shall be entitled (but not bound) to do soinstead.

(o} }‘%ui mﬁmni the pﬁf.}i’ writien consent of the Bank;--

{i) _ :puﬁ down or remove the wholé or any part of any huﬁdmgs i‘cnmng pari of the fand chafged hy this:
: - Dichenture; :

(1) sever or unfix of remove siy of the ﬁx’tﬂres o7 ﬁiﬁmgs, of

i -amept ﬁ}r the purpose of ei’fmimg nacesxmy repairs {o them or of mpiacmg e satiie with new or _
' . improved models or substitutes, remove: any of the. pl&m and machinery bgiuugmg to, of in use by, the
Cottipany. '

U@y () - Caryonany trade, business of agrisultural uge on dny land now or afterwards used by the Company for
E . the purposes of trade, business or agriculture. It shall-do so i accordance with the standards of good -

- management from time 1o tire cwrrent in the trade or business or (in the chse of agricultural usey withthe
standards of good husbandry, from time to time. 1t shall also do so int accordince with the authorised

planning use of such land. - '

"G Obiain, maintain and comply witk &l liences, consents and other authorisations (including, without
Henitation, efivironmerital permits) and effect all registrations which may be necesssry or desirabile ni

- relation 1 all orany part of the ah&tged property o any business or other activity from time to time carried L o

- onby the Compaty,
. (&)  Not Witimﬁt ?.h'e’ pr%ar'w*:iﬂen' c@nﬁmi of tf:‘e Bale-
) earry ot o allow to bé carrisd mz;t oii any Iand t:harged byl this I}ﬁbgmum any ﬁg‘ggi@pmﬁnt as defiied -

in the Town and Country Planning Act 1950;
i) enter into iy agreement inder Section 106 of the said Actor
| (ify _ -chmge orallow to be changed, the use of any such land.
: {i} S . - -()b&ew& aﬁd pazf&mz all c{}venania stipulations and eanﬁstmm which from izm@ to fime affect. ih& 1 OF
' ~ ‘possession of the chaigied propierty whether arising under aity léase, Commonhiold. Cammum;;f S%alemeni
. or other agreement under which the charged property is held. - :
() Punciually pay all rents and othér payments becoming ':iue; ot to become dus, under ‘any lease,
- Cominonhold Community Statemént or other agreement mentioned above. Pay all taxes, rates, duties,
fees, charges, assessments, impositions, calls, instalments and outgoings properly payable in respect of
_any of the (’:hﬁfgﬁif property as and when due and ihe Bank may do so-as agent of the Gompany ifithe

E il‘a:imamm E}la (ﬁ‘}r’it’a Rf:v:s;zm} - -
. Papetof 20
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{8 1o &ﬁ}f cotnpatent auﬂwnty of other psemen t&kxﬁg setion; or making& cinzm under any ﬁmrimnmeﬂmi
Gh
{h} U

Gy

: -{I{ﬁmpaﬂy Fails o oo o and s m&uﬁts g0 pasd by t{w Hmk shall %mmma part t"}f this Dbt m:i im ;myahle : _
by the Cumpﬁny 1o the Bank on démand, .

F tht: Hank 50 res;u:ms, produce o fhe Bank cv:dence sufficient o mmmbly saﬂsfy it timt ﬂm =
vequirements mﬁnﬁgned above have been complied with, : :

' {fﬁmply-yﬁthzsﬂ statutory and other laws and éﬁg'gulaiinﬁs-affﬁsﬁ#g the charped préﬁériy.. ’I‘hiswiii'inﬁlada’

all environmental laws and environmental permits applicable from time to time o all or any partof the

chivged propesty or any hﬁsi‘nsét'ﬁ or other activity ffﬂm time to time carried on by the Company.

Not allow dny ¢circuimistances fo arise which muid tead:-

~laws (incloding the requirsinent to clean upany contaminated land or the-revocation; susge‘nmcng
wariation-ornon-renevisl of ghy '« anmmnmﬁmal peent); or

- by _' s &i:tz Cﬁmpﬁny hzmng té taicﬁ actwn tiy previent. tim possibility of any such ction or cEaim

_ {naﬁmnﬁy each‘. of the Bank or Ee{fe;isfar'(mfi' their msp;‘x;ti%;e officers, agents dnd &aiaﬁg&i@_s} against il -

costs expenses and liabilities properly incurved (dicectly or indivectly) as u result of any non-compliance

" or alleged non-compliance with any envirotimental Taws iy relation to all of any panof the charped
© property or anything done ofnot-dong ot : : :

' Within 7 days after becoming aware of the same, give fll particulars 1o the Bank f_}f“ any riotice, order,

direction, designation, resolution or proposal affecting all or any part of the charged property or (inthe

‘case-of any-land) the locality in which it i situated, given or made by any planning authority or other. -
public body or authority whatsoever (including, without limitation, any licensing authority), o
. If the Bank reasonably ref&;uifes; ?medimei_y, and at the cost-of the Company, take all reasonable and
_ necessary steps to comply with any of the matters mentioned in (h)(i) above and make {or join with the

- Bankin making) such objections or representations as may ressonably be available in rospect of them.

i) Permif the Bk, iits agents and any persori authorised by it, to enter on any land charged by this Debenturs oron -

' - which any other part of the fixed charged property is situated, at all réasonable tiries and on reasonable notice:
{except in case of emergency) for the purpose of inspecting or valuing any-of the fixed churged property and if the
Barik calls for such a valuation (which it is entitled to vall for) that shall be st the expc;;se ofthe Company..

) Mot withiout thié prior written consent of the Basik:-
tfi}' . '-grant or va:}r, or Egma w gmnt or vafy, any I!cﬁﬂﬂﬁ or mnancy aﬁ'ﬁcuﬂg any land i:harggd by th;'s
- Debenture; . : .
Gy . exereise thie-powers of Teasing, or _ag‘:ﬁéeézig_ to lease; or of accepting or agresing Ec_ decept survenders of
_ R 'Eféaseﬁg mi‘m by Sectiond 99 or 100 of the Law of Property Act 1'925*-
. i any other way‘ dispose, or agrea to dispose of of Create, any- iegal o zzquz!;able estaiﬁ ar mtems: ifi any
land charged by this Iiebenture: :
{iv} - megotiate, sefile or waive any clainy for iﬁﬁégIiiamagﬁ'ﬂf'i}iﬁt?r'ﬂﬁm;aﬁi‘iﬁ&ifﬁ}l‘f{fﬁé[’iiﬂing wﬁhﬂut.iiﬁﬁzﬁm 3
< gompulsory purchase -f:csmpaﬂ&;a’tiéa} affeciing any Iand charped b}*- thig 'ﬁeheﬂm; 'fsr
Wy ' apply for an improvemesnt or other grant or-do anyihmg which ;mght result in any fand shmgaﬁ by thig

| Debénture= D¢ (09716 Revision)

- Debenture being §ubjeat to any statutory charie. .
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{k} . Ensure that, without the prior writtes consent of the Bank:-

M

- tio person othier than the Conipany shall be registered under the legislation in force from time to lime i

relationt 1o the registration of E:mii in England and Wales ag pmpn&mr of any Jand charged by thiy

. Débenture;

{iiy |

oo
-{ié} ﬁ

(i)

RN

@y

iy
R

tio persort shall becose sntitied to any propristary tight or inteiest which Ay adversely affect the value

“of suchland (unless such entitlement exists at:the date of this Debenture or at the time of the acquisition

ofsuch land by the Companyy and the Company shall indemnify the Bank for all expenses. reasonably

- inourred by the Bank in lodging from time to time cammns, restrictions of notices against the registration
- offitle to any such land, : :

: Péﬁﬁaﬁeﬂtiy ke‘e;& #ll lﬁﬁgiﬁke moveable property forming part of the fixed charged prépéﬂ? sithe
* Conipanty's prenifses 6r-atsuch other premises as the Eﬁnk may from time 1o tzmé rmanabiy approvein

wnﬁmg

.Keap sich fixgd charged pmpmy within ‘Eagiaﬁﬁ and Waiﬂ and mmfy ihe Bank: apeﬂ reqaasa of the
Ipeation of such fixed charged property From liré. to e, :

ﬁp{}n wnﬁsn nutzcﬂ i'mm the Bank, keep sf.zah fixcai charg&d property at the pmmss-es 50 mhi‘i&d of at

“such other premises as may be reasonably authorised in writing by the Bank.

" Getin and realise the debis in the .er&ihary course of its business (which shall not extend to selling or
- assigning or munsferring dny right or interest in them or o any other way Factoring or discounting them).

Pay-the proceeds of wuch getting i and realisation, and-all other monies recéived, recovered of realived

* inrespect of the fixed charged property, into such separate and denominated sccounts as the Bank shall
frai time o tie nominate in-writing for such purpose or as the Bank may otherwise fom time to time
- require. If the Bank shall not nominate any such account, the Cotmpany's current account with the Bank
- shall be the dominated sccount fof the pmpnsﬁ of thiz Uause B{my..

Pending such ?aymmt hiold Si;it‘;h proceeds and. cxlhcr fionies upon trust for the Rank.

_ Ex;:apl with the. prior writien ﬁﬁnﬁvﬂﬂt of the Bank, niot be entitted to w;thémw ar tansfer frém any such
aceamﬁt any monies standing to the grediv of such geeoint, SR

m ?m‘many payall salls, instalments and othier monies that may become due in respectof the securities.

o _'..({;} iy

W

T w

@

tﬁ.i‘)' :

Dibenture - (¢ (09716 Revision):

- Not exercise any of the rights and powers ailaching to any of the securities in'a matiner Whi'ch, fnthe
- reasonable gpinion of the Bank, may adversely affect the value of the security créated by this Debenture;

ard

- prior to this Debenture becoming enforceable; and subject to (o)) above, all righty and powers attaching -
- to the securities shall be exercisable by the Comipany or as it may direct.
" Take all s’u&h necessary steps, and do 4l sﬁw’h'aniﬁ Gncluding tﬁa.p&y’m&'ﬂi as: and when: dug of any .
. appropriate fees and policing against any infringerment of, or challenge to, the mtellectuals pra;aﬁrtyj W

maintain the vaiufs, sithsistence and validity of the ineliectual pmpeﬁy '

- Wha:re appmgmte s ity hesi emf&avmzrﬁ to pmﬁact and sa,f’aguard the mt&ilez;mai property ﬁmn e
| -against thieft, losg, destmcttan, unsithorised access, Qz};}ymg or uise by third parties:

Not tise, oF allow to i’aa ussd of ake any step in respac:t of any sf thie mtﬁlimmai pmpeﬁy i any Wy '

e which, in the reasonable opinion of the Bank, may adversely affect the value of jt,
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) Depositwith the Bak (and the Bank shall be eatitled to rotain) all deeds, certificates and other documents

_gonstituting or evidencing title to the fixed charged property (except insofar s the sanie are held, or
- requined to be held, by any third party in-accordance with any obligation ranking in priority to the ﬁﬂﬁunfy o
_-ereated by T;hiﬁ Diébenture}.

(i) Onbeing reasonably required to do 5o by the Bank, and at the cost arid expense of the Company:-

“(a) ‘Execute, sigh, déliver and do all things necessary (including, vwithout Himitation, the sssipriment of

sll. o7 sy of the debts and the transfer.of all or any of the securities; 16 the Bank or its nominee and
- thegiving of any notices and effecting of any registrations] as (and.in such forn as) the Bank-may
vessonably requive; This (among other things) is (o perfect a legal morgage, assignment or other
fixed security in favour.of the Bank of all or such pari as shall be specified in such notice of the fixed
- charged property or-otherwise to. improve, perfect-or.protect the security (lncluding its priotity)
intended to be created by or pursuant to this Debentute or o facilitate the exeteise ofany powers,
- puthorties and discretions conferred nader or irvaccordence with (this Debenturs; '

(Ei} Endorse, or vause to be endorsed, on any documents constituting or evidencing title to the fixed e

" charge propedty ond plve to ﬁnrd parties such notices of the secunty created by this Deberure as the -

Bank may rease;aably qume

A any time before this Debentare is discharged (sud whether of not the samie shall have become enforceable), the

Bank may, if and whenever, and 56 oftefi as it shall rﬁ:asmaﬁiy thiek fit, wpply the whole or atty pact of the monies
from time to time standing to the eredit of any accountas referved to in Clause 8{m) in or towards the discharge of

the Debt.

it may pay thf: fonies msntmne:i in: {a} above to the eradit of aﬂy Gther accoint Hcml;mt@ﬁ i:xy it (mclu{i;ng an

. aceouit opened by it for this pmgwse} #4 Sﬁcunty for gy é:enim gentor futire Elah:alxty of the: i{}mp&ﬂy to the Hank,

Un!em nmemme siated, all powers of the Bank canﬁﬂmﬁ by this Debenturs shall be exsmsabie: without gmar' -

| aotice 1o you,

| When the i}éb'eﬁﬁa'reﬁémmeseﬂfaremhl'é

18, - Thix Debenture shall beeame enforceable-

@

if the Deb is mz paid oF é:sr:haxged wiwn due {whether: x‘m &emané at agree& mstﬁnry orearlicras th& case may -

heor

by
{G}
oy

| 1

' Diobenture - Dle (09716 Revision)

_ if the Cnmgany igin bwae:h of any of ihe obhgnﬂeﬁs umier this Bebeamre ﬁf

if thier {jﬁmpﬁ!‘l}f shiall enter mm Ay aampﬁ;ﬂihﬁn B mngemem for the bﬁﬂeﬁi cf is &‘;rfxizmrs, ar

if any sie;x is taken for the aiimmtsimiwn or winding up of the Company (which mei udﬁs, Wﬁh{mt Iﬁni%&iiéﬂ, in-'
each case, the board of direciors o the Company in gamrai meeting, passing a resofution for the same) excepl =

whiere, iiv the case of winding up, the Bank has consented in writing:for the pufpa&e ofa sniwnt famnsimcimn s
gmalgamation; of o

ifa third party simii' titke #ﬁisessiﬁa of, ot & receiver é’i’iﬁii be ﬁp;sdiﬁﬁeﬂ' ﬁvé%,' or any secured-creditor of the
Company shall seek to enforve his seszmiy inrespeot of, all or any of thecharged property erany aﬁmr eventshisll
_happen whick putsin Jee;zardy all or atiy part of the security created by this i}ebenmei oF :
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- ifthe Bank. in its réasonable discretion, cﬂns_idérs that 1&@-@13&5 iy be or has been made againsi the Bank under
any bond, puaraniee, indemnity or other contingent. liability issied or entered into for any liabilities of the
" Company inréspect of which the Hank ressonably considers that #t may not be or hay not beent indermmified on

demend o as aid when requdred under any agreement it has with the Company regacding the same; or

iF "any- ﬁihﬁr'e’veﬁt shall sceir uh;ch ids -be,e&agmcd by the Conpany-and the Bank as an efyém jﬁp_m;f_he oeciEnce R
ofwhichthig or any othersecurity for the Debt shall be eriforcenble. o '

_ If any. csf the above should decur:- _

) o tha pawm of sale ané ef‘ apgmnuﬁg areceiver ;:onfémd hy Section 101 of ihe Law af P‘rﬂperty Act 192§

 shall jmmediately arise and becorme exercisable by the Bank free from the restrictions contained in
' Bovtions 103 and 109 of that Act snd :

iy the pcw'ers of Iﬁasing, or Bgreeing to lease, or of aceepting. oragreeing o accept surrenders of leases

(conferved by Sections 99 and. iﬂﬁ of the Law of ?mperty Agt 1@25} ahialf mmedlaiely become.

exereisable. : . L _ -
These gm%we;-s are avalable (o the a:aﬁ&' whether or not the Barik shall then be in possession of all o any part of
the chigrfped property. The Bank may grant § lease at'a premium and for any length of térm and, geverally, 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,

o the expression “morigagor™ shall include any person deriving title under the Company and sub-sections 99 {Iﬂ} _

and 100-(123 shell not. apply}

: Ax:ﬁﬁiﬁ:imani-af Aﬂminis{mim or Receiver

. W

BCR

@
@

@

- | ©

| @ )

Debigiriiire — Die (09716 Revision) -

 Thefloating aharge created hy this Eebenturﬁ s mtemitzﬁi to I:e & quahfymg ﬂﬂatsng ei'mge i dﬁﬁﬁﬁd by pamgraph -
14 sf acheduie EI to-the Insaiveﬁcy Act }%ﬁ . _

Abrany time afmr i}wmg been requﬁ’sied toy e 5o h}f ﬂlﬁ Cﬁmpany, oF alter %Ius cheﬁnme s b&ceme eﬁfnmﬂaﬁ’fﬁ
{and whether ornot any of the events mientioned i Clause 1 are continuing), the Bank may appoint by deed or

© by writing under the hand of & duly authorised officer of the Bank, or mharwmﬂ (i} any bite or mote persons to be - '
' administrator-of the Company (each an “Administrator”™) or {if} any one or more persons: (o be a receiver of any

charged property (each s "Receiver™), These expressions shall, where fecessary, meiuda any prson substifufed :

- as Administrator or Receiver.

The Bank may (so far as it is lawfully able to do s} from time to time by deed or by writing usider the hand of a -
duly authicrised officey of (he Baiik o olherwise, remove any person apgu)mteﬁ {-be Administrator o Receiver

-and miay in @ similar w&y appoint anotherin his place.

If at sny time two or more persons shall hold office as‘i{acﬁi?ér of the same prapcﬂ% each one of them shall be
separately entitled (subject 1o any contrary direction in the a;apmmmﬁm} foexcroise all the powers, suthorities and
émﬂwnms esnfemé onthem:- : . L

“The ;;ewer-te appoint 2 Receiver shall be in addition to all statutory and other imweré of the Bank under the o '
Insolvency Act 1986 and the Law of Property. Act 1925,
| ) The pawer 10 appomt a Recewef shail be aad termain exercisable by ﬂw Bark even: ﬁwugh here-may b?.: 4 ;mor
appomfment in respect of all orany part of the charged property. :
‘The Bank 'shiai_i. 'né-;,'ﬁor s‘imﬂ ihe Receiver, be -Iiﬁbie'm dccount a8 wibHpages i pnﬁsﬁssiﬁn-iﬁ:fesméz ofallorany .
' of‘ ﬁ’ae chargﬁd' pmpeﬁy ner i’m i’iab’te f;:sr :'my ioss upon r;:aiisaﬁan oF 'for‘ ani'y negiaci of de:fauh imﬁass w’il'ﬁd}" {;’f

might a8 Rsmh be Iaabie
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by Al-i.'rééae‘n&&lé costs, charges and -expenses properly incurred by the Bank or Receiver (inoluding its interrial

. manzggement and administration costs and the costs of any proceedings in relation (o this Debenture orthe Debe)

shall be paid by the Qampany

N BRI T’he Recewer shall be the. aggm of iEte Eamgmy and the {Tﬂmpany shall he ms;wmzbi& for his acls: and mmut%amuﬁn as
~ wellas-for any defaults committed by hin..

_ Powers of Receiver

14, . The Receiver shull {subject fo:any limitations or restrictions expressed in the document sppointing him bui notwithstanding

L anyrestristion or Hmitation binding on the Cormipany under this Debeatureor day 'winéiiﬁg-nnp.a'r disschition of the Comipany
. orany analogous proceedings v anyjurisdiction) have all the powers {as varied and'extended by this Debenture) conferred

- on récéivers by the Insolvency Act 1986 and the Law of Property At 15525 and {without sffecting-the shove inany way)

the fcrﬂc}mg poweiR- . . :

Codmy {_i}; to sell, tmﬁsfer, nésign, convey oF gmzii, aa:eﬁpt sarrander or vary, terminale or surrender Eeases €§f o in
*gxchubge dnd enter into and: or’ ferminata E&ases of any of the charged property; and .

(i) in any other my to dispose ﬂf or deal with, 51 or zmy of the charged pmparty in respsc;t GF vehiich the o

- Receiver is appointed (or agree any of the same) and in ¢ither case o’ sucha way-and gﬁﬁﬁfaﬂy et guch
termg and conditions.ss b reasonably thinks fit. :

Any transaction mentioned above my be for such paymeni ot other consideration 8 the Receiver si;ﬁ]i-_ﬂ‘iiﬁk fit, |
. This i so whether for u tamp surn of 4 consideration payable in instalmients and whether for cash or otherwise. In -

the case of the latter, it shall form:par of the charged pmpmty and be cliarged with the paymeni and discharge of

the Debt. '

o Fixtures and '&Eam'ﬁﬁ&: _mﬁﬁhisiefy hay b tiken and sold geparﬁ%él}i 'ﬁ'aﬁ_l_ fhe preinises _ix‘)_ wiuc:h 'iﬁeyml'é- fixed {er
- inwhich they are contained) withoit the consent of the Company being obtained or necessary. '

®  Te ;ake.gﬁﬁsessien of, collect and get.in, all or any of the charged property in respect of ‘which the Receiver is o
- appointed and for that pumasa to vuake such derainds and {ake any pr{zaaedmga us tlie Receiver ghall masanab!y o '
think fit. '
o) To carry o, manags, develop, seconstriet; amalganate or ﬂifve:s'ify.-.{ori agree the same}."a&y-imde-m business

{including farming) as has from time to time been carried on the whole or any part of the fixed charged property.

' _{d}' ) Tomake any mngemeni ar ﬂﬂmpmmlse betwesn ths: i:‘z}mpany and BHY other] pﬁrsen which the Rﬂcezver o
' fay reasonably think axpadient : :

' .{i'i} _jﬁ mke, defe;xci orparticipate in-any prm:ﬁedmga (m::%udmg. thhnaf zfmtﬁa{mnp arbatmtmn pmcaadmgs) N
o .44 the Reéeiver may reasoniably think expediesit,

' -(cf}' T Te make,, effect and compléte such: tmpms:emm&s devel@pmmt -ind] wpasrs o agy af the charged prepeﬁy asthg
. Receiver may reasonably think expadmnt '

B . Te xﬁékﬁ:alfs (and'to enforce payment af t}iemj éaﬁéiiion&fiy, or nhcﬂﬁéiiiﬁﬁaiiy, éri the membﬁfssf the {;‘empa:ay B

in respect of any uncalled capital with the benefit of all the powers in the Articles of Associationof the Company-
conferred on the direéiory, ' . :
_ ' (g} "I‘a appmm managers officers, mrvams, werkmm, ficniiness and agems for my of the pEposes mentiuna:i i ﬂus '

 Clause 14 atsuch remuneration and for such peripds-and on such tern as the Receiver may reasonably determiing,

) if the Recelver thinks fit, but withoul affecting the indemity contained in Clause 22 below, to effect with any i
' ingirer any policy of policies of Tnsurance either in lieu; or satisfaction of, or in addition to, such indetmnity.

- Dietientiire - Die (09/16 Revision) o
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Comy
: - ‘person oo the security 6 all or my of the charged property in respect of which the Receiver is appointed.

S ey

)
@

®)
@

Sy

To defegate by power of atiomey, or in any vther way, to aﬂy person or persons approved in-wriling by the Bank,

il or gy of the powets, Authorities and diseretions which are for ﬁt& tiiit being exercisable by the Recewer uader

this Debenture:

such body cérpdrate hecoining a sub&:d;ary of the, ﬁempaﬁy or othierwise;

g {iy 0 gurchase lease, or ﬁ}ihemsa E&:qﬁli“ﬁ any interest in aii oF any of the Qﬁmpany‘a undﬂﬁakmg ami'

property;

G to eaery on any business in suceession to the Company or ey subsidiary of the Company;
and i eachcase; as.iﬁé-ﬁﬁceﬁ?er may otherwise reasonably think fit.
o apply for, and atherwise take suck sieps as the Receiver may consider reasonably necessary or désirable to |
- pbtain {i (e game of gaomined or othefwise), such Heentes, consenis, pe:mxts aivd dpprovals us the Regeiver .
- may teasonably think expedient.

_"Fﬁ ke slections for value added tax ;suxpﬁs{es. as the Receiver m_é:é reasoniably think fit.

Gy Yo pmmuén the formation, or otherwise acquire the share capital of, any body corporate with & view fo

For any of the purposes authorised by this {;zmc,'za raise mioney by ﬁﬂmwing from the Bank or from imy other.

A1y The Recmrgr may raise midtcy 88 mmt&m&d ahmm ot ﬁm:h tarmﬁ (mc wding, i &;ﬁ Bmk ﬁh&ﬁ r:s.nmmi :

© terms under which such security ranks in priority to all or any of the security created by this Debenture) : | -

a3 the R‘mgawz“ may reasonably think ity sid

‘expenses, shall be weated for all purposes as expenises properly payable by the Receiver.

_ To exsroise any of e powers which the Bank would be entitled fo exercise under this Debenture.

(i} the repayment of a?? sueh m&més and the paymgm ctf irﬁerﬁst o tﬁem imd related costs f::harges and

To do all such other acts and things as the Receiver mgy reasonably consider to be incidental or nscessary to any

the powers contained in pamgraph (f) above, on behalf of !im dirsctors af the {:x}mpany

Ss‘sbj‘mt to- ¢laims having prm;;i}* to the security created by this’ l}abenﬁurﬁ-- all minies reseived, receverﬁd or realised by
~the Receiver or (on any éxercise by the Bank nf its-enforeement powers under this Eﬁbﬁﬁit&l‘ﬁ) thi- B:m&:, shall be applied.
ini the following ofders . _ :

- of the matles or powerd mﬁmiam%i’aixwe ﬂr.whie}%-&zé Regeiverlawiully may or cal d'ﬁ-as-agem for the?{:m'ﬁpmy- :

" To exercise any of tise abav& powers on b&h&if‘ of the Company or on ih& Rmeﬂfﬁr $0Wn hehaif or,inthecags af a

En pavitent af iiii mxmbie costs, cisa:geﬁ and expenses.of, anfi incidenial 1o, }l'afs appmumm of the- Receiver .

In: ;saymgm of mmuaemtwn o the Rgcg:wr af such rate i may from time to time be agreed between the iiecewer '
. and the Bank,. .

I gaymem 92‘ Ay surphiss (o the {f::mgmy or any aﬂmr persarz entitled 103t

[}&hmtw& bre {{195 i3 Eiawgmn}

R pag'ei ii’é;le_}'

. and to the exercise of allor any 66ibe powess of the Recelver or the Bank and of any other oulgoings properly:
payable by thom, This includes, withont limitation, the repayment of monics borrowed as referred 10 it
_  Clause 14(m) above and the payment of interest and related costs, charges, and expenses {fo-the extent that the:
.- ‘Runk had corsented to the samie beity seciied in prioity to the secutity created by this Debentuye) and all amounts .
_ paya‘niﬁ by the-Bank to the Receiver under any order of any court or otherwise. -

1 payenent to the Bank'if of towards payment or discharge of the Debt and all other amounts expressed 1o be
- secured ﬁ?;'ﬁ?-dﬁé-{sf payable ii the Bank underor in m;tmm‘:ﬁen wﬁh--zh’is E}eﬁeﬁmm : : .




ﬁmer of mmmey o

@ The {Zﬁmpmy irrevocably; and i}g way a? security, . ap;mmis the Bavk, any Receiver ami ma::h of their respestm: -
- delégates, jointty and also individuallyio be the stiomey dnd attorneys of the Company. Any attorney isanthorised
by the Company to doall things which the Company may be required to do under this Debenture. This fecludes
{without limitation) anything which the Bank or the Receiver (or any such ﬂalagalc) may consider necessary or - '
appropriste for, or in cofinedtdn with; :

i the imps’ﬁvemenn gerfmimﬁ or pmtectmﬁ of ﬂw se«mmy mfaﬁde& to be: cmamd If;y ﬁzm i}ﬁbﬁnmﬁ, oF

' {:z}  ihe éserise ﬁf Hny rsf ﬂw pmfﬁm auihs:smwg and dxssm{mns cqnfﬁmé m&ar it.

). The Campan}* raiii‘ et and confirmi {and agreesto daso) whatﬁvar any such attoriey aimii do, o Attempt to daa

 the exercise of allor any of the powers, authoritics and discretions mentioned above or under this power of atlorney, -
Thig power of attormey 1§ 1o seciire the performancs of airhgatmns awed (o £Em donises w::h;x: the meaning of the
Powers of Attorey Act 1971 :

- ‘Bank %ms Powers of ikeeeiv&r ami ather powery

o

18,

19,
i

'2;}. E
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_{i}” _ 'szhaat aﬂ’ecimg, any other powers, auihﬁrines atid ﬂtscmtwns {zi’ the Hank, sii or apy of the pmafam amh&rxlws

and diseretions confemred ypon 1hé Receiver (whether srising under this: Debentore or othorwist) may also be

exérised by the Bank at any titve after this Debenture has become enforoeable. Thiv is so whetheror nota Receiver
" has been apgninieé ' :

. (1 . The Bank shall also be e:mﬂad i daieguis: ﬁy power ﬁf aiismﬁy, or in any ﬂ%ﬁﬁf FRNGE, 1 ﬁn‘y gerson or pﬁr'snm '

all or any of its pawers suthorities and discrations,

i) No suck delegation mentioned aiacve shall prévent the subsequent exersise: of the powers, authorities and

" diserstions by the Bank lisel or prevint e Bank from maicmg any. wbaequﬁm delegition of iham 1o some other
yemn . o . .

(v} - The E}ank iy reveka any smh égif;gaimn at any tinie,

“At.tiny. iame aﬁer ikis Debetiture. shall hava become enforcmh%a, ar aﬁm‘ any pawzm conferred i;y any m{nresl hm’mg_ o
 priority to the security created by this Debenture shall have become exercisable, the Bank may redeent such or any other ' _
priof interest or arrange the tansfer of it 10 ftself. Tomay settde and pass the decounts of any third party concerned and any

account so setled and passed shall be conclusive and binding on the Company. Al monies paid by the Bank to the third

- party in avcordance. with siich sccounits shall a¢ from such-payinent be dué frotn the £nmpa:;y to the Bank on ¢uzrrenit
- account ans;f shall bear interest and be secured as part of the Debt, : : :

The ngh:s and mmeaims of ﬁxe Bank umi::r this Debenture dre in addition iﬂ, and not in- sabvﬂtutmﬁ fcrr, any nghzs or

 remedies provided by law.

Thie fesiriction on the rigi'at f:x;f' eansaiidaiiﬁg mﬁg&gﬁs fwntamcd in Seetmz} §3 af ihe Law of Fmpeﬂy Act 1925 shiall netj :

_ apply to this Debenture, .

_.(%} I the '€ém§§a§y & mjs time fails to perform and observe the terins, and-obligations contained in this i}eﬁéﬁm&&_ o
' the Bank may (but without being under any duty to-do sa} take such steps a8 in.its rﬁamnai:t& opinion may be

mqmm& ta remedy soch faﬁﬁm and

-~ {H)  this {ﬂﬁllﬂiﬁ&_'Wﬁh{%ﬁtriiﬁiﬁaﬁﬂﬁg mksn‘g ahg ;sajymem;aﬁﬁ-"f&r'ihﬁ pﬁrpﬁsg_mcnﬁénéﬁi in {.i}'a‘%ﬁw,:iﬁﬁfﬁank‘ and

its agents may enter upon any Jand of the Company without being regarded ag having entered into possession of
L : : - ' : :
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" Indemmity

22 ‘The Company agrees to fully indomnify ach of the Hank and the Receiver from and against all ard any liability they might .

incur in the exercise (or appareat 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 only to the extent
committed by any of them) of any failure by the’ Cem;:any o x:mnp%y withany of is oblxgaimm prider this Debenfine

" Protection of Purchusers '

FE . Mo pmchases* or aﬂxer person deahszg wa&z t.ha Bank ar the Receiver (gr any nf their mspmim: dﬁ mga{e&}

. {;} o shail be baund of eﬁiﬁim to Bte oF endnire whs:i&er %my pewm auihmty oF d&scm%xan ﬁndaf this: I)abﬁﬂtare oy
' - arisen or becone exervisable; R : '

) beconcerned with any notice to the cﬁzmrar}' or o see wimf};&f any: dategaan shall h&\fe fapmfd far zmy reason: {;t '
© - heet revoked; or

(i) be bound of enfitled to coticem htms&Ef‘ with he pm::eﬁds of any sa%a or ﬁf}ier dealing or be aﬁmmhia wany
circumstances for the application of the said proceeds. :

P‘symem nf costy, ﬁh&rges and exgaum

' 24  The {Tﬁmpany shall reimburse 1o the Bmkméemmad ona full m&@&mﬁyfmﬁss, all costs, ﬁﬁ&lﬁﬁﬁan&ﬁx;ﬂﬂﬁ% ismhzémg,'. .
without Himitation, all amoiils reasonably defernimed by the: Bank 16 be necessdry 16 compensate it f‘e: mmma! -

- management or administration cogts, charges and expenses) properly incurred by the Bank:-
(i) ' L in.ef:sufing thiy ﬁéﬁeﬁtm& is effectiver
' {ii}' o i‘n connection with the imﬁfwement- pe'rfecltia:’a or pm'&ei-imi of the séc:miijf created by this-ﬁéhzﬁifme; -

. Gy in the exercise of any. r;ghés mm&im, pstmm aﬁﬂmni:ﬁs ami émcreiwns conferred under, or in connéction Wﬁh :
 thig Debernitiire, . : :

. {topether wmx m:{y vaiua aﬁdexi mx m’ mmxiar &ax xsharged oF ﬂi’ia:geabie i xﬁs;;gci of such m&m* z:ﬁarge;s ﬂﬂd gxgeﬁses}

All such amaﬁnts shail be. &ebite& ix} an fceount in ihe natie f}f‘ the Lﬁm;;any i!zmi ti'sey e mm&tm;eti Ehey shall bear ;
. intevest af the rate of Three per cent per annum: dver the Bank of England base rafe from time to time caloulated and
- compounded monthly snd/or according to the Bank's: ihan glwyent gmctm anid shall be payable bn demand. They wﬂi [
secured as part of the Debt by this ﬁebeniuw :

. inﬂﬁpmﬁwa& of- Seeur{ty

RN {a};' © This ﬁﬁbﬁi}mrﬁ sizaﬂ iw in ati@iztmﬁ i, ﬁmi mﬂeymﬂeni f:f avery oihier Si?ﬂ{itit)? w&fzh the Hank may ai Eﬁ? isme

Hotd for aoy of the Debt sef;wad hy this ‘i?ehanmm _

.(B} . Wo prior seeumy tield by the &mk aver aii Gr any af ihﬁ z;:im;ged pr*aperty shiall marge in ihe msmﬁy a:rcaia;i i&g '
' " this Debenture: L .

© Yh;s E}ahgﬁtarégshaﬁi':miﬁ-iﬁn fuull force and affézzﬁ_as.a- ﬁﬁﬂi‘i‘:wiug security u_n.isss and until the E’a}skﬁisxmarggsﬁ
it. - ' : '

Bank's powers fo deal with Accounts and Money Received

2. (8 Ifthe Bank receives notice of any subsequent chiarge or other interest affecting all or any of the charged property,
' - the Bank may open  new account oraceounts for the Company in its books. : '

. Page M-é%fj'_iﬁ.:




() Ifthe Bank does riot do so, it shall be regarded as having done so unless the Bank gives expross written notice 1o
. the contrary to the Compeny. Notwithstanding any appropriation by the Company to the contrary, a8 from the time '
of receipt oF such natice, all paynients made by the Company 16 the Bank {other than those dealt with under Clause

&(rm)} shall be treated as having been credited to anew account'of the Company. Such payments will not be applied - '

. in reduction of the amount due, owing or incutred fom the Camgnany tothe Bank &t zhe: tinie when it mcm‘&feﬁ the
| motice.- : -

21 @ All moniﬁs receivid, rocovered or reslised by the Bank under this Dehenture {i’nclﬁding the pmce#ds of és’ay

gonversion under Clauze 30 balaw} may, in the reasonable discrétion of the Bank, be credited to-any suspense or
: xmpmana! acﬂﬁ&ni : : .

) . Thevmay Em held in am:h asct}uni {Wh&ff: ﬁzey shiall ot a-cduce ﬂw Bﬁbi} for 56 lﬁng a§- %he Bank may thmk ﬁt: .
S pending the application from time to ticee of suchi monies and all accrued interest {at the Tate; if any, agreed in
_wtiting Between the Company wnd the Bank ﬁicsm time to Hae) by or towards the discharge of the Debt,

H. . The Cﬂmp&ny wa%?es fmy right of &ei«uff it Higy have HOW, of s&t sny tma& i the ﬁx!&r&, in mspect of the Debt {ma:ludmg

. sums payable by the Company under this Debonture).

3. The Bank may a:gmfy or determine the amount of a rate or smount apphcabsle or du:: unéer this Behmﬂm nmi in mlai:s}n

to the Debt. These cértifications and determinations by the Bank shall, i the ahsszwe of manifést eror; be conclusive
“pvidese of thﬁsa fales and BHoOUNts. : : :

ﬁ!lrreney Eanveraiﬁﬂ

_ ﬁ&;-. - {g‘jﬁ_- . For thﬁ pur;msa or ;;emimg the discharge of the I}ﬁbt, the Baﬂk may cam!ﬁrt any monies m&cw&é recovered or

 realised by the Bank under this Debenature (inicluding the proceeds of any previcus conversion under this Claiise)
from theirexisting wmmy of denomination intosuch oiher surrency of denomination as the Bank may reasonably

thmk fit.

By . Any such conversion shall be made’ m the Bank's then pwvmimg spai sailm;; Tatg. nf exchange fur such other
' L cumency dggingt the emstmg currency. : : : '

| & Each przvsﬂug mfarer;m ta this Clavse to & mmmy axtends o ﬁmés of that ﬁmﬁcy anid, fm ﬁsﬁ amxdmca of )
doubl, funds of one-cumenicy may be- cenvc:ztaﬂ into ﬂsffareﬂi fiunds of the same cirensy.. '

' I}eaiiugs with ys:m ami pihiers

T AL _The Bank may, inits dzsm:uaa grsnt t;me oF make any gther an*aﬂgﬁmem, variation or relea&e w:th any persan or, pmams _

-nat partyto this Debenture (whether ot tot such person or persons are jointly liable with the Company) in respect of any
of the Debst or of any other security for it. If it does, it will not in any way affect sither this Débenture or the haiz;hiy ofthe
Company for the Debt. e _

~ Bank’s Right ﬁi‘_Sgt«ﬁff' .

‘32 Im aﬁ'ﬁiﬁ;}n o &1l tights of set-off conferred by law, the Bankmay st off any mowsy standing from time to time to the credit

of any account the Company has-with the Bank againsi the Debt. If the obligations are in different-currencies, the Bank
may eonvert eiihér‘-ehiig&tiéﬁ it ﬁ;ﬁ' other currenty in accondinge with Clause 30, - : :

Preservation and Rﬁtentinn of Sex:urﬁy N

b iﬁ): ) Aty seiti&mem dsschﬂrge o fﬁlﬁﬁﬁﬁ {;zasiudmg jri relation (o ihis E}abﬁntﬁm orthe Qr:ht) hetveen (i) ﬂn‘: Company

“and (ii) the Bank or the Recelver (the "Relevant Person(s)") shall be conditional upon no seourity given, or payment.
made, to the Relévant Person{s) by the Company (or any other person) being avoided or reduced as & result wiany:
 provisions or-cusctments relating 16 insolvency for the time being in force in‘any jurisdiction.
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{b’}' o T the event of sich wecutity or paymiont I:iein_g_gvﬁi&ﬁd' o reduced; the Relevant Persan(s) shall be entitled o .
- recover the value or amount of such security or payment from the Company subsequently as if such settlement, -
duscharge ¢ ar-m’leagﬁ had fiot otowred. . :

Eéaﬁws Gawraing Law ami Jarisﬁi:tim

_ .:3'4;.' : Watkﬂu{ ai?ﬁmng an}f e:xt}tﬁr hwﬁtl mﬁi}t&d ﬁaf &emzzﬁ any mmaml oF titice 1o be madé or gw&n by the Bink othe
_ " Company (including without limitation, a demand for payment of all ot any of the Debt) may be made or given by sy
. Hanager ot ﬂfﬁﬁﬁr af aiw Bank orof any branch of ji;+

@y By §etter addressed to the: Campa&y and {iﬁiwmd fo. any officer af ih{’s ﬁnmyazay af any ;}f&ae o ﬁmﬁ Es}* fi rst«s:!ass
‘post 1o, or teft at the registered office of, the Company or any place of business or activity of the Company last
kriown 1o the Hank. If sent by post it shall be regarded as having been made or given atitoon on the second day

- followiip the day the iﬁih‘il" wis poyied,

b} _Ey fax ar other electronic. misans to the fax number or electronic mail a:kimss of iim Cz::mpany fast kﬁamx wihe
Bank. Itshall beregarded as having been made or given at the time of transmission. o

C 38 @)y _ -Eug;hsh-lawgmem&-ihﬁ ﬁebamm;:t&:m:ﬁzpmmma and any son-contractusl ebiggaﬁnﬁﬁ arising from or connected
: ~with it . _ . : : ' R
(b} Hoth the Company and the Bank submit to the exchusive jurisdiction of the courts of England and Wales in relation
 toall claims, disputes, differences or other matters (including non-contezctual ﬁiazms, dispittes; differefices orother
matters} arising out of or in connection with this Debenture, | :

" Disclosuré of '!nfﬁrmaﬁeﬁ

© 36 The C{;mpany consents fo the sifsciasa;m by the Bank of ady infornation aboit the {?amy\aﬂy‘ &iuﬁ Thehenture, the nizarge:d: L

property and the Debti |
@ te any person to who the Bank has transferred, or proposes-or iay propose fo transfer, all or any of its fights:
' - under this. Debenture and/or the Debt and 1o any rafing agencies and any advisers to-the Bank in connection with
~such transfer; and/or '
: {!‘3}' - iﬂ ﬁny person with whe‘:zm thié Banik hsa emered inic or proposes to eiter i, any ﬂﬁﬂ&‘ﬁﬁtﬁ&f mag&mmﬂs in

mmmtma w:th this Deheriture sndlor the Disht; and/or

@ toany mmpmy withiin the HSBC Gmsz;: being HSBC !fiﬁidmgs ;;I%:: sz;i its &ssmzaﬁm! and suhs;df&r}' mmpames-
. Yrom time to fime, or any of its or theirapents; and/or o

Sy any. insuter whe iy te, or wha:} ;n"{;;:mas m, pmvsdz: insurance w the Bank in mspmt eﬂhe ebargmi ;:smgzmy, ﬂam N -
' I}ahmtezm and/or the Debt and/or, : : o
(e} e afy’ other person iﬁ whcm zmd to.the ﬁxient thm, suah :ztfami:fm s :eqmmd 16 b {i:gsi{:sﬁ! i}y an}' ag;:ximahic -
Aaw or mgniatmr; .
~ “Transfer of i%igkts o
37 |
{a)  The Bank may ratisfer all or any oF its rights under this Debenture and/or thé Debi to any: perion at any time, -

) --(1;} F ihe Bank tm;sfm all of any.of ifs rights under t}ns ﬁsbantﬁm amiior ihic: Db, the Cam;:az;y 5 nghis underthis - |
' E)cbentum sivd/or the ﬁehi {5 the case may bey will &say exaaﬁy the samie.
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38, {8} ..

The Corpany will be bound to any person to Whom the ﬂank'M$f§§$-aﬁ§f such tights. That person will have the
~ Bank's powers aud rights so faras the Bank transfers these to that person. The Bank will be réleased automatically

from its obligations to the: Company so far 85 that person assumes the Bank's obligations.

| The Gnmpany wﬁi at the expensé of the 8%‘@; or the ;}ﬁm@n to- whom lhe ‘rights. dire mﬁ‘meé do snytinngi

‘reasonably requested by the Bank to effect & transfer of all e any of its nghﬁ& wnder this i}z’,&mmrﬁ andlot the

Db,

:"“I‘h& Q{kmpmy wﬂl nol irmﬁ:r all or any partof ifs r:gi;is umfer this Baﬁenﬁm aﬁﬁ!ﬂf %he Debit without tha prior - '

written consent of. tha'Bank,

s ihase ’I"mnsfer Gf R;ghiﬁ provisions and in tha ﬂiﬁck}sm of iaf@m&auﬁn prﬁmmtas above:

_ {i} the _mrz_n-.:rnnﬁfer-meam sa_i_e-,.ass;gnmam mﬁ_i}m m&fgr by mmﬁep;

© iy the teim rights means rights, benefits and/or obligations; and.

(i) the ferin per'son means any person, trust, fund o ottier entity.

The Baok's writtén eonsent dnd reasonable requirement

Where the wonds “without the Bank's written consént” appear i any Clause; the Bak will not unressonably
- withhold consent: The Company agrees that it is reasonable for the Bank to refuseto consent 1o s&}mmhmg i

the Bank's masmmbia opitian, it adv&r&eiy affetts or might affect:

61 I t?iﬁ Bank’ﬁ ﬂ%nniy under this f}&haﬁmﬁ and ;m ainhs-y o g’;ﬁfﬁfw ity

(i ﬁ‘m miﬁa of that wkm& i§ secired 1o lhe: B;mk am} s abxiﬁ? to sell the satie;

(5D the Eaﬂk’s abiitty EG TECOVET ﬂ;a }T}i—:iat or

(v} the M&ésﬁmem of the !fai%u’: af.’ﬁ:és- Prebentire b an a‘sséiz of'the B‘a;nk' 5

Where the words “he Bank re&seﬂshiy requires’” ﬁppﬁa: in any: Clause, the Camgaﬁ}g agrses tha it is rcasezmbm
 for the Bank o require something if, in the Bank’s reasonable opinion, it will or might assist in: '

g f;} o the prﬁs’&rﬂﬁﬁn of the Bank’s security under this Debenture or the value of that ﬁih'i;’:h.-is secured by i

' .{i-i} ' ﬁm Bank's abﬂsty to-recover ﬂm E}ebt

ﬁemmnm und Mﬁﬁif"ﬁ:ﬁﬂﬂn - Uuenfamghiﬁty

L% @

B
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- If any of thé Clauses (or part of g {ii'sum} and/or any of the paragraphs (or part of a paragraph) becomes ivalid
_of unenforceable ini any way inderany law, the validity of the rémaining Clauses {or purtof a {’l}ausﬁ} nrpmgmpﬁ:

{ar part of & paragraph) will not inany way be affected or impaired. -

lf sy invalid or unmf’m&eﬁbie {T:I&uze o parapraph mﬁmimne{i abm‘ﬁ {Gr pari of eaﬁ:ﬂr} waz::!ﬁ not b snvﬁzé or

unenforceable i its form or effect were modified in sny way, it 5§:sﬁ be deemed 1o have the modified form or

effect so long as the Bark Songenis,
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Tuterpretation:-

' {i}_'

i)

e

W

iy .'

' (\rii-}:

)

(i)
. awider construction 15 possible:

e woeds or axpresgimﬁsz#- :
: "ﬁw {:mn;m:;y" shati m{:ﬁuée any pﬂman ii'am imm 10 time: &ﬁﬁvmg title r.m&er the i’;‘emgany‘

ke Bmak" shiatl include its. suctessors and Msferges and in imfh cases 1o the ﬂxif:ﬂt af ﬂ“iﬁlr mspsctwe
' rights and benefits (including, without Emitation, any person in whom under the Taws of such person's. - -

phaee of ingorporation all or sobsigitially all of the aguets and Hisbilities of the Bank become vesied).

- environmental laws” inchides all applicable Taws,; regulations and directives (and all notices, ciroulars,

orders, judgments and devisions of any court or other competent authority in any jurisdiction) concerning
the pollution or protection of the environment or the health of humans, animals of plants. Tlis indlades,

public and workers' hiealih and safoty, the generation, use, treatnient, storage, transportation or disposal, .
- or discharge or relesse info the environment, of any chemicals or other pollatants or contaminenis or
indisteial, radibactive, dunperous; oxi or hassrdans dubstavices’ or " wastos {in whatdver formi and
- fncluding nofse and genetically modified organisma).. '

“environmental permils” ‘meana all permits, 'liheﬁse's, cansents, .&;:;_!mvais,- certificates and other

authorisations {including all conditions applicatile to them) reqiiired under any envitonmental laws,

_' “fioldisig company” “subsidiary® and “subsidiary uridertaking” shall Have the meanings respectively set

out in the Companies Act 2006 (a3 the same may be amended, varied or replaced from time (o time),

PSC Regime” means the regime relating to “people with significant control”, as set'out in Part 214 of
the Comipanics Act 2006 and The Register of ?ﬁep le-with Significant Cenﬁml Regulations 261 6
. "“iﬁetade{s ", Hincl sfimg“ and “in particular shall be ﬁan&[me:d asheing by way of ﬁlaﬁt‘mﬁeﬂ or amphas:x '

only and shatl not be construed 2s, not shall they ke effect as, limiting the gencrality of any preceding
- owords,. '

“-‘aﬁae and "eﬁmrmsa” ﬁ%;aﬂ not havc thelr meamr;g mweﬂ on ac:maum {}f any pmmﬁmg wezds wherg

_ #ny-re'feéamzé toa _pmun-.shai}'inﬁlude a‘my -'gamﬁﬁ;-éampahg, cﬂmﬁaﬁﬁﬁ, bﬁdy corporale, gevernment, aiaﬁc-{ar o

. agency of a:state) and any association or partoership {(whether or fiot having legal pérsonality) of any of these.

@
@

s

Any reference 1o any statute oF any section of any statuts shall beragarﬁ@é ay ircluding reference 1o any .‘stat.-iitiizr?' E
- modifigation o re-cnactment of it Tor the time being in force.
- References to the singular shall include the plural and vice versa; the use of the male ﬁ%m&n-sﬁﬁii include the
_ female and nevter; the.use of the neuter pmﬁmm shallinclude both the male dod the fariale, :

The heaaimgs ar ﬁﬂﬂé for guxdanee mﬂy

Assm:ianen
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 Company’s compllanes with Memorandum and Artlcles of Aglﬁsaéiaﬁun '

The {Zampaay comifi rmsathat thig Hgbenﬁm: tﬁwﬁ ‘ﬁ(}E contraverie any of the Provikiong: {}i‘ ity Mx&m&r&nﬂm i Mm o5 ef .

N \&G‘Z"E*EESS this Deed has been exem:ieé ami is miemieé o he aﬁd is éahvemé on 1he dam first mmﬁam:é ahav&

o ?ége-'i'ﬁ' of 2l
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' 'I‘ite ﬁz:imﬁuie rﬁfnrmi io abave .
_ ?ﬁrt;! S

" {Frochold and/or leasehold landy

| Repistered. Title:

Mi the: pfa;mrty{ws} csm;msefi 1t the f{kikxwmg i e{s} ai ﬁ:ﬁ Land Registsy

Titde Number =~ S Cf&’%ﬁiﬁlé‘%

 Shiort éﬁﬁaﬁﬁﬁéﬁ &ﬁ-ﬁe-;}i‘agﬁiy e B R Laéﬁ"ﬁaéiii}&ﬁdiﬁgﬁ at Riverside Business Park, o

‘Swanges Vale, Swansea, as denilsed By and more
particularly described in & lease dated 175 April 2007
' between {1} The Council of the City and Connty of
‘Bwansea (2) Maincourse Linited, for 8 term of 125
: yﬁa}'& from 17 z&}ﬂ'ﬂ 233’?

' ﬁﬁ?agﬁaﬁer&i Title .

All ﬂ:ie pmgmﬁy{ws} T w:gfs& in the Company and sﬁmpmwd in the DE&ﬁ{B} ref'ﬁrreé i3 h&izzw

sharidﬁmriﬁﬁﬁn olthe ;!mgarty R 0 pate i&ﬁ%ﬁ!iﬁmnmmt Parties

: e Pari 2
{Fﬂm mﬁﬂgagm ot other fatiers r%faimg i the ;amgeny dgsmhﬁé aimva}

Shertdescription of the Property - Legal/Mortgage/Chargedated - Parties
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Signed asa-deed by the Company acting by:

| Signatuee

Mase i full

o (Bladk eusrs)

: S}ignémm s

o Namein full

L (‘Eieck'fei!em}

Signedas d é‘cdhy the Cﬁmpany wotng by

. Signature,

- {Btockeneis) _

111 ‘the -Zpr&sﬁ,{l{.:ﬁ. Of .

o Kignature of witossy

ﬁiif .'B.ﬁme.t:f” %#%mﬁ'ss-' ‘:}%df L}é‘{ifw ?*tﬁ’i“’/ K

- (For use by a Company
withamultiple divectors
-and/or a Campany
Secrefary} '

. Director/Company Secrslary -

Director -

. (Far use where one

director is anthorised to

sign}

 Witiess

| {wekererey-Address: Ocoupation: J;? LI ‘/6 Y
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