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In accordance with
Sections B53A and M RO 1 It
sssl':'iumc Companses /
m -
200 Particulars of a charge @l/
Companies House
A fee 1s payable with this form, You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
& What this form s for What this form Is NOT fo - bom ofommtan nlasco
You may use ths form to register You may not use this form
a charge created or evidenced by regster a charge where th
an instrument instrument Use form MRO
This form must be delivered to the Registrar for registration
21 days beginming with the day after the date of creation of the
delvered outside of the 21 days it wall be rejected unfess it s accom)
court order extending the tme for delivery ‘l 3.’06.’201 4
Y You must enclose a certified copy of the instrument with this form COMPANIES HOUSE
scanned and placed on the public record
Company details [Tl_l_[_ For ool vae
Company number 1] 4 [+ Filiing in thus form
i Iil l__l_r—[-—l_ - Please complete m typestnpt o in
Company name in tull [Claveland Modern Homes Limited bold black capitals

|

All frekds are mandatory unless
speafied or indicated by *

Charge creation date

;gecreauon date [[ [_ [_—l—— [_Zl—-[_ |

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

Please show the narnes of each of the persons, security agents or trustees

entitted to the charge
Name HSBC BANKPLC
Name
Name
Name

uck the statement below

If there are more than four names, please supply any four of these names then

[ 1 confirm that there are mare than four persans, secunity agents or
trustees entrifed to the charge
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MRO1

Particulars of a charge

Description

Please give a short desenption of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject ta thus fixed charge or fixed secunty

Descripion

A Fixed and Floating Charge over all assets

Continzation page |
Pleasw use a contmuanon page f
you need ta enter more detals

Fixed charge or fixed security

Does the instrument indude a fixed charge or fixed secunty over any tangible
or ntangibla {or 1n Scotdand) corporeal or mcorporeal property not desenbed
above? Please tick the appropnate box

Yes
O ne

Floating charge

{5 the instrument expressed to cantain a floating charge? Please tick the
appropnate box

Yes Continue
[J No GotoSection?

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

Yes

Negative Pledge

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

[} Yes
O nNe
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named n Section 115 acting as trustee of
the property or undertaking which (s the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MROG}

Signature

Please sign the form here

Sighature

Sgrartun

X e — . X%

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

Particulars of a charge

E Presenter information

n important information

We will send the certificate to the address entered
below All detals given here will be available on the
puklic record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Cortacy name

ey HSBC BANK PLC

[*“*  SECURITIES PROCESSING
| PO BOX 3924

™= SHEFFIELD

e SOUTH YORKSHIRE

= [hf kBRI T
“=m UNITED KINGDOM

[™ 712350 SHEFFIELD 19
|t 08456 035 366

Certificate

We will send your certificate to the presentes’s address
if given above or to the company’s Registered Office i
you have left the presenter’s information blank

Checkhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[0 The company name and number match the
information held on the public Regrster

You have induded a certified copy of the
nstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56 7&8

You have given a descripuon in Section 4, (f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ongmnal instrument, 1t must
be a certified copy

coo o o o O O

Please note that al! information on this form wall

appear on the public record |

E How to pay |

Afee of £13 is payable to Companies House
in respect of each martgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

You may return thes form to any Compantes House
address However, for expediency, we advise you
to return it 1o the approprlate address below

For companies registered tn England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 302

DX 33050 Cardff

For companies registered in Scotland

The Regustrar of Companies, Companies House,
Fourth flogr, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies regestered un Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32 38 Linenhall Street,
Belfast, Northem Ireland, BT2 886G

DX 481 NR Belfast1

n Further mformation

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

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

This fortm has been prowded free of charge by Companses House

C4/13 Version 1 0
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in accordance with
Sections BS9A and
8591 of the Comparnes
At 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land (induding buildings), ship, 2ireraft or
intellectual property registered {or required to be registered) tn the UK which 1s
subject to this fixed charge or fixed secunty

Descnption
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5413695
Charge code: 0541 3695 0001

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 12th June 2014 and created by CLEVELAND MODERN |
HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the |
Companies Act 2006 on 13th June 2014. |

Given at Companies House, Cardiff on 18th June 2014

MROFCq
SN

- - .
@& < )
1
CLJ\ND A}.\V

THE OFFICIAL SEAL OF THE

Companies House et

0

ﬁod RE'(;-
"LES gans

0x




Dated (127TH 3 nN& 20l q.

Save forthe material redacted pursuant to Cleveland Modern Homes Lamuted
$.859G of the Companies Act 2006, 1
We herelly certify this is a true and °
accurate popy of the original document. !
For and dn behalf of HSBC Bank plc. HSBC Bank ple
J Debenture
f 2 / (0 / ‘ L}— Registered at the Cz)r:ypt:’r;es' Registry on the

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

Debennure D1b {11/06 Revision) 1of 20
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Thix Debenture by way of deed madethe | 277 dayof JUNNE. 0 (Y

Between (1) Cleveland Modern Homes Linuted
Number 05413695 (the " Company”) and -

(2) HSBC Bank plc ("the Bank") (registered 1n England number 1425%)whose address for service for entry on the
regster 15 Secunties Processing Centre, PO Box 3924, Sheffizid, 51 9BD, DX712350 Sheflield 19

WITNESSES as [ollows

Debenture as security for the Debt
1 Thus Debenture shall be secunty for the payment and discharge of the Debt mentioned in Clause 2 below

2 The Debt 15 all moncy and habulstses whatever, whenever and however incurred whether now of tn the
future due, or becoming due, from the Company to the Bank ("the Debt™)

This ancludes, but 15 not himited to,

(a) overdrafis, loans or other facthues and further advances of moncy,

(b) guarantees and indemmutzes 10 the Bank and any of the Company’s other conlingent habihties,

{c) discount, commusston and other lawful charges and cxpenses,

(d) 1nterest in accordance with any agreement between the Company and the Bank and, if there is no
agreement, 1otcrest on any money and labilies due from (he Company at an annual rate of 3% above
the Bank's base rate from tume to tme computed and compounded monthly and/or according to the
Bank's then current practice Interest as above applics before and afier any demand or judgement,

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

The Agrecment to pay the Debt

3 The Company agrees (o pay and discharge the Debt when the same 15 duc to be pard and discharged Tt
acknowledges that the Debt shall, 1n the sbsence of express wriiten agreement by the Bank to the contrary,
be due and payable to the Bank upon demand

Secunty given over the Company's Assets

4 The Company, with full title guarantee, and as secunty for the payment and discharge of the Debt,

charges -

@ By way of legal mortgage al frechold (including cornmontold) and leasehold land now vested 1 the
Company together with all buildings fixtures, fitungs and fixed plant and machinery now or at any
ume afterwards on it Thus includes (without hmutation) the tand described or referred to 1n Part 1 of
the First Schedule below subject only to the other mortgages or matters (uf any) menttoned 1n Part 2 of
the First Schedule below

(b) By way of first fixed charge, the chauels (including all additions and improvements to, and
replacements of, them from ume to ime), secunties, intellectual property and/or other property
mentioned 1n the Second Schedule below
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{¢) By way of first fixed charge (except as already charged above) -

(1) Allthe present and future right, utle and snterest of the Company 11 or o any frechold
(nctuding commonhold) or leasehold land or other immovable property wherever situated and
all fixtures, fitungs and fixed plant and machinery now or at any time aftcrwards on 11

{11) Al} chaticls now or at any ume afterwards belonging to the Company This excludes any of them
for the ume being formung part of the stock in trade or work-1n-progress of the Company or
which arg, for the ume being, otherwise effectively charged by way of legal mortgage or fixed
charge by this Debenture

(m) The benefit of all nghis, licences, guarantees, rent deposits, contracts, deeds, undertakings and
warranues relatng o any land or other property menttoned above and/for to any trade or
business from kme to bme camed on by the Company

(tv) All book dcbis and other debts and monetary claims and any rents, hcence fees or other payments
due from any lessee, liccnsee or occupter of any tmmaovable property wherever situated now or
at any ume afterwards due owing o1 mcurred to the Company In addwon, the full benefit of
all guarantecs and secuniics for them and all hiens, reservatiens of utle and other nghts
cnabling the Company to enforce any such debts or claams (collectvely called the “debis”™)

Thas excludes such debts and claims ¢1f any) as the Bank may from ume 1o ime have agreed in
wniting with the Company whuch shall not be subject to thus fixed charge and also such debts
and ctatms as are charged 1n accordance with paragraph (v) below

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

(1)  Any credit balance on any account of the Company with any bank (other than the Bank) or
other person

(1) Al goodwill and uncalled capital for the time being of the Company

(vi) Al stocks, shares, debentures, bonds, loan capital and other scountics of any descnption of any
other person (including, without limitation, any subsidhary or subsidiary undertaking of the
Company) [n 2ddition,

(a) all nghts to subscribe o or convert other secuntics 1nto or otherwise acquire any such
secunties now of at any ume afterwards belonging to the Company,

() all divadends, interest and other income and all other nghts of whatsoever kind denving
from or incidental to, any of these (together with any secunties mentioned in the Second
Schedule below, collectively called, the "sccunties™)

(1x) All letters patent, trademarks, scrvice marks, designs, utl lity models, copynghts, design raghts,
apphcations for registration of any of them and the nght to apply for them wn any part of the
world In addition, moral nghts, inventions, confideatial information, know-how and nghts of
2 stmular nature ansIng ot subsisung anywhere 1n the world 1n relation to all or any of the
above (whether regisiered or unregistered) now or at any tme aficrwards belonging to the
Company (together with any of the same mentioned 1n the Second Schedule below, collectively
called the "inicllectual property™)

(x) All pohicies of Life 1nsurance or assurance and all nghts and claims to which the Company 15 Row,
or may &t any time afterwards, become entiled in relation to the proceeds of them or of any
other pohcies of insurance of any descriplion (including, without limitation, the insurances
mentioned 1n Clause 8(a) below)

(x1)All nghts and other property to which the Company 1s now, or may at any fime afterwards,
become entitled as a resull of, or 1 connection with, any proceedings threatened or commenced
under the Insolvency Act 1986 or any simular legislation 1n any jurisdicuon

(xt1) The benefit of all agreements for the provision by the Company to any person of any loan or
credit or other financral accommodation of any deseniption (incloding, without himutation, any
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finance leases and hure or hire-purchase agrecments) now, or 2t any ume afierwards, entered
into by the Company
(xm) The procesds of sale of any property mentioned above

(d) By way of floang charge, all the undertalang of the Company and all uts property whatsocver and
wheresoever both present and future  This wall not include any part of the same whuch 1s, for the ume
being, cffectively charged by way of legal mortgage or fixed charge by thus Debenture and recogrused
as effectivety so charged under the laws of the junsdiction m which the same 15 situated

The property referred to 1n paragraphs (2) (b) {¢) and (d) above 15 collectively called the "charged property”
The property referred to 1n paragraphs {a) (b) and () (together with any property for the time being
effectively charged by way of fixed charge by the apphcanon of Clause § below) 1s coflectrvely called the
“fixed charged property”

Bank's ability to convert Floating Charge

5 The Bank may, by notice in wnting to the Company, convert the flcating charge created by Clause 4(d)
abave ioto a fixed charge 11 respeet of such of the property of the Company as may be specified sn such
notzce It may do so,

(1) 1f on the happemung of any of the events mentioned in Clause 11 telow, or
@1) 1t appears to the Bank that such property 18 1n danger of seizure, distress, diligence or any other form of
legal process or that the same, and/or the secunty now created 1n respect of 14, 25 otherwase 10

Jeopardy
In cither event, the ability of the Company to deal 1n any way with such property shall cease
except 1o the exient that the Bank may otherwise agres 1n wriing

Restnictions on Company

6 The Company shall not, except with the prior wnitten consent of the Bank -

(2) trcate, of altempt to create, or allow to subsist gver all or any of the charged property, any mortgage,
charge, lien, pledge or other secunty other than this Debenture and the mortgages or macters (1f any)
mentioned 10 Part 2 of the Furst Schedule below, or

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

(c) release, exchange, compound, set off, grant ume or agres to any other arrangement in respect of, or m
any other way deal with, all or any of the debls except as expressty allowed by thus Debenture, or

(@) part with, hure, lend, sel), assign or dispose of all, or any part of (or any nght, ttte or mterest in), the
fixed charged property or ail, or (except by a sale or disposal in the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remaunder of the charged

property
Land Registry Restnction
7 In respect of any pant of, or nterest mn, the fixed charged property title to which 13 or becomes registered at

HM Land Registry, the Company applies to HM Chucf Land Registrar to cnter the following restriciion on
the Propnictorship Regster of the bitle of all such property -
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"No disposition of the registered estate by the propristor of the regrstered estate 15 to be regrstered without a

wniten consent signed by the proprietor for the time being of the charge dated |2wm4 SOz 2o
1n faveur of the HSBC Bank plc referred to 1n the Charges Register *

Company's Obligations to the Bank

Unty) thus Debenture 15 discharged the Company will -

(2) () Insure, and keep insured, the charged property with such insurer and agamst such nisks and
such amoums and otherwise upen such tcrms as the Bank may reasonably require  If the Bank
makes no requirement, then tn accordance with accepted prident business practice from time to
time 1n respect of property of the same type

(u1) Punctually pay zll premiums and other mories necessary for keepang up such insurances or any
other mnsurance referved 10 10 Clause 4(cXx)

(i11)  See that the interest of the Bank 15 noted upon al polictes of such insurance or (if the Barnk
reasonably so requires) that the policy 1s held 1n the joint names of the Company and the Bank

(v)1f the Bank reasonably requres, product 10, or deposit with, the Bank alf such polictes and the
receipis for all premium and other payments necessary for effecting and keeping up such
policics

(v) Promptly notify the Bank of anything which may give fise to a claim under such policy(res) and
cnsure that nothing 15 dong or not done as 2 conscquence of which any such policy might be
adversely affected or which may increase the premuwm payable

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

It ts agreed (whether or not this Debenture shall have become enforceable) that -

(1) The Bank may (but without being under any duty to do 50 and 1f 1t reasonably considers it
necessary to do so) itss!f effect such insurances If 1t does so, the Company shall be hable ta the
Bank for the expenses incurred by the Bank mn dong so

(1) Al sums at any tme payable under any such policies of insurance shall (subject to any pnor
nghts and claims of any thurd party) be paid 1o the Bank  If the same are not paid dircctly to
the Bank by the insurers then the Compary shall be trustee of them for the benefit of the Bank
and shall account to the Bank accorthngly  The insurance momes shall at the option of the
Bank be applied (subject to Clauss 28 below) 1n or towards the payment or discharge of the
Debt or 1n making good or recouping expenditure 1n respect of the loss or damage for which
such monies are recerved

®) () Keep all bwldings on any land charged by this Debenture and all fixtures and plant and machinery
on and 1n them (and all other tangible property compnised in the charged property) in good and
substantizl repair and condition

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

(c) Nat without the prior wnitten consent of the Bank -

(1) pull down or remove the whole or any part of any bukhings forming part of the land charged by
thus Debenture,

(i) sever or unfix or remove any of the fixtures or fittings, or

(i)  except for the purpose of effecting necessary repairs to them or of replacing the same with new
or improved models or substitutes, remove any of Lthe plant and machunery belonging to, or in
use by, the Company
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(d)

)

N

@

)

(1) Carry on any trade, business or agncultural use on any land now or afterwards used by the
Company for the purposes of trade, business or agniculture It shall do so 1n accordance with
the standards of good management from ume to ime current in the trade or business or (1n the
case of agncultural use) with the standards of good husbandyry, from tme to ume It shall also
do 50 1n accordance with the authonsed planming use of such land

(11) Obtain, maintain and cornply with all licences, consents and other authonisations {tncluding,
wathout lintation, environmental pernuts) and cffect all registrations which may be necessary
or desirable 1n relation to all or any part of the charged property or any business or other
activity from time 10 ume carned on by the Company

Not without the prior written consent of the Bank -

(1) carry out, or allow to be carmed out, on any land charged by this Debenture, any devclopment as
defined 11 the Town and Country Planming Act 1990,

(1)  cnter into any agreement under Section 106 of the said Act, or

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

{1) Observe and perform all covenants, supulations and condiions which from tume to ume affect the
use or possession of the charged property whether ansing under any lease, Commonhold
Community Statement, or other agreement under whuch the charged property 15 held

(1) Punctually pay all rents and other payments becorming due, or to become due, under any lease,
Commonhold Commumty Statement or other agreement mentioned above

(u) Ifthe Bank so requires, produce to the Bank evidence sufficient to reasonably satisfy 1t that the
requrements mentioned abave have been comphied with

(1) Comply with all statutory and other regulations affecung the charged property  Thus will mclude
all emvironmental laws and environmental permts applicable from time to ime Lo all or any
part of the charged property or any business or other actrvity from tume to ume carned on by
the Company

(u) Not allow any circurnstances to anse which could lead -

(a) toany competent authonty or other person taking action, or makeng a claum under any
environmental laws (including the requirement to clean up any contamunated land or the
Tevocation, suspension, vanation or non-renewal of any environmental permut), or

() tothe Company having 10 take action to prevent the possibility of any such action or
claim

(u)  Indemeufy cach of the Bank, the Admumistrator or Receiver (and their respective officers,
agents and delegates) against all costs expenses and Labiliies properly incurred (directly or
wndirectly) as a result of any non-comphance or alleged non-comphance with any
environmental laws in relation to all or any part of the charged property or anythung dene or
not done on 1t

(1) Withan 7 days after beconung aware of the same, give full paruculars to the Bank of any notice,
order, direction, designation, resolution or proposal affecung all ot any part of the charged
property or (in the case of any land} the locality 1n which 1t 15 situated, given or made by any
planming authonty or other public body or authonty whatsoever (including, wathout hmitation,
any hicensing authonty)

(u}  If the Bank rcasonably requires, tmmediately, and at the cost of the Company, take all
reasonable and necessary steps to comply with any of the matters meationed i (h)(1) above and
make (or yjoin with the Bank 1n makang) such objections or representations s may reasonably
be available in respect of them

Permit the Bank, its agents and any person authonsed by i, to enter on any land charged by this

Debenture or on which any other pant of the fixed charged property 15 sttuated, at all reasonable tmes
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o

(k}

U

(m)

and on reasonable notice (except 1n case of emergency) for the purpose of inspecting or valwng any of

the fixed charged property and if the Bank calls for such a valuation (whach 1t 15 entiled to do) that

shall be at the expense of the Company

Not without the prior wnitten consent of the Bank -

() gramt or vary, or agree (o grant or vary, any licence or tenancy affecting amy land charged by
tlus Debenture,

(1) excreise the powers of leasing, or agreeing 1o lease, or of accepting or agreeing Lo eccept
surrenders of leases, conferred by Sectrons 99 or 100 of the Law of Property Act 1925,

(1) 1nany other way, dispose, or agree to dispose of, or create, any legal or equitable estate or
interest in any land charged by thus Debenture,

(wv)negotate, scttle or waive any clam for loss, damage or other compensation (including without
lymtation compulsory purchass compensation) affecting any land charged by thus Debenture, or

(v) apply for an 1mprovement or other grant or do anything which might result in any land charged by
this Debenture being subject to any statutery charge

Ensure that, without the prior written consent of the Bank -

(1) mo person other than the Company shall be registered under the Land Registration legislation 1n
force from hime 1o ime as propnctor of any land charged by this Debenture,

(13} no person shal] become entiled 10 any propnetary nght or wnierest which may adversely affect the
value of such land (unless such entitlement exists at the date of thus Debenture or at the ime of
the aoqusition of such land by the Company) and the Company shail indemmfy the Bank for
all expenses reasonably sncurred by the Bank n lodging from time to Lime cautions o notices
against the registrauon of ttle (o any such land

(1) Permanently keep all tangible moveable property forrmng part of the fixed charged property at the
premses (if any) specified in the Second Schedule below or at such other premuses as the Bank
may from time 1o ume reasonably approve in wnuing

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

(u) Upon wntten notce from the Bank, keep such fixed charged property at the preruses so
notzfied or ai such other premises as may be reasonably authonsed 1 wning by the Bank

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

See that there 15 fixed to al! tangible moveable property formung part of the fixed charged property in

a promunent position a plaque contatning the following words -

"NOTICE OF CHARGE

Thus property and accessones are subject toa first fixed charge 1n favour of HSBC Bank plc *
or 1n such other form as the Bank may require

(m)

(@
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(1} Get 1n and realise the debis in the ordinary course of 115 business (whach shall not extend to selling
or assigning or Ln any other way factonng or discounting them)

{11) Pay the proceeds of such getting in and realisation, and all other monies recewved 1n respect of the
fixed charged property, 1nto such separate and denominated accounts as the Bank shall from
time to tme nomanate in wrting for such purpose or as the Bank may othermise from time to
tume require 1 the Bank shall not norminate any such account, the Company's current account
with the Bank shal} be the nominated account for the purpose of this Clause 8(n)

() Pending such payment, hold such proceeds and other momses upan trust for the Bank

(iv) Except with the pnor wnitten consent of the Bank, not be entitled to withdraw or transfer from
any such account any morues standing to the credit of such account

Punctually pay all calls, instalments and gther monics that may become due in respect of the

secuniies
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(p) (1) Notexcruise any of the nghts and powers atiachung to any of the secunties 1n a manner which, 1n
the reasonable opinion of the Bank, may adversely affect the value of the secunty created by
this Debenture, and

{11) pior to ttus Debenture becomung enforceable, and subject 1o (p)(1) above, all nghts and powers
attaching to the scounties shall be exercisable by the Company or as (t may direct

(@ (1) Take all such necessary steps, and do all such acts (including the prompt payment of any
appropnate fees and policing agasnst any infnngement of, or challenge to, the inteilectual
property) to maimntarn the value, subsistence and validity of the intellectual property

(1) Where appropniate, us¢ 115 best endeavours to protect and safeguard the ntellectual property from
and aganst thefl, loss, destruction, unauthonsed access, copying or use by third parties

(n) Not use, or allow to be used, or take any step in respect of any of the intellectual property in
any way which, in the reasonable opiruon of the Bank, may adversely affect the value of 1t

() (1) Deposit with the Bank (and the Bank shall be entitled 1o retan) all deeds, certificales and other
documents constituting or evidencing title to the fixed charged property (except nsofar as the
same are held, or requured to be held by any thurd party 1n accordance with any obligation
ranking m prionty to the secunty created by thus Debenture)

(1)  Onbeing reasonably required to do so by the Bank, and at the cost and expense of the
Company -
(a) Exccute, sign, deliver and do al! tungs necessary (1ncluding, wathout hmitauon, the
assignment of all or any of the debts and the transfer of all or any of the secunies, to the
Barnk or tts nomunce and the giving of any notices and effecting of any regastrations) as
(and 1n such form as) the Bank may reasonably require  Thus 15 to perfect a legal
mongage, assignment or other fixed secunty in favour of the Bank of all or such part as
shall be specified 1n such notice of the fixed charged property or otherwise to iImprove,
perfect or protect the secunty intended 1o be created by this Debenture o7 to faciliate the
exercise of any powers, authorities and discretions conferred under or mn accordance with
thrs Debenture
() Endorse, or cause to be endorsed, on any documents constituting or evidencing title to the
fixed charge property and give to thurd parues such nouces of the secunty crcated by this
Debenture as the Bank may rcasonably require
Bank's Powers
9 (2) Without affecung 1n any way the Company's cbligation under Clause 8(m) above, the Bank shall have
the night at any time to fix plaques or other markings to all tangible moveable property compnsed n
the fixed charged property or the premuses i of on whuch such property 1s stivated

(%) The plaques or other markangs shall be tn such form and with such wording as the Bank may

reasonably require 1ndicating the Bank's interest 1n such fixed charged property

{c) The Company shall not allow any such plaques or markangs 10 be concealed altered or removed

10 (@) Al gny tune beforg this Debenture 1s discharged {and whether or not the same shall have become
enforceable), the Bank may, if and whenever, and so oftcn as 1t shall reasonably thunk fit, apply the
whelg or arny part of the menics from ume to bme standing (o the crodit of any account as referred to
1n Clause 8(n) in or iowards the discharge of the Debt

() It may pay the monies mentioned 1n (a) above 0 the crecht of any other account nomunated by n
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(ncluding an account opened by it for thus purpose) as secunty for any conungent of future hiatality of
the Company to the Bank
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When the Debenture becomes enforceable

3] Ths Debenture shall become enforceable -

(a) 1f the Debt 15 not pard or discharged when due (whether on demand, at agreed matunty or earlier as
the casc may be), or

(b) f the Company 15 1n breach of any of the obligauons under this Debenture, or

{¢) of the Company shall enter into any composttion or arrangement for the benefit of 1ts credators, or

(d) if any step 15 taken for the admumstration or winding-up of the Company (which inctudes, without
lumitation, n each case, the board of directors or the Company in general meeting, passing a
tesolution for the same) except where, i the case of winding up, the Bank has consented 1n wriling
for the purpose of reconstrucuion or amalgamation, of

{¢) 1fa thind party shall take possession of, or 8 recerver shall be appownted over, or any secured creditor
of the Company shall seek to enforce his security 1 respect of, all or any of the charged property or
any other event shall happen whuch puts 1n yeopardy all or any part of the secunty created by this
Debenture, of

(O 1f the Bank, 1n 115 reasonable discretion, considers that any claum may be made against the Bank
under any bond, guaranice, indemmty or other contingent hability 1ssued or entered into for any
habilittes of the Company, or

(g) f any other cvent shall occur which has been agreed by the Company and the Bank as an ¢vent upon
the occurrence of which this or any other secunty for the Debt shall be enforceable

If any of the above should occur -
(1) the powers of sale and of 2ppoinung a recerver conferred by Section 101 of the Law of Property
Act 1925 shall immediately anse and become exercisable by the Bank free from the restnctions
contained 1 Sections 103 and 109 of that Act, and
{u) the powers of lcasing, or agreeing to Jease, or of acceplng or agrecing 1o accept surrenders of
teases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immed:ately
become exercisable

These powers are available to the Bank whether or not the Bank shall then be 1n possession of all or any
part of the charged property  The Bank may grant 2 lease at a premaum and for any length of term and,
generally, wathout the necessity for the Bark to comply with any restnictions imposed by, or other
prowistons of, the Sestions and legislation mennhoned above (and so that for the purposes of Secuons 99 and
100 of the Law of Property Act 1925, the expression “mortgagor” shall irclude any person denving utle
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appowtment of Admimstrator or Recetver

12 (a) The floaung charge created by this Debenture 15 mtended to be a qualifyang Noating charge as defined
by paragraph 14 of schedule Bl to the Insolvency Act 1986 (inserted by secuon 248 of and schedule
16 to the Enterprise Act 2002)

(t) At any ume after having been requested to do so by the Company, or afier thus Debenture has become
enforceable (and whether or not any of the cvents menuoned wn Clause 11 are conunuing), the Bank
may appoint by deed or by writing under the hand of a duly authorised officer of the Bank, or
otherwise, any onic Of MOTC persons Lo be Administrator (" Adrrunistrator™) or Recewver (“Receiver”)
Thesc expressions shall, where necessary, include any person substituted as Admimstrator or Receiver
of all or any pant of the charged property  The Bank may simularly appoint a Recerver al any tume
after having being requested to do so by the Comparny
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(c) The Bank may (so far as it 15 lawfully able to do so} from tume to ume by deed or by wnting under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any persen appointed to be
Admurustrator or Recerver and may 1n a stmmlar way appoint another in hus place

(d) 1f at any ume two or more persons shall hold office as Admimstrator or Recerver of the same property,
cach onc of therm shatl be separately entitled (subject to any contrary directzon m the appointment) 10
exercise all the powers, authorities and discreuons conferred on them

(8) The powet to appont a Receiver shall be in addition to all statutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925

() The powes to appoinl an Admunastrator or Receiver shall be and remain exernisable by the Bank cven
though there may b & prior appoiniment 1n respect of all or any part of the charged property

13 (a) The Bank shall not, nor shall the Admumstrator or Recerver, be hable to acoount as mortgagec 1
possession 1n Tespect of all or any of the charged property nor be liable for any loss upan realisation or
for any neglect or default (unless wilful) of any nature whatsocver in connection with all or any of the
charged property for which a mortgagee in posscssion mught as such be Liable

() All reasonable costs, charges and expenscs properly mcurred by the Bank or the Admnstrator of
Recerver (including 11s internal management and admunstration costs and the cost of any proceedings
tn relation to this Debenture or the Debt) shall be paid by the Company

14 The Admimstrator or Recerver shall be the agent of the Company and the Company shall be responsible for
hus acts and remuncranion as well as for any dofaults comrrutted by tum

Powers of Administrator or Receiver

15 The Admunstrator shail have the statutory powers in schedule 1 of the Insolvency Act 1986 The Recerver
shall (subject to any limutations or restrictions expressed in the document appointing lum but
notwithstanding any restfiction or imtation binding on the Company under ths Debenture or any
winding-up or dissolution of the Company or any analogous proceedings in any jurisdiction) have all the
powers (as vaned and cxtended by this Debenture) conferred on receivers by the Insobvency Act 1986 and
the Law of Property Act 1925 and (wathout affecting the above 11 any way) the following powers -

() (1) Toscll, transfer, assign, convey of grant, accept surrender or vary, lerminate or surrender leases af
or 0 exchange and enter 1nto or termynate leases of any of the charged property, and
(u) 1 any other way to dispose of, or deal wath, all or any of the charged property 1n respect of
which the Receiver 1s appotnted {or agree any of the same) i cither case 1 such a way and
generally on such terms and conditions as he reasonably thinks fit
Anry transaction mentroned above may be for such payment or other consideration as the
Adminstrator or Recever shall think fit  Thus 1s so whether for & lump sum or a consideration
payablz 1n instalments and whether for cash or otherwise In the case of the laxter, 1t shall form part of
the charged property and be charged with the payment and discharge of the Debt
Fixtures and plant and machimery may be taken and sold separatcly from the premuses to which they
are fixed (or m whuch they are contmined) without the consent of Lhe Company being obtained or
necessary
() To take possession of, collcet and get in, all or any of the charged property in respect of which the
Receiver 13 appointed and for that pusposc te make such demands and take any proceedings as the
Receiver shall reasonably think fit
(¢) To carmy on, manage, develop, reconstruct, amalgamate or diversufy (or agree the same) any trade or
business (including farming) as has from time 1o bme been carmed on the whole or any part of the
fixed charged property
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(s} To make any arrangement or compromse between the Company and any otker person which the
Recetver may reasonably thunk expedient

(1) To take, defend or parucipate 1h any proceedings (1ncluding, without himitation, arbitration
proceedings) as the Receiver may reasonably thank expedient

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

property as the Receiver may reasonably think expedient

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

the Company 1n respect of any uncalled capatal with the benefit of all the powers in the Articles of

Association of (he Company conferred on the Directors

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

mentioned 1n thus Clause 15 at such remuneration and for such penods and on such terms as the

Recerver may reasonably determuine

If the Recerver thunks fit, but without affecting the indemmity contained 1n Clause 23 below, to effect

with any mnsurer any policy or polictes of insurance either 1n lien, or satisfaction of, or in addition to,

such indemmty

To delegate by power of attorney, or 1n any other way, to ary person or persons appraoved 1n writing by

the Bank, all or any of the powers, authonties and discretions which are for the time being exercisable

by the Recerver under this Debenture

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

{(u)to purchase, lease, of otherwise acquirg any interest in all or any of the Company's undertaking
and property,

(m) 1o carry on any business in succession to the Company or any substdiary of the Company,

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

To apply for, and otherwise take such steps as the Recerver may consider reasonably necessary or

desirable to obtain (1n the name of a nomunee or otherwase) such licences, consents, pernuts and

approvals as the Recerver may reasonably thunk expedsent

To make elections for value added tax purposes as the Recerver may reasonably think fit

For any of the purposes authonised by this Clause, to rarse money by borrowing from the Bank or from

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

15 appounted

(1) The Recerver may raise money as mentioned above on such terms (including, if the Bark shall
consent, terms under which such secunity ranks in prionty to all or any of the secunty created
by thus Debenture) as the Recerver may reasonably think fit, and

(1)  the repayment of all such monies and the payment of interest on them and related costs charges
and expenses, shall bo treated for all purposes as expenses properly payable by the Recerver

To exercise any of the powers whuch the Bank would be entitled to exercrse under thus Debenture

To do all such other acts and things as the Recerver may reasonably consider to be inedental or

necessary to any of the matters or powers mentioned above or which the Recerver lawfully may or can

do as agent for the Company

To excreise any of the above powers on behalf of the Company or on the Recerver's own behalf or, 1n

the case of the powers contained 1n paragraph (D) above, on behalf of the Directors of the Company

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

(a)

In payment of all reasonable costs, charges and expenses of, and incrdental to, the appointment of the
Receiver and to the exeraise of all or any of the powers of the Recetver or the Bank and of any other

Debenture D1b (11/06 Revision) 11of 20 Bank's Ref 5C6621683006H




outgongs properly payable by them Thus includes, without hmstiaton, the repayment of monies
borrowed as referred to 1n Clause 15(m) above and the payment of imerest and related costs, charges,
and expenses (1o the extent that the Bank has consented 10 the same being scoured tn prionity (o the
secunity created by thus Debenture) and al} amounts payable by the Bank to the Recerver under any
order of any court or otherwise

(b) In paymeni of remuneration to the Receiver at such rate a5 may from time to time be agreed between
the Receiver and the Bank

(¢) In payment to the Bank

Power of Attorney

17 (a) The Company irrevocably, and by way of secunity, appornts the Bank, any Recciver, and any
Admmstrator appointed by the Bank and cach of their respective delegates, jomtly and also
individually to be the attorney and aitorneys of the Company  Any altorney 15 authonsed by the
Company to do all things which the Company may be requered to do under this Debenture This
includes {(without limutation) that whuch the Bank, the Recerver or the Adrmusustrator (or any such
delegate) may
(1) consider necessary or appropnate fr, of 1n connection with, the improvement, perfection or

protection of the secunty intended to be created by this Debenture, or
(n)  the exercise of amy of the powers authorities and discretions conferred under it
(b) The Company ratifies and confirms (and agrees to do s0) whatever any such attorney shall do, or
attempt 10 do, 1n the excraise of all or any of the powers, authonuies and discretions mentioned above
or under this power of attorncy Thus power of attorney 15 to secure the performance of obligations
owed to the donees withun the meaning of the Powers of Attorney Act 1971

Bank has Powers of Administrator or Recelver and other powers

18 () Without affecting any other powers, authonties and discretions of the Bank, all or any of the pawers,

authonties and discretions conferred upen the Admimistrator or Receiver (whether ansing ender this
Debentere or otherwise) may also be exercised by the Bank at any ume after thus Debenture has
become enforceable  Thus 1s so whether or not an Adrumnstrater or Receiver has been appoinied

() ‘The Bank shall also be entriled to delegate by power of attomney, or in any other manner, (o any
person or persons atl or any of its powers authonities and discretions

{m) No such delegation mentioned above shalt prevent the subsequent excrcise of the powers, authonties
and discreuions by the Bank 1tself or prevent the Bank from making any subsequent delegation of them
to some other person

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

19 At any tume after this Debenture shalt have become enforceable, or after any powers conferred by any
interest having prionty to the secunty created by this Debenture shall have become excreisable, the Bank
may redeem such or any other prior interest or arrange the transfer of 1t to uself 1t may scttlc and pass the
accounts of any third party concemned and any acoount so scitled and passed shall be conclustve and binding
on the Company  All morues paid by the Bank to the thurd party 1n accordance with such accounts shall as
from such payment be due from the Company to the Bank on current account and shall bear interest and be
secured as part of the Debt

20 The nghts and remedies of the Bank under this Debenture are 1n addition to, and not i ssbstitution for,
any nghts or remedies provided by law
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22

The restnction on the nght of consohdating mortgages contamed 1n Section 93 of the Law of Propenty Act
1925 shali not apply to thus Debenture

(1} [Ifthe Company a1 any tune fars to perform and observe the terms, and obhigations contained 1n this
Debenture, the Bank may (but without being under any duty to do so} take such sieps as 1n us
reasonable opinion may be required to remedy such failure, and

(1) Ths includes, without imitation, makeng any payment, and for the purpose menuoncd in (1) above,
the Bank and its agents may enter upon any land of the Company without being regarded as having
entered mntc possession of 1t

Indemnity

23

The Company agrees to fully indemnify cach of the Bank, the Adminstrator and the Receiver from and
against all and any hability they might incur n the excreise (or apparent exercise) of any powers,
authonues and discrebions under or in connection with thus Debenture (with the cxception of fraud or wilful
default on the part of the Bank, the Admumistrator o the Recerver, but only to the extent comnutied by any
of them) or any fatlure by the Company to comply with any of 1ts obligauons under this Debenture

Protection of Purchasers

24

No purchaser or other person dealing with the Bank, the Admimstirater or the Receuver (or any of their

respective delegates)

() shall be bound or ¢entitled to see of enquire whether amy power, authonty or discreion under this
Debenture has ansen or become exercisable,

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

(1) be bound or enuitled to concern lumsclf wath the proceeds of any sale or other dealing or be answerable
1n any circumstances for the application of the sad procesds

Payment of costs, charges and expenses

25
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The Company shall reimburse 1o the Bank on demand on a full indemruty basis, all costs, charges and
expenses (including, without lunttauon, all amounts reasonably deterrruncd by the Bank to be necessary (o
compensate it for mtemal management or admumstralion costs, charges and expenses) properly mcurred by
the Bank -

() mensunng this Debenture is cffective,

(1) 0 connecuon with the improvement, perfection or protection of the secunty created by this

Debenture,

() n the exercise of any nghts, remedies, powers, anthorities and discretions conferred under, or in
connection with thus Debenture (together with any value added tax or strmilar tax charged or
chargeable in respect of 1t)

All such amounts shal) be debited to an account in the name of the Company Until they are reimbursed

they shall bear 1nterest at the tate of three per cent per anaum over Lhe Bank's Base Rate from tume to time

calcutated and compounded monthly and/or according to the Bank's then current practice and shall be
payable on demand They will be sccured as part of the Debt by thuis Debenture

Bank's Ref SC5621683006H




Independence of Security

26 (@) Thus Debenture shall be 1 addition to, and independent of, every other security which the Bank may
at any ume hold for any of the Debt secured by this Debenture
(b) No pnor secunty held by the Bank over all or any of the charged property shall merge in the secunty
created by this Debenture
() This Debenture shall remain in fisll force and effect as a continung security unless and unu) the Bank
discharges it

Bank's powery to deal with Accounts and Moncy Recelved

27 (a) If the Bank recerves notice of any subsequent charge or other interest affectsng all or any of the

charged property, the Bank may open a new account or accounts for the Company &n its books
() Ifthe Bank docs not do so, it shall be regarded as having done so unless the Bank gives cxpress

wrlten notice to the contrary to the Company Notwithstanding any appropriation by the Company to
the contrary, as from the ume of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt with under Clause 8(n)) shall be treated as hawving been credited o a new
account of the Company  Such payments will not be applied 1n reduction of the amount due, owing or
tncurred from the Company 10 the Bank at the ttme when 1l secesved the notice

28 (2} All momes recerved, recovered ot realised by the Bank under thas Debenture (including the proceeds
of any conversion under Ctause 30 below) may, i the reasonable discretion of the Bank, be credited to
any suspense or impersonal account

() They may be held in such account for 5o long as the Bank may thank fit pending the application from
time to time of such morues and all accrued 1nicrest (at the rate, if any, agreed \n wniting between the
Company and the Bank from time 0 4me) m or towards the discharge of the Debt

29 The Company waives any nght of set-off 1t may have now, or at any time 1n the future, 1n respect of the
Debt (including sums payabic by the Company under this Debenture)

Currency Conversion

30 (a) For the purpose or pending the dascharge of the Debt, the Bank may convert any monies recerved,
recovered or realised by the Bank under this Debenture (including the proceeds of any previous
conversion under this Clause) from thert existing currency of denomination 1nto such other currency
of denomination as the Bank may reasonably think fit

(% Any such conversion shall be made at the Bank's then prevailing spot selling rate of exchange for such
other currency against the cxisung currency

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

Deatings mith you and others
3 The Bank may, in its discretion, grant teme, or make any other arrangement, vanation or release with any
person or persons not party to this Debenture (whether or not such person or persons arc jointly liable with

the Company) m respect of any of the Debt or of any other secunty for n 1f 11 does, 1t will not in any way
afTect ether thus Debenture or the lizbility of the Company for the Debt
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Bank's Right of Sct Off

32 In addiron 1o all nghts of set-off conferred by law, the Bank may set-off any money stancding from time to
tume o the credht of any account the Company has with the Bank against the Debt

Preservation and Retentlon of Security

13 (a)
)
34 {a)
®
©)

Any settlernent, discharge or release between (1) the Company and (u) the Bank, the Adminstrator or
the Recetver (the “Relevant Person(s)™) shall be conditional upon no security given, or payment made,
10 the Relevant Person(s) by the Company (or 2ny other person) being avorded or reduced as a result
of any provisions or gnactments relaling 1o insolvency for the ime being in force in any jursdichon
In the event of such secunty or payment baing avarded or reduced, the Relevant Person(s) shall be
entitled to recover the value or amount of such secunty or payment from the Company subscquently as
If such settlement, discharge or release had not occurred

Notwathstanding any other provision of this Debenture, or any release, settlement, chscharge or
arrangement given or made by the Bank, the Bank may retain the security created by this Debenture
(and al! documents evidencing utle to the charged property of any pant of 1t deposited with 11)
following the payment and discharge in full of the Debt for a peried of rwo years and one month afier
such discharge

If at any tme during that penod, any step is taken for the Admuusiration er winding-up (whether
voluntary or compulsory) of the Company or any analogous proceedings shall be commenced, the
Bank may conunue to retaim Uus secunty and the documents mentioned abave for such further penod
as the Bank may reasonably determine

The secunty created by thus Debenture and documents relating to it shall be deemed to have continued
to have been held as secunty for the Debt

Notces Governing Law and Jurisdictzon

35 Without affecung ary other lawful method of service, any demand or notice to be made or given by the
Bank to the Company (including withou! himitation, a demand for payment of all or any of the Debt) may
be made or grven by any manager or officer of the Bank or of any branch of it -

(2)

)

16 {a)

®

By letter addressed to the Company and delivered to any officer of the Company at any place or sent
by first-ctass post to, or Jeft at the regstered office of, the Company or any place of business or acuwity
of the Company last known to the Bank  1f sent by post 1t shall be regarded as having been made or
given at noon on the second day followng the day the letter was posted

By [ax or gther electronic means to the fax number or clectromc mail address of the Company last
known to the Bank It shall be regarded as having been made or given at the time of transmuission

This Debenture will be governed by and construed in accordance with English law and all claims and
disputes (including non-contractual clmms and disputes) ansing out of or 1n connection with this
Debenture, 1ts subject matter, negotiation or formauon wll be determned in sccordance with Engl ish
law

Both the Company and the Bank submut to the non-exclusive junsdiction of the courts of England and
Wales 10 relation o all claims, disputes, dufferences or other matters (including non-contractual
clarms, disputes, differences or other matters) ansing out of or 1n connection with this Debenture
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Disclosure of Information

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

()

L]
©
C)]

1o amy person 10 whom the Bank has transferred, or propeses or may propose to transfer, gll or any of
1ts nghts under this Debenture and/or the Debt and to any rating agencics and any advisers 1o the
Bank 1n connection with such transfer, and/or

to any person with whom the Bank has entered nto, or propases Lo ¢nter 1nto, any contractual
arrangements 1n connection with this Debenture and/or the Debt, and/or

to any company withan the HSBC Group being HSBC Holdings plec and s associated and subsidiary
companies from time to trme, or any of its or thew agents, and/or

any msurer who 15 to, or who proposes to, provide tnsurance to the Bank ut respect of the charged
property, tus Debenture and/or the Debt, and/or

{e) 1o any other persen to whom, and to the extent that, such information is requared to be disclosed by
any apphicable [aw or regulation
Transfer of Rughts
k. (a) The Bank may transfer all or any of its rights under thus Debenture and/or the Pebt to any person at

)

()

@

()
n

any ime

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

The Company will be bound to any person to whom the Bank transfers any such nghts  That person
wll have the Bank's powers and rights so far as the Bank transfers these to that person - The Bank
wll be released automatically frotn s obligations to the Company so far as that person assumes the
Bank's cbligations

The Company wll at the expense of the Bank cr the person to whom the nghts are (ransferred, do
anything reasonably requested by the Bank to cffect a transfer of all or any of its nghts under thus
Debenture and/or the Debt

The Company will oot transfer all or any part of 1ts nghts under this Debenture and/or the Debt
without the pnor wntten consent of the Bank

In these Transfer of Rights provisions and 1n the Disclosure of Information provisions above,

(1} the term transfer means sale, assgnment and/or transfer,
{u) the term rights means nghts, benefits and/or cbligations, and
(1) the term person means any person, trust, fund or other cruty

The Bank's wnitten consent and reasonable requirement

35 (a)
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Where the words *without the Bank’s wntten consent™ appear 1n any Clause, the Bank will not
unreasonably withhotd consent  The Company agrees that 1t 1s reasonable for the Bank to refuse to
consent to somethuing if, in the Bank's reasonable opimion, 1t adversely affects or might affect

[{}) the Bank's secunty under this Debenture and its ability to enforee 1t,

(1)  the value of that which 15 secured 10 the Bank and its abiity to sell the same,

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

()  the assessment of the value of thus Debenture as an assct of the Bank
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Where the words "the Bank reasonably requires” appear 1n any clause, the Company agrees that 15
reasonable for the Bank to requre somethung if, 1n the Bank's reasonable opinion, 1t wiil or mght
assist (n

{1} the preservation of the Bank's secunty under this Debenture or the value of that wiuch 1s secured

by it, or
{n) the Bank's ability to recover the Debt

Severance and Modification - Unenforceability

40

(a)

®)

If any of the Clauses (or part of a Clausc) and/or any of the paragraphs (or part ¢f a paragraph)
becomes 1nvalid or unenforceable 1n any way under any law, the validity of the remaimung Clauses (or
part of a Clause) or paragraph (or part of a paragraph) will not tn any way be affected or impawred

If any 1avalid or onenforceable Clause or paregraph mentioned above (or part of aither) would not be
invalid or unenforceable «of s form or effect were modified in any way, 1t shall be deemed 10 have the
modified form or effect so long as the Bank consents

Interpretation

41
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{a)

®

©
@

(e)

The expressions -

(1) “the Company” shall include any person from time to ime denving ile under the Company

(1) "the Bank* shall includc 11s suocessors and transferees end in both cases to the extent of thewr
respective nghts and benefits (ncluding, without limatation, any person in whom under the
laws of such person’s place of ineorporation all or substantially all of the assets and habilies of
the Bank become vested)

(1) “emaronmental laws" includes all applicable laws, regulations and directives (and all notices,
circulars, orders, jJudgements and decisions of any court or other competent authonty 1n any
Junsdiction) concerrung the pellutton or protection of the environment or the health of humans,
anumals or plants  Thus includes, public and workers' health and safety, the generation, use,
treatment, storage, Lransportation or disposal, or discharge or release inte the cnwvironment, of
any chenucals or other pollutants or contanunants of industnal, radioactive, dangerous, toxic
or hazardous substances or wastes (1n whatever form and inchiding nowse and genencally
modified organisms)

(v} "environmenial permts” means all permts, hcenses, consents, approvals, certificates and other
authonsations {including all conditions applicable to them) required under any environmental
laws

(v) "holding company” "subsidiary” and “subsichary undertaking® shall have the meanings
respectively set out in the Companes Act 2006 (as the same may be amended, vaned or
replaced from (ume to me)

Any reference to a person shall include any person, company, corporation, body corporate,

government, state (or agency of a statc) and any association or partnershup (whether or not having

legal personality) of any of these

Any reference (o any statutc of any section of any statute shall be regarded as including reference to

any statutory modhfication or re-enactment of st for the tume being 1 force

References to the singular shall include the plural and vice versa, the use of the male pronoun shatl

include the female and neuter, the use of the neuter pronoun shall include both the mate and the

female

The headings are used for pudance only
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Company's comphance with Memorandum and Articles of Association

42 The Company confirms that this Debenture does not contravene any of the provasions of its Memorandum
and Articles of Association

IN WITNESS this Deed has been executed and 15 mtended to be and 15 delivered on the date first mentioned above
The First Schedule referred to above
Part 1
{Frechold and/or leaschold land)
Remstered Title

All the property{ics) compnised 1n the following title(s) et HM Land Registry

Unregstered Title

All the property(1cs) now vested in the Company and compnsed in the Deed(s) referred to below

Part2
(Pnor morigages or other matters relating to the property deschibed above)

The Second Schedule referred to above
(Chattels and/or other property)
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This Deed is an important legal document, HSBC Bank plc strongly recommends that you seck the advice
of your sohicitor or other legal adviser before ngmng this Deed.

Signed as a deed by the Company acung by

Signature 1rector

Name in full MA{'{L{&-‘J Cﬁf”ﬁga L T;}C-(Cgl(‘

(Foruse by n
Company withoul a
Commeon scal)

Signature Director/Becretary,

Name 1n full MACOo -~ JAnE CeaSBie
(Block letters)

Signed as a deed by the Company acung by

Signature Dhrector
Narme 1n full
(Block letters)

(For use where one
durecior s authorised
10 31gn)

In the presence of

Signare of

winess Witness

Full name of witness

(Block letters)
Address

Oeocupation

For and on behalf of HSBC Bank plc

Ma_
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NOTE: Receipt not to be used for registered charges.

For Bank Use Only
This Release made the day of rwo thousand and
BETWEEN (1) HSBC Bank plc ("the Bank®)

and (2)
("the Company")

Witnesses that the Bank hereby releases to the Company all the property now compnsed 1n or charged by the within
wnitlen Debenture from all momies secured by and from all claims and demands under the withun wntten Debenture

In witness whergof thus document which 1s intended to take cffcct as a deed has been duly executed the day and year
first before written

SIGNED AND DELIVERED

By

(Signature)

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

Full name of witness

Signature of witness

Address

Occupation
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