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Registration of a Charge

Company name: CUMBRIA TEACHING AGENCY LIMITED
Company number: 09466666

X6D1B0OI0

Received for Electronic Filing: 17/08/2017

Details of Charge

Date of creation:  16/08/2017

Charge code: 0946 6666 0003

Persons entitled: HSBC BANK PLC

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09466666 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC

Electronically filed document for Company Number: 09466666 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9466666

Charge code: 0946 6666 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th August 2017 and created by CUMBRIA TEACHING

AGENCY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th August 2017 .

Given at Companies House, Cardiff on 21st August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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HSBC Bank ple

Debenture

Registered of the Compaiies” Registy on Ihy
Dol

Form of charge fled 4l MM Land Registry under yéference MDIOT2T
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This Debenture by way of deed made the }% fﬁ day of }::i (&

J

ose address Tor service o entry on the

gt

wif

Between (0 Cumbria Teaching Agency Luntied
Riamber 08666 (the ™ Company™and

WITHNESSES s Tollows

Prchenture ay seoavity for the Debit

t, This Debenture shall be seenrily for the payment and discharge of the Debt menpioned in Clanse 2 bclow,
¥ The Ticht s all. money aed Trabidities whiever, whenever and howover wenrred whoether now or -l

fisture due.

i hecoming-due. from the Company to the Bank ("the Deb{™)

This inchudes. but s nol linmied 1o

{ay  ovordralls, Joans oy other facilitics sud further advances ol money:

(b)Y poswhmices o nmumm;m fo the Bank and any of the Company "Sother comtingent lisbalibios

gy discount, contmission amd othier lawful charpes dnd expenses:

{dy inferestin accordance with any agrecintn E}Li\mu’i the Company and the Bank and, if there is e
pgreemond, interest.on any. money.and Tabilities due From. the Compary at andannual rate of 3%
ahove the Bank's base vate from tme to e computed and compomnded monthly and/or aumdmt
oy theBank's then current practice. Interest as above applies before and alter any demand or
pdgement;

fey ooy aprcedto be paith by the Company under Cladse 25 below

The Agreement o pay the Debt

3. The Company agrees o pay.and discharge the Debl when the saric s due o bepaid and discharged. It
ackpowledges thai the Debt shall, i ihe ahc:cnm of express wiiticn agresment by the Bank to the contrany.
Bie-due and pavable 1o the Bank opon demand,

Securiy wiven over the Company's Assets

4. The Commpane, with fall Gitle geramoe. and as security for the paymnent and discharge of the Debi.

charges-

(w1 Byvoway of tegad wortgage all freehold um!udnw cornmonioldy and feaschold Innd wow vested m the
Compamy-topether with all buildings Gytores, fitiings and fixed plant and nechinery now orat aiy
e afterwards on'il }Zhaa includes fwithout Hritation) the land described. or referred o in Part 1 of
ihe First Schedule below sulject orly (o the othier mortgages or maiiers (i ony) mennoned m Part 2
of the Fir wedile below,

(b Wy of first fixed charge. e chattels tncludimg all additions and improvements to, and
replacements of. them from time (o L), secaritics, intellectunl property and/or oiher properiy
mientioned in thé Sevond Schedule below,
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{2y By oway of Orse fived charge {oxcepl as already charged above): -
(i} Al (e present and future zwi 1 ke and iterest of the Company in or to any frechoeld
(inchuding conunonboldy or leaschiold Land o other immovable propaty whesever silaied
amed ali Tistures, ftings and Txed plant and machinery sow orat any itme affernards o il
(i) AT clinttels now or atany time afterwards betonging o the Company, This exchudes any of them
for the tve being forining part of the stock 1o trade o work-in-progress of the Company or
which are, for the time boing, atherwiseeffectively charged by way ol Begal mivrtgage or fxed
charge by his Debenture.

(Y The benelit of all rights. hotnees, guarantees, rent deposils, contriacts, decds, mndertakings
and warranties relating foany land or other property mentioncd above and/or to any trade or
Byl pecs Tromn Ui 1o tmecarried on by (he Company,

(i ALL ook dobis and otlier debis and monctary clanms and any rents, Ticence [oes o ofher payenis
due from any lessce, licenser or goonpier of any immovable property wherever situnted now or
at aryy Ume afierwards doe ewing or incurred fo the Company T addttion. the full benefit of
all sidrantees and seourilios for thom and ail liens. rescrvations of title and other rights
cribling the Company to enforce any such debts or vlaius {eollectively calied the "dabis™),
This excludes such debis and clatms (1T any) a5 the Bank may from tire fo fime hirve agia
in writing with the Company which shall not be subject to this fixed charge-and alsosuch
débts sund claims as are charged in uu.gmi ance with paragraph (Vi befow.

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

(viy Any eredit balanee pncany actonnt of the Company with any bank (other than the Bank) or

olher porso,

Al gondwill and socalled apitad for the ke being of the Company:

AT stocks, shares, debentured, bonds, Town capital and other socurities of any desory
any-ather person (incliding, without hmitation. any. subsidiary or subsidiary’ pidertaking al
the Companyi. Dnaddifion,

(ad Al riehis o subseribe Loy comvert other secutitios nto or olherwise aequire any such.

securities now orat any thme alterwards belonging to the Company,
{5y all dividends, buerest and olher insome: gl all-ofher fghis O w hiitsnever kingd deriving
from or meidents! o, any of (hese Gogether with any seenrifies. menlioned in the Secoid
Sehedule below, collectively called. the "securities™).

(ixp Al feters patenl, traderiarks, service marks, designs. nulity models, i:t}pmg%ﬂ& dosien righis,
@ pptications for registration of any of Falwerrt and e vighit o apply Tor thea to any partobthe
world: i addition, moral rights, inventions. confidential wiforms sticn, know-lpw and 1ig
of'a stmilar nature dnsing or subsisting amwhere in the world in relation to @l or any oithe
whove (whether registerad or pnregistered) now or at any time afterwards Belomping 1w
Conspany {fopether with any of the same mentioned in the Secord Schedule below',
collectively called the "intellectual property™).

{xy Al poligies of life insuranee-or assurince and all rights and claims 1o which the Uompany 15
new . or tsay il any e allervards, become © catitled in relation to.the procecds of thenm or ol
gy other policies of insurance of any description (ncloding. withoat hmitation, 3 the

arces mendioned o Clansic a7 below),

iy Al rights and other property fo-which thie Cofmgdny 15 now, Or ay at any inng aftorwardls,
beeowwe eititled a5 o resaltofl orm pommeniion with, iy proceedings treatened or
commencod aricder The [nsodveney Act 1986 or any sunilar legislabon w any nrisdiciion

(i) The benefitof sl agreemients for the préwision by the Company Lorany persol of sy Toum o
credit orother finpncial accommodation of any description (inchuding, without Timitation, any
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fnance leases and hire or hive-purchase agreements) sow. or at any tane afterwards. cnterad
min by the Company,
(xitiy The proceeds of salzof any property inenifoned above,

() By way ol foating charoe all the nndertaking of the Company and all its property whatsoover and
wheresocyer bothl present sod faure, Thas will niot inclade any part of the same w Hich is, for ihe
trne being, effcctively charped by way of legal mortgape or {ixed charge by tis Debenture and’
recopnised o offectiviely socharged vider thie faws of the jerisdiction in which the same is ituated,

The property seferred 1o o paagraplis (a3 (b () and () above is collectively called e "churped
E?“&‘r;wh" EEm property reforred 1o in parpgraphs () (b) and (o) {ogether with any property forthe ime

111;, effectivile charged by way ﬂi fixed churge by the application of Clause ¥ below) is collectively
atteed the "ixed charged propory™.

Banl's ability to convert Floating Charge

& The Bank may. by sotice i writing 1o the Conmpiiny, ¢onvert the floating charge created by Cluge Ay

Above inio # fixed charge in respect of such of the property of the Compiity a5 may be specified in such

motice vy do so,

{1y b o the Tappening of qiy of the events mentioned o Clause 11 belows, or

(i3 thappears to the Bank that such property is in danger of seizure, distress, diligence or any other form
of legal process or that the saare: and/or the seourity now created 1 respect of 1L 15 otherwise:in
‘gu‘:}mma

Tr cither event, the abilitv.of the Company to deal i auy way with such property shall cease

except iothe éxtent that the Bank may otherwise agree i wriling,

Restrictony on Company

11, The Company shall fiot. except with the prior wiitten consent of the Bank: -

fuy create. O atlemopt tooreats or allowy 1o sabsist over all orany ol the charged property, amy morigage.
charge. ben. pledge or ther seourity other than iim Drebemure.and the monigages or matiors (iFany?
mientioned in Part 2 of the First Soliedule Briow, o

thy allow any tangible property. forming part ot b Tived chi arcd propenty, o leave the possesston ol the
Company {except for the prrpose of HCCESSATy FENET OF MAMICHIRCS) 07 10, be used nvoany person
ottier than the Company or for any purpose other thar i conpection with the business of i
Companslor

{cy  refease, exchange. compound. set ofl umm time or agree Lo any other arrangément 1n respect of . oF
in sy othier-way dedl with. all or any of the debts. except ag expressly altowed by this Debentoee: or

(y pot v, fare, lend. sl assien or dispose of all. or amy-part-of {or any right. tithe-or inlerest in. e
fised charged property-or all, or (except by a sale or disposal int the ordinary course of the Compiny
brsiness and for the prpose of carrving on the samey any part ol the remainder of the charged
THoperty. ' '

ey

Lamd Registry Restriction
i Ty respect of any part of o interest in, the fixed charged praperty tithe to winth is or becomes regstersd ot

M Land Registry, the Company applics to HM Chiel Land Registrar to enter the following restrction on
the Proprictorship Register of the title of alf such property” -

Dicbentare DHb (11706 Revision) d ol 20 Bank's Refl SCT3T4075457K



Mo disposition of the registered estate by the proprictor of the registered estate is (o be registered without
a wrilten sonsont signed by the. pm}puumz Tor the Gine being of The chiarge datest ng,,, S | )
in Grvour of the HSBC Bank pic referred 1o inthe Charges Register.”

Company's Ublisations 1o the Bank

B Uneril this Diebenture is discharged the Company will: -
() (1) Insure. and keep insured. the charged property withe such insurer and agionst such riskyand i
such armommig and ofhierwise npon such teinis as the Bank may teasonably require. 1he
Bark raakes no requirenient, then in seedrdance with aceepied prodent business practice from
Hime to time inrespect of property of the same type.

{11y Practuntle pay all premiums and other monies necessary for keeping up such insurances or any
athor insurares feterred o in Clanse dieix). '

(iif) See that the interest of the Baok s moted upon all policies of such insuranee-or (if the Bank.
rensonbly so reguives) that the policy. is held in the joint pames of the Company and the
Bank.

v TH the Bank reasonably requires, produce to, or deposit with, the Bank all such policvics and the
recetpls for all promiom sid other payients nécessary for effecting and L«:‘cq}mg ugisuch
podicics,

(vy Promptly notifv the Bank of anything which may give rise to-a claimiunder such policy{iesy and
ersurethat nothing 18 donc or not dor 4s o cousequence of Fwhich ary such policy mught be.
advarsely affected orwhich may increase the promivm payable:

(viyMotify the Bimic prior 1o taking any sips 10 open an accaunt with any bank (other than the Bank)
o other porson

T is ngread (whether or ot this Debenture shall have become enforceabled il hat: -

A1) The Bank muy (bt W theut being-uder any duty o do sd-wad (1 ressonably considers i
necessary 1o do so itsell effect such insurances. [t doesso. the Compiuy shall beliable to
e Bank for the cxpenses incurred by the Bank in downg so. i

{11y AT srves Gt any Hime py able undor ary 51!\.11 ;m cies ufumumu shall (mityect to afty prior
rights and claims ol an third party) be-paid to-the Bank. I (he saie are ol pad directly (o

v e insurers then the Canpany shialt be trustes of them Tor the besefit of the Bank
gl ‘nlmﬂ decom o the. Bank actordingly, The insurance fHotHes shath b the option of the:
Hank be applicd {(subject to Clanse 28 below inor towards the payient or di harge of ihe
Ticht or i making good or recouping expenditure in respeet of 1he loss or damage Tor whicl
anels mrentics are reptivad

by (i) Keep ail buildings on any land charged by this Debenture and all fixtores aud plant i
machinery on and i them Gind all othier tingible propery comprised i the chargoid properiy)
i good and substaniinl repair and condition.

(v Whenever ay of thesaid buildings, fixtures. fittings or plant and machinery are destroved,
damaged or deteriorates, tnmedintely repaly, m.;}hw and make-good the sine. 1T the
Comgzant shind] il o do so, thon e Hank shall be entitied (hui not bound) 1o do so instend.

oy Nol without 1he prior wrillen consent of (he Bank: -

(1) pull down or romove the whole o any pan of gy buildings mramm part of The hnd charged n
Pus Debenture

HrEsever o unfix of remove any of the fiktures or Tiings: o

{1y except for tie purpose of effecting necessary repairs (o them or of replacing the same with
pow o Tinproved medels o -é%ub&t:tmw remove any of the plant sed machinery belongme fo,
ot in use by, the Compiry.
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(ehy iy Carry on any teade, busingss or agrioudtursl nse on any land pow. oF afterwards used by the
Contpany for the purpeses of trade, business or agriculture. Tt shall do so in necordance with
the standards of good mamgement Trom time'to time current in theirade or business o (in
{he caseof agrioiitaral use) with the standards of good husbandey. from time fo ime. Tt shall
aist do so raccordande with the authorised planming use of such Tand,

(i Obtainy, matntun and comply with all Heences, consents and other avthorisations (inciuding,
without Timitation, environmental permits) and offect all registrating which mav be neow
o destrable in relation to all o dny part of the charged property of any-busmess or other
activity from time to time carricd on by the Company,

(e ot without the prior written consent of the Bank: -

(iy carry out, or allow 1o be carried out, omany land charged by 1his Debenture, sy development 4s
disfinied inthe Town and Countrv Planning Act 1990,

i) enter o anyagreement under Section J06-of the said Aot or

(i) Change. or ollow 10 bechanged. the use of any suchrland.

(5 (1) Observe and perloem all covenands, stipulations and ©
e vse oy P

ancditiong which from time to time affect

ssion of the charged property whetlier agsing under any fease. Commonhold
Comumnniy Siatement, or otlier agreement ender which the charged property 15 hnid.

(i) Punctually pay all rents and other paviments beconing due, or 10 become dug, nder poy lease.
Commronlitld Comumanity Statbment or slher agrooient mentionad above.

(i) 11 thie Bank s roguires, produce 1o the Bank evidence sullicient {o reasonably saisfy it tha
the requirements mentipied above have bedn cotnphicd with,

{2 {1 Eum;’rix with all stalutory and other regulations affecting e chsrged propery.
all envitonnental laws and envitoninental permits applic
part ol ilic clarged properiy orany business of oth
the Company,

(i) Mot allow any cirenmsiances o anse which coubd tlead:
(i) 1oy competent agitlority orather porson b ﬂmm alion, o making o claim nider any
ervitonmenial baws Oncluding the requuroment 1o clean wp Ay cottaminated fand grthe
Fevora o, SUSPCHEDN, variation or non-renewal of ATV m\uﬂﬂmu’lt_ii_;}umaa}, ar
(1 tothe Compans having o fake action 1o provent the possibility of any such actiod o
sl
{11} ?mi;mﬂi I¥ ench of th L T Admdaisteiior or B e (sl (hedy respective olficers,
agrents aned delegatis all costs expenses and liabilities properly mcured {divectly ot
rEetle ) mea result of any non-comsplianee or al tuLl..,d non-oomphimce with any
ervvironmental Taws 1o relation w-all or any part of the charged property or anyihing Gone o7
ok done-on it '
: ler bezoming awark of the same. give fill paricuiire 1o the ’z‘mi‘; ofay vl
gnation. resolution or proposal affecting all or any poart of the ch gt

b ropetly o fimthe case of any land) the toeality owhich B is situnted, given or made by gy

Aanning authoritv or of her public body oranthority whatsoever (including: wil thout
Bt ion, ay izwmmg authorityy

gy iihe Bank rehsonably fequires. inanctiately, andiat the cost-of the Company, fake dll
reasonable and neccssary steps (o comply with-any of the wmatters entioned i {hiabove
and ke (or join with the Baok m mgking) such objectitng or represeniations a% may
reasonably be available in respect of them.

1y Pepwiit the Bank, s agends wud any person am orised by il to enter on any land charged by {ivis

Drebenture or on which amy other part of the fised charged property is sifuated. atall re sonable

Thiz will mchude
Ble from tinie fo gme 1o all or any
e activity from time 1o thne srmied on by

=
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fimes and on reasonable notios fexcept in case ofemergency) for the purpose of Cinspecting or
valuing aoy ol the fixed charged proporty. and il the Bank ¢alls for such a valuation (which it is
entitfed 1o-dod that shall be @ the expense of the Company.
Gy Nobwitheu the priory writion consent of the Bank: -~

(k3 RIAREOF VATY, OF agres to praut-r vary, any Hoenee or wnancy alfocing any land clirged by
His Dibionture

{1}y oxercise the powers of lensing, or agrecing 10 leasc, or.of aceepiing or agzumm 1 secep
susrenders of leases. conferred by Sectiong 89 or 100 of the Law of Property Aol '.

iy inany other way, dispose, or agree to dispose of, or create, any legal or eguiiable ¢ m oF
ivierost b oy Tod charged by this Debentore;

{vinceotiate, settle or watve any-cladm Tor loss, damage o other compensation {incloding withen
Hmitation compilsory purdhase compensation) affecting any lnd charged by this Debenture:
or '

v apply for antmpepvement or other grantor deo anvinng which migln result inoany Ind charged
By 1his Diébenture being subjoot tooany stutory charge’

T Ersure thal, withiout the priorwritlen vonsent of the Bank: -

(i) no person other thaid the Company shall be registered under the Land Begistration egislation
foroe from tme to fime as proprictorof any land charged by this Debenture:

(i o person sholl becotne ermtited fo any proprietary right o mierest which may advirsely wffedt

the value of such Tand {unless such entitiement exists at the date of this Debienture or af the
fime of the scouisibion of such land bw the © mrspmm and the Company shall indemmify the-
Hank for 51 cxpenses reasonably incurred by the Bank i lodging {rom tine to time pinad i
oF potwes agatnst the regstration of dtle tany suich fand,
(1 Penmanently keep all tangible movenbleé property Torming part of the fxed charged ;:}mpcm at
Abe premises (i anyd specified in the Sccond Schedule belovw orat such-other promuses as the
“Fank may. from time o Gme reisonably approve o wriling,

(it Beep such fed charged :aru;};m within England and Wales and notily the Baak apon request of
the Jocation of such Tixed charged property Trom tine 1o bow,

) Uponwritden sotice from the Bank, keep such fixed el wid property al the promiscs so
nerificd or alsuch pller praniises.as may be-re sasonably anthorised nowriting by the Bank

(v Payvoall costs for the retocation of sy of the fixed cliarged property.

) Seethat there s fised fo all langible moveable property forming part af the fixed churged property in
A PrmIeT puaaimn a plague containing the Totlowing words: -

TNTTOR (I LR
This property and accessories are subject o a first fixed charge in favour of HSBC Bank ple”
or 4 gnchother form s the Bank may roquiee:
day {8y Get inand resiie the debis i e ovdingry course of it busiress fwhich shall sotextiend w
miimgﬂ, or assipning or any other way factoring or discounting them}.
{if) Pay the pivcends of such gotting i and realisation, and alf other montes received i respectof the
fixed charged property; into such separate and denominated acconnts s the Bank shall from
e 10 Hie sominate in wiiting for such purpose or as the Bank mav otherwise [rom time-to
timse require; 1 the Bank shatl ol nominate any soch account, the O mmmm ‘s current
accomnt with the Bank shatt be the nominaicd account-for the purpose of this Clause $(u).
(i Pending sneh payment, hold such proceeds aud other momies npon trust for the Bank.
Ovy  Except with the prior written consent of the Bank, sor be entillod 16 withdraw or transfer from
Ay such aooount any MODIES § anding 1o the credil-of. suaih aceouit
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(o Punctundly pay ol calls, iostshnents and othey momes that may become due 1 respest of the
seeurilios.
(py 1) Mot eseroise any of the righis and powers aftaching w any

of the securifios g manner which, in
the remsonable aption of the Bank, may adversely altect the value of the scourity oremed by
thig Dabeniure, nd

(iiy prior o this Debeniuie beconing enforcenble. and subject 1o-(pii} above, all rights and povwers
attmching 1o the seourities shall be exercisable by the Conpdny or as imay dircet.

{o) (i) Take all soch aecessary-sieps. and do il such acls Gncluding the promgpt payitent of any-
appropriate Tees apd policing dgmnst any infrivigement.oft or clintienge to, the miellectual
property) fo maintain the value, subsistence and valichty-of the infellectival property,

(it} Where appropriate, Gse its best endemvours o protect and safopuard the nlellectual property from
aud aainst thell, Joss. destruction, snanthorised access. copying or use by thivd parties.

(it Motuse. orallow to be used.or tuke auy step v respect of any of the mtellectual property in
any way wliiche in ihie reasomable opinion of the Bank. miay adversely .hfffwt the valuzof it

{(t7 (1 Deposit with the Bank (and the Bank shall bo entitled to retn) all deeds, c:-er:"zj.ﬁcmcia and other

docunienis constitating or evidencing ttle to the fixed charged ;}m}mm

cept insodar as ihe
same are held, or roguarcd o b hed 1d bs any Third party in accordance with any obhligation

rapking in priority to the scenrity erested by this Deberture).
{111 Onbeing reasonabhy reguired 1o do so by the Bank, and at the cost and expense of the
Cornpany’ «

15

fay & ‘e:“r:nu. e, m:imu cmzi d{i &i imws TRICESSATY um{mmw mi’imu; imu guwn Hia,

Hank-or is nosniied and e gi’w‘ésw of any ﬂmicfz% :md’ .‘R’:c‘trm »Df any i'cu-;m'r;ﬂi{am’} s
fasech i Sich form a9y the Bank wiy reisonably requive. THIS Is to peefect a Tegad
giorlgape. asszwment or other fixed securily i fvour of the Bank of all vrsuch part s
shall be specified in sich notice of the fxed charged property or otherwise W improve,
pulhd or profect the security infenided to becrented by this Debienture or @ facilitate the

exercise of amy powers. Lml!mﬂ{ e and discreltons confernéd tnder or in accordance witly
this Diehenire

() Endorse. or eanse to be endorsed, on 2oy documents constiling or ev wlencing title 1o

the fived chirae property and give to tind parties such notiges of the seounty created by
this Drebonture as the Bank mav reasonably require.

Bank's Povwers

i3 fay Without sffecting in any way the Company's obligition under Clause 8(my above, the Dank. shall
have the might at .im {ime o s plogwes or other matkings o 3l wegible nioveable property
comprised i the fixed charged property or the proniises I or onew Anchvsuch property is situated.
(b1 e slagues or other markingy shall be in such fornvand vith such wording as (he Bank may
pepsomably roouire indieating the Bank's fiorest jusuch Oxed charged property,
() The Conpany shall not allow any such plagues or markings 1o be concealed altered or removed.
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14 tad  Alany Hine before tus Debenture s discharged (amd w hether or oot the samne shall have bocome
enforcedble). the Bank may., ifand whenever, and so often as i shall reasonably 1hink fit, apply the
whale or any part of the monics from Goe W time standing to 1he eredit of any accomnt as referred 1o
e base 808) 1o oor fowards the discharge of the Dol
(hy Ity pay the monies memtioned indayabove to the credht of any other account nominated by it
(including an accountopened by it Tor this purpose) as seourity [orany contingent of fultie linbility
of the Company to the Dank.

When the Debenture bocomes enforcenble

il This Debentue shall become enlorceable -

{ay  if the Debr is wot paid or discharged when due (whether on demand, at agreed matunity or earticr as
they cust may bejor

by i the Company s m breach of wiy of the obligations under (s Debentnrel or

tch i the Company shall enter into any composition or arrangement for the bonefiv of its ereditors; o

(y il amy step s twken for the administration of winding-upof the Company {which includes. without
Tmitation. in cach case, the board of directorsor the Compary in geteral meeting, passing a
rosclution Tor the smme) except where, in the case of winding up. the Bank Tds consenied D writing
for the purpose of reconstruction or amalgamation: of

ey iF a third party shaliake possession of, or o recetver shall be ippmmu.,d wver, Or any secored credetor
af the Company shall'seck o enforce his scourity turespect of, alt or anvoof e charged property or
Aty other svent shall happen which puts-in-jeopardy all or any partolthe secor ity ergated by this,
Drebenture; or '

i afthe Bank, in its reasonable discretion, considers that any clym may be-made dgainst the Bank.
under any. bond, suarantes, indemmity or other contingent Lability ssued or entered iito for any
hathilities of the Company: or

frr 1f any other eveat shall oeour which has been agreed by the Company and the Bank as an event upot
e occurrence of which thisor any other security Tor the Debt shall bo enforceable.

Hoany ui Eim ghove should coour

covers of sale and 0{ appoiniing a receiver cotferred by Section 101 of fhe: Law of Property

At 193 shall immedigichy arise aad become exercisable by (he Bank [ree {renn the

ons contatned i Sections 13 and 109 of that Act.and

(i1 the powers of Teasing, or agrésing 1o Jease, or ﬁ CHCcepling o aEteeig mu.pf surrenders of
feases (eonferred by Sections 99 and 100 of the Law of Property Act 1925y shall tmmeds: mely
becomg exercisable

Thiose powers are avaitible 1o ﬂm Bank whether or not the Bank shall then be in possession of all or any
vt of the charged property. The Bank may grant o lease ata promnuand for any length of terny and,
generaily, withowt the wecesgity for the Bank o corn ply withvany restrictions imposed by, o other
provisions of. the Sections: and legistation mentioned above Gand so that for the purposes of Scetions 99
and 100 ol the Law of Property Aot 1923, the exprossian "i“fiﬂ!“ﬁ'i;]!.;ﬁ!“" yall inchuddny person derrang
tifle ander the Comparny and Sub-Sections 99 {18) and 100 (L2} shall not a pplv) '

Appointment of Administrator or Receiver

2 () The flosting charge created by this Debentore is intended fo be a qualitving Roating charpe 85
defined by parapraph 14 of schedule B to the Tosolvency Act 1986 (inseried by setion 248 ol and
schedule 1640 the Emerprise Act 20021
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(b Al any thme afier having beon reguesied w0 doso by the Company, or after this Debenture has
beroms g,ﬂi“ms_mbh, {aned whether or ot any of the cvents mentioned 1 Clhayse 1 are conlinuing),
the Bank may appoint by deed or By wriling under the hand of o duly authorised officer of the Dank,
or Gtherwise, any one ot more persons fo be-Administrator (" Adninistrator) or Receives
("Receivery, Thise expressions shall, where nocessary, include any person m;b@tmrtpﬂ s
Admrmigirater or Recgiver of all or any part 6L ihe o wr%d properey. The Bank oy stoilarly
appoint 3 Heeeiver apany Gme after laving being reguested o do so by the Emnp;mx

{ei The Bank may (a0 farag it is Iawiully ableto do s0) Troit thone 1o tame By deed or By weiting unter
fhie hand of 2 dubs suthorised officer of the Bauk. or otherwise, remove wy person appointed to b
Administritor.or Reeciver and may-in g similar way-appotnd another in Ris place.

() 1A amy e twoor more persons shall hold of Fice s Administrator or Becoiver of the same
property, each one of thent shall be separitely cntiffed (subject o any conlyary dirsction in the
appoiniment) i exercise all the powers, mithoritics and discretions conferred onihem.

{e§ The power to appoint a Recetver shatl be in addition o all statutory and other powers of the Bank
arider the Tsobvency A 1986 and The Law of Property At 1925,

(4 The powerio appoind 30 Admimistrator of Recwiver shill beand remgin exereisable by the Bank
even thonglh there may be a prior appointment in respect of all srany part of 1he charged properiy.

B3 (w1 The Band shiall not, nor shall the Administrator or Recetver. be Hablo to account o8 morigagee m

wion i respont of alf or anv ol 1 "ix.. chareed property nor be Hable for any Toss upon realisation

ot o defmdt (uniess willoly of sy pature whaisoever in connection with all or any of

the. dm; sb property for whigha nwmﬁﬁg 11 POSSESSION nright as such be Liable.

(hy Al ressoaable osts. chiirpes and exponses properly ineurred by the Bank or the Adminisiralor or
Fecoiver riincleding is fnterney pean agement and adnusnisteation costs and the cost-of ang

proceedings inrelation io this Debenture o the Debt) shall be paid by the Loty

3 ‘The Adminisitator o Recetver shall be the-agent of the Company and the Company shall be responsible
for Hig scts amd remamerntion as weéli as for amy delaults commilied by him.

Prwers of Administrator or Rocciver

T

Thie Adminisirator shall have the statulory powers.in scl nedule |of the Insolvency Act 1986, The

{wr:m er sliall (subject to x!“"} {iratations ov restrictions expressed 1 the documont appotnting T but

pattvithsianding any edtriction or limitaton binding on e Company under ttus Drehonitire or any

wiiding-up of dissoiotion of the Company or any analogous proceedings inauy jurisdiction) have all the

povers (ns varied and extended by this Debenture) cont ferred on receivers by the Insolvency Act 1986 and

thie Law Of Propenty Act 1925 and {(withont affecting the above in auy way ) the following powers, -

(1) Tosetl, transfer, assign, convey or grant, accepl render o vary, wominate or surrender leases
of o i cxchinge and enler into o7 lerminaie Jeases. of wmy-of the charged property. and

(i dnany other way o dispose of or deal with, sl or any of the chicged property i respectof
wlitch the Receiver e appolnied-(oragree miy of {lve s} i either case in such o wiy and
mmmiiw ot such terms and conditions us he reasomably thinks fil.

Ainy framsaction mentioned above gy be for such poyment of ather considerntion as iha

Admimistrator or Receiver shall think fit,. This 16 so whether for a fomip sum or 2 consideniion

pavable in instalinents and whither for cash or otherwise. In the cuse mm Latter, it shedl Torm part

of the chareed propesty and be chiy ped with the payinent and discharge of thic Debt
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Fixtures and plant and maciunesy way be tnken and sold separstely from the premises 1o which they
are-fixed {or in which they are contatned) without the consent of the Company being obtained or

gy To m%a: possession of, collect sl gét i allor any ol the charged property 1 respect ol which the

cetver 15 appointed gud Tor that puepese (o nake such demands and. tuke any progectings as {he.
Recerver shall reasonably think it

foy Torewrry o, nanage, dovelop, reddnsiract amalgamaeor diversily {or agreg the same) Any tradeor
bipsiness Hncluding firmung) as Has rom tme 10 mmbam carried on the whole or avy partof the
Tixed chavged propirty.

(dy () Fo make any arraneement or compromise between the. Company and any other person which the

Receiver miny reasonably think expedient..
{ity To take: defend or purticipoie o any proceedings (including, without Hmitation, arbitration
procecdingsyas the Recetior gy reasonably think expedient.

fey Torinake. offect and complete such improvements, development and repairsdo any of the charged
praperty-fs the Recebeor sury reasonaBly ditnk cxpodiont,

(3 Po makecalls fand to enforee pavment of thenn) conditionadly, or nncomditionitly, on the members
of the Compiny et -of any uncalled copital with the benchtof ol the powers inthe Arficlesof
Association of the {:.{.jtll];!é"ﬂi{}f contlerred on the Dimctors:

(g Toappoivt mansgers. alficers, seovands, workmen, nominecs and agents for any of the purposes
mentioned s Clavse 1521 such remuneration and Tor such periods and omesuch termg as the
Rucetvir may reasonably deternuine.

{5 I0he Receiver thioks it but without affecting the indemnity contained o Clause 23 below, 1o offect
withi-aey yusurer any policy ar palicies of tsnrance vither o feu. or seiisfaclion of, or in addition 1.
such indeinmity

() sate by power of atiornev, or in gy other way, 10 a0y person or persins approved in writing
i ank, all4rany of the powvers, duthoritics and discrotionswhich are for the thne bding
CHECISE mh} bx (e hcgmx Lmdu EREES ﬁmuﬂm*
il

e 1o %ua,ia hcac%x wz}mnm immmm;g ] mhmitsn Gﬁ";h {Z.,-a}mp'm}; ar mlﬁ,m fgie
(i3t purchase, lepse. or olherwise acguire any interest i all ordny-of (he Colnpany's undertakmg
and properive
{1y o carmy on ey bosiness in specession (o the Company orany. subsidiary of the Company,
sand in eich cose. as the Receiver may olbenvise reasonably tank Bt
{ky o apply for and piherwise take such steps as the Recerver may comstider rensonahly Hocessary or
degiralile to obiam {in The mame of'a nominee or otherwise such Boencos, consenis, pormits and
approvals. as (he Receiver iy reasonably think expedicnt '
(h Toomoke clections for vatie addad s purposesis (e Receiver mmay rossonably thimk il
amd For any of the parposes avthorised by this Clanse. (o raise money by borrowing from the Bagk or
from any other person o the seourity of all or any of the charged property in respect-of which the
fpcowver is appolinted,
i1 Fhe Receber may raike nioney is nwntipned abiove on such lerms umiudsaw il the Bank shall
comsent, lerms under which such security ranks fn priority to all or any of the seonrily created
by (his Debentare) as the Receiver miay reasonably think e and
(i the repavment of allisuch moniesdnd te pavient ol interest on them and related costs
charges and cxpenses: shall be (reated for all purpescs as expenses property payible by the
Receiver
{my  Toexerciseany of the powers which the Bank would be entitled toexercise

&

prder this Debentur,
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1.

wy Todo all such other acts and Hungs as ihe Recelver may r{rgm’;mbh consider to be incidental or
fwctssary woany o the matiers or powers mentioned above or whicli the Receiver Lawfully say or
pan do as agent Tor the Compary,

1 Toexerciseaay of the abivg powers on betialf of the Company or mi the Receiver's own behall o, in
Hie case of the powers mnmm inparazraph (0 dh{i\,t on behalf of the Directors of the Company

Subiject toofatms having prioriby 1o theseaurity created by this Debenture. all- marres receivid by the
Receiver or (on any exercise by the Bank of its enforcement powers under this Dichenture) the Bank, shall
be applicd i the following order: -

) Inpaviment of gl reasonable costs. charges and expenses of, and imcidental 10, e appontmoent of
§m Receiver ard 1o the exercise of all or any of the powers of the Receiver or the Bank and of any
pther culgoings prope ) This inclades. without Bnitation, the repayvment of
monics borrowed as refersed to in Clause 15tmy above snd (he paviment Of interest and related cosis.
charges. and expenses (to the extent that the Bank lus consented o (he sane baing seeured in
pricrty to the secarity created by this Dichentured and all amoums pavable by the Bank'to the
Receiver under any order of any Court of otherwise

By Inpavment of remuneration to the Receiver at such rate gs may from time to timc beagreed betwoen

the Receiver and the Bank.
fer poyment o the Bark

Power of Attorney

o The Company irrovocably . s by way of security, appoints the Bank. any Recerver, and 2
Administrator appoiited by the Bank ind cach of their respective defegates, ;a:rtt’;.i'é.}-’ and-also
mdbvidually o be the. .ﬁmr;m angd attornevs of the Company. Any.sitbrney 5 authotised by the

mpany 10 do all thimgs svhich the Company may be’ mqunuﬁ to-ddo under this Debenture, This
nctudes {u;ﬁmu Emumuma) {hat which the Banko thie Receiver or the Administrator {or-any such
delegaie) may '

(1) consudor nocssary or a;zpmimg ‘e for, or inconnection with, the improvement. perfection or
pigtection of the scouriiy intended 1o be created: by 1lus Debemure: or
(tr the exercise ol any of the powers authoritics and discretions coriferred urnder i,

{by The Compeny ratifies and conlirms Cand agrees o do <o) whatever agy such atorney shall do. or
atretnpt fo do, in the excéreiseof all o any of the powers, aithorities ansd discretions menuonkd bove
ar unider this power.of attorney. This ptmu ol attorney 1% (o seoure ihe performance ol obl igations
awed to the donees within the meaning of the Powers ol Atorney Act 1971,

Bank has Powers of Adminisirator o Receiver and other powers

[8

(i} Without affecting anv other powers, authoritics and diseretions of the Bk, @l orany of the powers,
autheiri tes mad discretions conferred upon the Adninistritor of Recewver (whel bt arising wnder this
Diobenture or otherwise) muy alse be exoreised by the Bank at any lime afer this Dubon fure hias
beeomie-cnforceable. This is so whethier or not an Adminisirator or Recefver Tas boen appointed.

iy The Bank shallalso be entitled to delezate by power of atlorney, or m any olhor manner. koo any
person or persons all or gy of its powers anthoriies and discretions.

{iii) My osuch delegation mentioned above shall prevent the subsoqueni exeriise of ihe powers, anthoritios

" and discretions by the Bank itself or prevent the Bank from mwaking any subsecuent. delegation of
them to some other person,
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tiv) The Bank may revoke any such delegation s any Ume.

Atany Hime alier this Debentue shall have become entorcoable. or after any powers conferred by auy
inicrest having priority to 1he sconrity created by 1his Debenture shall lave become exercisable, the Bank
nwy redern Such or g otlier prior interest or rrange the transter of it o itself Tt may setthe and pass.
the accounis el any third party concerned and any account $o seilied and passed shall be conclugive imd
bindimie-on the Compans. Al monies paid by the Bank to the third party in accordance with sach
secounts shall-ag frome such payment be dug | on the Company o the Bank on corrent sceouid and shall
b interest and be socured g part of the Dbt

The rights and remedies of (he Bank vader this Debentore wre inoaddifion 1o, and not in substitution for,
sy righitdor roedies provided by i

The restriction on the righi of consohidating maorigages-contained in Section 93 of the Law of Propeny Act
1925 shall ot dpply to this Debenture,

{1y Wihe Company alany tme fnls o perforni and ebserve the terms. and obligations contained in
ahm-i“}mumm {he Bank may (but without being undst asny-duty 1o do $0) fake such sieps as o its

j able oplruoh may b reguired fo romedy such failore: and

(ity This includes. without Timitation. making any payimest, and for the purpose mentioned in (1)
above, the Bank god its agents mav enter upon sy Jand of the Company without being regarded as
hoving criered s possesy

Tademnity

3

CThe Dompany agrees @ T
~pigainst gl

v indemnify each of (he Baok. the Administrator and the Recerver From il
and iy Hability ey might ineur in the exereise (or apparent excrasey of any powers.,
authoritics and digcrefions inder or o connection vwith this Debanture (with the excéeption. of fraud ot
willul defiinlt on the part of the Bank, the Administrator or (he Receiver, but only (o the extent corunilied
v any-of then) or any failuse By the Company to comply with any of is obligations uader this Dichentare

Protevtion of Porchasery

24,

By pua‘-‘c"vmr or other person dealing with the Bank. the Adiinistrator or the Receiver (o any of their

mﬁpwem e mmms

{iy  shall bebound or entitled {o see.or coquire whether any power, suthority or discrelion under 1his
Debenture has risen of bocome exgreisabli:

iy e concerned with.any notice 10 the contrary or torsee whether-any delegation shall have fapsed for
any redsonorbeen revoked, or

(i1} be bound or entithed to congern lﬁ;m% Twirh the proceeds of any sale or other deating or be
amsworable inany circumsiances forthe capplication of the said proceads.

Pavment of costs, charges and oxpenses

The Comtpany shall reimburse 1o the Bank on denand o a Toll indénmity basis, sl costs: charges and
cxpenses {inchuding, withow! imitation, 2l amounts reasonably determined by the Bank (0 be necessary 1o
corpensate U Tor ilornal manaEement or ;adm.i'ﬂ§S€r;!,ﬁm! costs, chiarges snd cxpensesy property incurred
bt Hank: -
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(1 i gnsuring 1his Debendurg s elfective;

(1Y inconmection with the tmprovement, perdoction or prowection of the security created by this

Dicheninme:, ' '

(b inctheexeroiss of any tights, revsedies, pgowers, authorities and discrenong conferred vnider, or in
-connectn with this Dobomuee (ogether with any valee added tax or sunilar tax chirged or
chargesble i respect of it

Al el amiows shall be debiied w apaccount in the mame of the Company. Unitil thiey sre reimbursed

thiey shall Bear interest-at therate of three per cemt per annum over the Bank's Base Rate from uma 1o lime

caladatod and com ponnded wonthly and/or according o the Bank's then current practice and shall be
piyable on domand. They will be secored as partol tie Debt by 1his Debenture.

Independence of Sevuvity

26, (ny  Tliis Debentiirs shiall be 1 sddition o, sod independent-of, every other seourity whith the Bunk inay
at any tie Told Tor any of the Debt secured by this Diebenture,
{B)  Noprior seenrity held by the Bank over @1l or any of the charged propery shiall werge in the security
wrepted by this Debenture,
(el This Debenture shall remain in [l Torce and efTect a5 o continging seoutity unless and until the
Bank discharges o

Bandc's ponwvers to deal with Accounts and Money Redeived

27 i ITthe Bank recedves notice of any subsequent chiarge or other wicrest alfecting all or o the

clurrged property, the Bank may open 4 new Aceouit oF desounts oe the Compiany in i1s bopks.
(b1 IFthe Bank dovs noi doso. it shall be reparded as having done so uniess the Bank gives expiess

written notice to the contrary wthe Company, - Notwithsianding any approprigtion by the Company
1o the contrary, as from the time of receipt of such notice, all payments, made by the Company fo the.
Bank {other than (hose dealt with under Clanse 8(n1) shall be treated as Tuving been cradited 1o 2.
agw acconnt of the Company. Sueh payments will not be applied in reduction of the amount doe,
gwingor icurred from the Company o the Bank at e e when o received the notice,

28 {2y All monies received, rocovered or reafised by the Bank voder this Debenture (including the proceets.
of any conversion inider Clase 30 below may, in the reasonable diseretion of the Bank: be redited
fo gy suspense of impersonal account,

by They mery be held dnesoch account for so long as the Bank may think {1 pending ihe apphcation from
fime ot of such menics and all neorued interest (av the rate, il any, agreed incswriiing between the
Company and the Bank from fime o fime) in or towards the discharge of the Debi.

P SThe Company waives any vight of set-off it may hove now, or af any time i the futore, in rospest of the

Erebst (including surs pavable by the Complory under this Debentare).

{urrency Conversion

ki {ay Forthe purpose or pending the discharge of the Deby, the Bank may convert any meiies received,
recovered o7 realised by the Barik under this Debenture (ircluding the proceeds-of any provious
comverston inder this Clawse) Trom their existing corrency of denomination info soch other cosrency
of denominaion s (he Bank may rénsonabiy think fiL
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(hy  Any such conversion shall be macde at the Bank’s then prevailmg spot selling, rate of exchange for
auun athor € whigye tind J;;Ji;m the existing Currdiicy.

¢y Bach previous reference in this Clapse to a currency extends lo fonds of that cueréncy and, {of the
voidance of doubl. Tunds of one currency may be converted wito different Tunds of the sanid
CLETORRY.

Brealings with you and vthers

31 The Bank may. in it disoretion. grant tinie, or make any other drrargiment. variation or release with any
PETSON OF PRISOns not party W this Debentnre (whother oF ot such person o persons are jointly Hable with
the Companyyin respect ol any - of the ?}ubi ot {?if any pther security Tor it 151U does, it willnot o iy Wy
affeer ehther thus Debénture o the lability i Compiay for the Dot

Bank's Right of Ser Ot

T addition toall righis of set-off conforred by law, the Bank may set=0ff any mongy standing from time lo
time o the credit of any account the Company has with the Bank against the Debt.,

Fredervation and Hetention of Secerity

-
e

(ay An scitlomentdischarge or release botween (1) the Company and (1} the Bank, the: Adratriistraion
"y shaltbe conditions] upon no seCurity. given, or payien

ar the Becerver (he "Relovam Personds
fiade. 1o the Relevant Person{sy v the Corpany for any other persony being avoided or reduced a5 1
result of any provisions or cnactménts reiating o nsolvency forThe vime bongn foroe inany
Jurisdiction. _

(b Teihe event of such, scourity or paviment belig avoided or reduoed, tie Rélovant Person(s) shall bo
entitled to recover the value or amoant of such separiby of pavmient from the Company subseruently
as iTsuch settlement, discharee or release had not octurred. N

3, (ay Nowwtiistanding sy other provision o ‘this Debenture, or any release, settlement. discharge o
arrangenient given or made by the Baunk, the Bank may retain the security crépted by this Debentrre.
{and all docmmients evidencing 1 o the i’mrwj proper tv or any parl of it deposited with i
foltowing the piyment aad disclmige in-foll of the Debt for o period of fwo years aned one wonth afler
such discharge: '
L0 alany time dudng that period, any step 15 aken ot the: Administration or winding-up (whether
voluntary o compulsoryy of the Company of gy vlogous proceedings shall be commienced, the
Lmix Wy continue i relain this security and the documents mentioned above for guch Turther
jod e the Hank may reasonably determiine.
+d By (s Dehenture and documents relating to i shall be deered o have
vee bean field as scourity for the Debt

(<) ¥
pemtinned to b

Maotices Governing Law and Jurisdiction

A5, Without affeciing any othier lawtul method of service, any denand o golive 1o be made or given by the
Banlcto the Company (including without Hmitation. a demand for payiient of all or any of the Debl) may
be mde o given by any manager o officer of the Bank or ol any branch of i
() E”h i«,m: .i(ki!&%d i ﬂu, L mn; Ay ,.md (fn,m mui fony ﬂtiau,r r:zf m { s:»mpam ,xt ANy p HCT OF S0

Crghenture DR 1 1700 Revisionm i5.0f 20 Bank's Belt BOT3TA375437K



activity of the Company fast known 1o the Banle fsent by post 1 shall be regarded as linving boon
miade or given ol moon an the second diy fodiond i thee day thi fendrwas posted

fhy By fax or other slecirone mocans (o the fax number or clectronic mail-addriess of the Coripuny last
koo to the Band. Ttshall be rogarded as having Been made or given st the lime of transmission

a6, oy This Dobentare will be governed by and construed iactordance with i"ug;h‘f;h Faw asd-all claims
arl dispules (incloding non-contraciual chaims and aimg;ﬂ,ﬂsz artgrag out of ar i gonnection with s
Disheaivre. 1§ snbject Mater, nepotiation or fornation will be deteomiined 16 actordance with
nghish Ly,
(bt Beth the Company and (he Dank sobmt 1o the non-geclusive jrisdiction of the courts of England
angl Waleg in relation o all claims. dispoles, differences or mﬂm maters {including non- @ni:r:!mz 1)
claims, disputes, differences or other matiersyarising out of or in connection with this Debenture

Bisclosure of Information

37 The Company onseits o the disclosure by the Bank ol any information abont the Cornpany. this
[rehenture, fhe chiarged propony and the Dbt -
() wany person to whon (the Bank bes transforred, or proposesor may propose to transfer. all or ans of
ity rights pmder ihis Dobenture snd/or the Debland to any mting agencics ind any advisors fo the
Bank 1 eonncction with such transfers and/or
Shy o toany porsorwith wheny the Bank bas catered e, or propases 10 enloy i any confracml
arranements in connection with this Debentare and/or the Debt; and/or
et any company within the HERC CGroup being HSBC Holdings pliand s associated snd subsidian
‘eoilipanies Trom tme 1o Ume, orany of is or their pgents; audior
(dy piny insurer who is 10, or who proposes to, provide insuraice to the Bank in respect of the charped
property. s Debeitice and/6i (he Deby sired/or
(e} 1o any other person to whom, and (0 the ¢xteat 1hat, such mformation is required to be disclosed by
any a;"sg;lmb_i law or regulation,

Transter of Rights

3K (o) The Bank may transfer all or any of s rights wedes this Debemture andfor the Debt te any person at
any Ui _

by I the Bank trnsfors ol or any of its rights under this Debenture and/or the Debt, the Compiny's
rights under this Diebentire andior the Dobi (as the casemay belwill sty Sxactly the same,

(5 The Company will b bound o any parsoy io wWhom the Bank fransfers doy such riphits, Thit person
avill have the Bank's powers and rights so far a3 The Bank transfirs these 1o thiat person. The Bk
will be refeased sutomatically from s obligations to the Company so far as that person assuhes the
Bank's thligations.

{dy. The Company will at the gepense of the Bandoor the person to whom the rights ave transterred. do
anything seasonably reguested by the Bank o effect a transfer of all or any of 115 rights under this
Dichesture andor the Debt

fey The Lo A1 not transfor all or any part of tz righs yider this Debenture andbior the Debi
withont the prmr writien congent-of {he Bank

( Inthese Trmsfer of Rights provisions and i the Disclosure of Information provisions above:

{1 the oo fransfer means sale, sssignment sod/or trnster,
A - theterm vights means rights, benefits andfor obligations:

and
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(i1 the term persen means any person, st fund or other eatity.
Fhe Bank'swritien consent-and riasonalile reguirciaent

S, fay Where the words "withont (e Bank's written consent" appear iany Clause, the Bank will st
porgssonably wilhhold consent. The Company agrees Hiat it i rensonable Tor the Bank to refuse 1o
consent o something 1f, in the Bank's reasonable opinion. i adversely AEEL;!@ or might aflecs:

i the Bank's sdoneity imtiu tiis Diebenture and ils abifity o ‘enloroe i
i) alne ol that whicl 15 secured Lo (he Bank and s ability 10 seil the same;
iy the Bank's ability to recover the Debt; or
(i e ass .mﬁuﬁ ol e value of his _dmmsra: se o assel of the Bank
{b) Where the words "the Bank reasonably requires” appear in ¢ guse, the Compary agrees that is
reasonabic for the Bank w cequire sa:smul;mg i i the Bank's reasonable optiion, ¥owill or milght

HRSESE

() the preservation of ihe Bank's sccurity under this Debenture or the value of tht which is secured

by il or

(i) e Bank's ability to recover the Dbt

Seyverance and Modification - Unenforeeability

o (a) I any of the Clauses-(or part of g Clanse) and/or any of the paragraphs (or part ol 3 pamgrinh)
becomes ivatid or wnendorceable i any way under any faw, the validity of the remaining Clavses.
far part of & Clawse) or paragraph (or part of & patagaph) witl wod in amy way Do allected or
igmired

by Many invalid o unenforceable Clanse or paragraph mentioned above (o part of githior) would 0ot be
valid o unendoreenble 1 ts formeor effect were modificd inany way, itshill be degnid to tave the
modified Formeor offort si long as the Bank consens.

Interpretation

41 1), The oxpressions- _
(1) "the Company™ shail include any person trom e io o e deriving Tl noder the Comipay,

(i1 e Bark” shatl inclode s successors and transforees and inboth cases 1o theextont b thaziy
respective fighis and benefits (including, wathout bmitation, auy person b onder the
aws ol such persan's phice of incorporation all or-substantially 81 of the assetswmd liabtiiics
of the Bank become vesied).

(i) "environmentasl lows™ ticludes all applicable Jaws, regalations and divectives (and all notices.
cireulars, orders, jrdgements and decisions of any courl of other competont t avthority by mny
jurisdiction) concerning the potlution or protection gt the cnvironment or the health of
b, anbials 60 pla This includes; public a nd workers' heatth and safety, the
generation, use. realinent, sOTage. transporiation or disposal. or dischargs or uhdm it the
environment. of piy chemicals o other pollutants or contaminants o0 industial, mdioactive,
dangerous. toxic or hazardous substances OF wastes i wlitever form and including noise:
and senctically modified orgamizms}.

§30) Yenyironinentl pormils” means. all perputs; hienses, consent Ui[:}pi’ﬂ\;lfﬁ gerificnes and

other suthorsatons Oncloding 81l conditions app plicable to themy required wider any
ervironomonial s,
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shoar

vy "holding compary” "subsidiary” and “subsidiary andertaking” shatl have the meantogs
respectivily s oul in the Companics Act 20036 (as Uhe sae migy be amended, varied or
replaced from fime o tme).

(by Ay reference tog person shall inchude any persom: company. u}r}mmiim’z body corporate.
povermnoni., stite {or agengy of o state) and any association or partnership {whether or not having
legai personalityy of any of these.

{¢)  Any reference (o any statwicor diy section of any statute shall be wms«}s«d as including reference o
iy statitory modification or resensctment of it for the time being i foree:

iy References {0 the singular shall include (he plural and vice versa; the use of the male pronoun shall
ichude the female and nenter; {he use of the mevter protioun shall include both the male and the
fenile,

ey The héidings are used for paidance ondy,

13 The Company confirms Uhat this Debenture doos niot contravene any ol the provisions ob 1is slomorandem
aredd Articles of Association,

IrOWITRESS
abow

{his Deed Fas been executed and is intended 10.be and s delivered on the dute Tirst mienbioned

The Fivst Sohedule referrdd to dhove
Part 1
(Frechold and/or leasehold land;
Rowigteved Tithe

All the properdy(ics) comprisied i the following title(spar HM. Land Repisin

Unrepistered Tithe
AL the gropertyiies) now vested in the Company and comprised m the Deed(s) welerred 1w below

Fart 2
(Priay mer paees 5F ooy mators talating 1o the property described above)
Bt & fHaTA

{i:imt;d_ zmdrm -mhe..z pﬁ.‘xpm }-fﬁ
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This Deed
of vour sl

is.an important legal document, HSBC Banb ple sivengly vecommends that yow seek the advice.
icitor or ather Jegad advisir betore signing this Deeil

Signed as adoed by the Company acting by

Signature { REDA 'TED } ~ Dhrector

ek (ol

fFor use by a
Elomvigoinny withomt a
Eomimon seads
Stgnatuic

Rane i full

Signed a5 o deed by the Company acting by

AL HIERT B B Dhirector

W i full

(el fetierss )
’ ' i Pog s whete o
v s authorizod
2L}
Try the presence of;
Stpnature of
WELHCRS Wilness

Fudl namie of wilness

ok fet fepss

Adhdress:

Clecuprabion:

Farand on behialf of HEBC Bunk ple
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NOTE: Receipt not to be used for registered charges.

For Bawk Use Undy

This Rebease made the dayof

BETWEEN (1) HSBC Bank plo ("he Bank")

and (Iy

e thonsand aod

{"the Company™

Witnzsses that the Bank hereby releases o the Company all the property now compiised in or charged by the within
written Debentre from all moties secured by and fromall claoms and demands under e within weitien Debentre,

L witness whereof this decement which s infended to ke effect a8 a deed has been duly execuied the day and year

first Bofore writhon,

SEGNER AND DELT

iNipRatue

a8 the aporney g on pehalf of HEBC Bank ple
o the presonos ol

Fadt moume of wiiness

Sigmaturi of wilness

Mclideess

Ocoupation
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