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Registration of a Charge

Company name: GEM U.K. MAILING SOLUTIONS LIMITED
Company number: 01810774

KBKXGIWG

Received for Electronic Filing: 23/12/2019

Details of Charge

Date of creation:  16/12/2019
Charge code: 0181 0774 0004
Persons entitled: HSBC UK BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01810774 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HILL DICKINSON LLP

Electronically filed document for Company Number: 01810774 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1810774

Charge code: 0181 0774 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th December 2019 and created by GEM U.K. MAILING
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 23rd December 2019 .

Given at Companies House, Cardiff on 24th December 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



vied_fbf/ R/ 14

Tiery UK. Mailing Solutions Limited

o

HSBC UK Bank ple

Debenture

Form ofeharge filed at the Land Registry under reference MD 15520

g Debenture (1218 Revisiony
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This Debentiiie by wity of deed made the: %é day ol :Q-ﬁ«{_ﬁﬂ {5\
Betiwei: ( Uy Gen LK, Mailing Solutions Limtited Number 01816774 (ihe *Company"}and.

(2 HSBC UK Bank ple ("the Bank™) {registered i England naniber: (ﬁfﬁ}ﬂ_&i |2} whose adibess Tor service for eniry on the
regisier jg: Sedisiiey Pme:msmjj C entre, PO Box 6304, C‘men%r}’, vl Wy

WITNESSES a8 follows:
Debintuie ns 'se_a‘:mfﬁ_g_ foi: The Debt

b This Debenture shiall bis seewrity for the payment and discharge of the Debt mentioned i elause 2 below.

Towever iicurred whethernow or in the future'due, oF
;th any other persin and whether as

2 _T?ae bt is ali: mmtw ﬂml Tahilities whstover wheiever and

becombig.dug, from the Conpany o ihe: Bank whether iicured solely or guzzzll_ :
principal or: surﬂy i“tiw Debt”); inchiding without limitatiohi=

1?13 -.werrfltrﬂ_il‘m_-§{mns;f;w-{zlhw-i'ﬁ_gzllﬂI_f,_:_s_ n:n_t:i ﬁ!-l‘f_]lﬁir aﬁvam;cs ﬂfmnneyg .

by il lm;atem HI1€§ mdelmni;m to-the Bank and; ‘any of the k‘.ﬁ‘mnpaay £ %;u cm:img,em lminisl;e‘: maud ta the
Bank;:

{&) s, -é:ﬁln'lﬁ.'i.‘;ﬁi o and ather lawiud Eihﬁétil"'ges "a'ﬂéi.-&x'_i’ﬂ'.'_i sieé_i.

(d}

'{ﬁ} PoNey fagwed m be prid- b}ﬁ %lw Eﬁmm&‘my uneer clause: ”5 iaelmv

The Agwemant 1w ps&; tim Hhelit

3 The {?@mpamy ag,rw& to pay‘and discharge the Debi wheri the sam Js ilie o be paid and discharged. T icknowledges
i agrees that-the Debt shall; in thie: sabseme of ﬁ\piess wWiitlen Hgresnient: by the Bk to the contravy, b due and -
p’z}ﬂhi_&: tothe Baak upon. tiemﬂm.i

Security given ovey the (3;;#;_: P S At

4 The Compiny, with '=f‘nj'i§?"iii't'lﬁﬁc_gxs-aramésef;--an& s continulng security for the payiient and dischargs of th Deb;-

yorlgage; all frechold {iri 'mfmg wnunonlmi i) a;ad Iz‘s&se_l o1l Jand fow vested in
th:: f’mnpany i%ei[mr with all bildings fieres; fitdi ngs mied fixed. ;friﬁm and machinery HeW ot at-any ine:

afterwards on it This. inchudes (i hout: Fraitation) the land deserahed or-referred to in:Part L of the Schedule

)

Hielow,
By Ch arges by way of first ﬁwzd ‘chidiige (except a8 ulveady cliirged above)s=
Wy Al the present and fittine Fluht; tile and interestof the E‘mnp*&n v 1o 10 Ay fréehold {ificliding

tholdy or leaséhold I o mhvaf ;mmwah[
Filtrips dnd fixed: pﬁmﬂ sird sy now or af ity dime aﬂﬁrwm!. _c,m t

sitvaded i all fixtures;

{iiy- _Afﬁ'esimnéié A ot any ime afterwards beldnging:to the Company, This exclides any of thenr
for the time bl i forming part of the stock fu frade o worksin-progress of the ﬁ‘-:}mp‘mm

{"i_E_§'} The benefit of all rights, licences, Luarantees, tent deposits, contracis, deeds. underiakings nd
warmutms n%ﬁuzzg o any’ Taindd o7 othier: property mentioned above aidior fo. sy tradear business
fiin titvie o T cuitied on by the Company:
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fivi- Al i}{mk debtg witd other debts and monetiry elaims wid any reils, licence fees o otlier payments
e Ty any lossoe; livensed or occupier of any inidvenbile praperty {wiwr{:m} situated now orat
""" CU L aay time afterwards due owitig of incurred to the Company. I addition, the full benefitofa
S pnarantees i sectrities Tor-them and all Hens, reseivations of title and othier Hglits enabiiig the .
- Company to.enforee any Sueh debis or clainis (il uf the above ca lectively eatled the "debis®). This
Cekeidesany delas and lalme (6 any) wdiich - the Bank. may: from tiwe to-fme. have agiesd in -
Cwrifing with ihie Company as bamg excltided Fom thig fixed dmrge ﬁm! ﬁlw mch ;ebm smr.i clm:t*&.' e
' a8 mm; Lhm&u% i wcmmiﬂnue Wil h letm ~2 {%3} iv,} mlﬁw . . S .

o {w A Any mmz hal‘mw ti) 1 amj, au,mmt cﬁ !he (‘mnmm‘ wnh t%at ’Bnni». oW (";l m tha, fnmre..

vy Any credit b‘z lahce on auy au{mrsi mf me Cm'ﬁp"my wh Ix a;a} imnk {mher lfmn ﬂw Bmk} or 02
Sl -pumn nOW Of° i ﬁlte!:ai;in?,_ PR . S o

Sl Al Wﬂdﬁﬁ 1i mﬁfimmlieﬁ mg;zga ui thfs{@mpzmy aww oF m me i'utmL R
o --{:w:%ii}' - Ail the: mmr:n! imd hmlm ﬂg,hz m g *'m(! ;mgrmt 01’ tite {‘mmlmny in.of io

ﬂ} gl at{:cks, Siiﬂfﬁm (hzlzmature& ht‘tﬂdh; §mn capsmi ai“fd mhe; seciiries of any dazsenphmz ﬂzf" 5

Ry other v Elﬂz‘:iﬁdmg WEHR}L}! iam:tzﬂaan, auy :;uimdmw oy &.ﬂbudﬂfy‘ uaéeﬂaki% r&f
Cihe i‘m’nmm} ' o .
by - ol m,&tﬁ o siﬂ}wﬂiﬁ& m GF convert other securitics. info ot mﬁmwssn anq;ma ='my sueh

'_ _‘ie&?!il‘lllﬂ’h nmv of at mw LY aﬁerwandg hxﬂongmﬂ i the i‘omgmzay, amd

- f_azi'_' : -'fﬂi (h‘%"idi..ﬂdb, tersst- mui athier incoime qu ali mmw l“lg:, sig nf‘ w’hmmeya] E\mdi deuwmﬂ o
’ _' ?‘mm ar Hmdm:fil tag any Hhrzse AR

i '{ca !&ciwm calt m? ‘the ”‘Lui.z-i'ﬂws'g

SRy AN rfa:,h%s and m%mr T‘if{ﬂ}mi iy w Whif,h lhe E‘mmimny % RO, OF MY at iy G 1€ aftervards, bédome
S entitled as o resalt of, oF in copmedtivn with, wuy procecdings threatened of emmmﬁétd :mdcr “r?ve -
|I150 vuwy Aci i%{r or atiy s:zauiﬁr Itgrslmmn i mity Junsd:&:tmn :

Ry -Ti‘i' bem:f Lof all Ty cerenis iar the pmwmm b}x 3;& C‘emgmny tt} any puraﬁn c:sf Y Emm oy scﬂ:&;i' L
L orpther fiaecial aceommodation of any description (ncluding, witiout Heiitation, 2 iy f‘znancﬁ:_ _
- leases dnd hire or Itgrxzupumma ﬂgru.mamﬁ} now, orat msy T,I!"ﬁE zmarwaads, emcwd Hilisl by b o
f‘omﬁmig R . L . _ e

S VR A’f{ tights Lmdu a!i pﬁim;a.s of insurance, ma::iudmg, ilfsa Hgurace Of HsUrAlicE; {um}ucimg, wﬂlmt:! B
N o Hmitation, the insiirances mentioned 1o in-clavse $a) heic}wj mchxd:am all r:ghtw and clalms o
Cowhicly the Company s now, 6 may ol any time sfferwards, become: ermtied i ae!‘ﬂmn ] t%

» .'gms.,uda i}f tmsve: pnhcu.-..gmiieciwa%}* uaift*d Hne“zﬁmmmai ii;sumnms“} o

M! }mfems ;agacieﬂmma semw nmrks des:,gr;si s;ub:&y nmifeis, cc)r;} ,.lsts. dmsgn u,g,iatar, ol
—ights, inveniions, confidential mﬁnmnimm know-how; applications for. registration of any of themw
v the right to apply for the in Bty part: of the “wor 1d and righis of o sinllav natire arising or
- subsisting ‘anywhere: t the vorld in relation o alt of. any of the above (whether vegisieiod o -
".-_imwmwm&!J How o ak mxy titie amrwards bEEmu&mg,, to 211@ Cum;ﬂuy (wE u.twei} el Im.% ﬁw T
mif:l!cuum%pmpeny"} : : ; . R

_'f.éc.i'i:'é} ”me pfu}cegsds af Sﬁiﬁ m m:;y pwgzert}f it 1cmed abew:-

: : {ey Mﬁfym smd Hifies to asugn absu uialg subjw i al ;n*orwm Eer re&smwmem o the mevumﬁk {I:sﬁiﬂrw m' -
_'!n!E of he ﬁcbli alt ﬂf iis pmeﬁt ot futuﬂ, ughs ml:e md mf:erest ;:ﬁ ﬂﬁd m= o : g

= '_'(t) S Ia the e.aiam ot cha ged iay ¢ §ﬂn$¢*{ﬂ} and 4{%3} ﬂli pnese:n! dm:i futum rents 'md mhf;r su:m due m'-_-.
" R {1 {‘ﬁ;‘np.my uider any lease, agreemiond for lease, underlease; teraney, leenes or other. Hight of -
- eetpation W whiel Compiny’s veaf propenty is Trom Hine to ting suby,u mg,ethm w:z ;m;, :e!med
: 'gwr-mﬁte or nslii:.r s&cum} Im‘ ti!e perf‘emmnc& Df i iusu:wbhgtmm :

_.-_Qig'ﬁgﬁemﬁ(wml'aﬂewsmn)"-_:"_ L ﬁéﬂkH’a‘fréﬁdéﬁ_#d-ﬁﬁm -
' : ' PR . ..i’.iigeé.f%!:ﬁ_‘»?i..__... . BHEI S e



{ii} To the extent nod charzed by clause 4(b), the charged insurances,
(it} To the extent nol charged by clause 4(b), e intellecival property,

Charges by way of Tloating charge, all the undertaking of the Company and all its property whatsoever and
wheresoever both present and fiture excluding any part of the same which is, for the thae being, effectively
churged by way of legal morigage, assighed or charged by way of fixed charge by this Debeature and
recognised as effectively so charged under the laws of the jurisdiction in which the same s situaled.

The property referred to in clauses 4 (a), (b), {¢) and (&) sbove is collectively called the "charged property”, The
properly referred o in clauses 4 (), (b} and {o} {together with say propery for e time being effectively chargsd by
way of fixed charge by the application of clause 3 below) is vollectively called the "fixed charged property”,

¥ or 1o the extent that e mortpaging, assipning or charzing of any charged property Is ineffective because of g prohibiition
an that wortgaping, assigning or charging, the Company bolds i on trust for Gie Bank,

To the extent that this Debenture crenles secutily over any hedging or derivative contract, that seeurity shall be by
way of ¢hiarge and this Debenture shall only charge the nel mmount owed thereumndes, and in geeonlance with the terms
of, that hedging or derivative contract after all applicable set-ofT, close-out nefting or combination of accounts has
taken place,

Banl's abitity te convert Fleating Clinrge and nutomatic conversion

5 {a)

The Bank maw, by hotice in weiting to the Company, convert the Soumting charge crented by clse Hd) above
into p fixed charge in respeet of such of the property of the Company as may be specified in such notice. The
Buank may ghve suoch notles;

{i} on or following fhe happening of any of the events mentioned in elause 10 below; or
1] if it appenrs to the Bapk that such propenty is in dangee of seizore, distress, difigence, execntion or

any other form of legal process or thal the same, andfor the security now created in respect of i, 1s
othenvise in jeopardy,

1a either event, the abifity of the Company 10 deal in any way with such property shall vease except 10 the extent that
the Bank muy otherwise agres in wilting.

{b)

The Boating charge created by clavse 4(d) will convert mnomationily into fixed charges:

{iy ilany of the cireumstances sef oul In clause 10(e), {d) or (&) peeur;

(i) it the Company creates or aliempts to create securily over all or any of the charged property (other
than secority permitted undey this Debemture o created pursuant to o Parlle] Security Bocwnenty;

{iii) on the erystallisation of any other floating charge over the chirged property;

{iv) iFany porson kevies o attempts to levy any distress, attachment, execution or other legal process
against any assets refmvred o in clause 4{d); andior

{v} i sy other cheumsiances preseribed by low,

Hestrictions on Company

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

{n}

create, or plienmpt to create, or allow to subsist over all or any of the charged property, any morigage, charge,
lien, frust, pledge or other securify other than this Debenture, any Parallel Security Docement and the
mortpases oF matters (T sy} mentioned in Past 2 of the Schedule below; or

by allow any tangible property, forming part of the fixed charged property, to leave the possession of the
Company (except for the purpose of necessary repair or maintenance) or to be ysed by any person other than

the Company o for any purpese other than iy comnnection with the business of the Company; or

B1g Debenlure {12118 Revision) Bark Rel SC4554444675
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{c} retease, exchange, compournd, set off, grant time or agree to any other arrsngement in respect of, or in any
other way deal with, all or any of the debts except as expressly allowed by this Debenture; or

() part with, hire, tend, seil, assign or dispose of all, or any part of for auy right, ttle or iaterest in}, the fixed
eharged property or il or (except by 2 sale or disposa! in the ordinary course of the Company ordinary day
fo day trading activides and Tor the purpese of carying on the same) any patt of, the remainder of the
echiarged property,

Landd Hepistry Restriction

7. in respect of any par of, or imterest in, the fixed charged property title 1 which is or becomes registered af the Land
Registry, the Company applies to the Chief Land Registrar o enter the following vestriction civ the Proprietorship
Register of the title of all such property: -

"No disposition of the registered estaie by the proprietor of the registered estate, or by the proprietor ﬂfany registeied
charge, not being a charg r{:,ﬂ‘ r{:u*;mrui bafore the entry of this restriction, is to be registered without 3 writien consent

signed by the propristor for the time being of the clrge dated m favour of
HSBC UK Bank ple referrcd to in the Charges Register”

Crmpany's Obligations to the Bank

4. Liabl ihs Debenture is discharged: -
{a} The Compauy will: -
i) Insure, and heep insured, the charged property with such insurer and against such risks and in such

(i}

(it

{iv)

v}

amptits and otherwise upon such terms as the Bank may reasonubly require or in the cose that the
Bank nakes no such regiiirernent, theén in accordance with acdépted pradeni business practice from
time 1o thme in respest of property of the same fype.

Comply with the terms and conditions of, and gmﬂﬂllﬂ"}" pay all premiums and other monies
iiﬁCESS”Iry For keeping up such nsurances referred 1o in clayse B{a)(i) or auy other insurance referred
io t cluwse MBI and clause 4067 {eollectively ealled the "nswrances”),

Sec that the interest of the Bank is noted upon il policies of the insurances or, if the Bank
rensonably so reguires, that any policy relating to the insurances s held on a co-insured basis i the
nemes of the Company and the Bank,

If the Bank rensonably requires, produce 1o, or deposit with, the Bank all policies of hnsurance and
tie receipts for all premiums and other paywments necessary for-effecting and keeping up such
pmhcms of insurance a5 the Company s required 1o ke out snder this Debeature {collectively
called the “policies™). The Company shall be deemed to have cﬁmphﬁd with this clause B{a}{(ivyif it
has complied with the equivalent clause of nny Paralle! Security Doctimént.

Promptly netify the Bank ol asything which may give rise to a claim wnder the policies and ensurg
that nothing s done or not done as 8 consequence of which any of the policies might be adversely
affected or which may Inorease the premium payable,

th) Tlee Comnpany agrees {whether or not this Debenture shall have become enforceable) that; -

)

The Bank may (but need not} isell effect or maintain auy insurances, and, if # does so, the
Company shall be liable to the Bank for the cost of such insurances and the expenses incoired by
the Bank 10 relation thereto,

Mg Debanture (12/18 Ravision) Bark Rel: BU4954444875
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{ii} All sums gt oy time payable 1o the Company under sny policles of insurance shall {subject to any
prior rights wd claims of any third party} be paid direct 10 the Bank. I the same are not paid
directly to the Bank by the insurers then the Company shall be trustee of them for the benefit of the
Bank ond shall fransfer hem o the Boak accordingly and in any event upon the Bank's request,
‘the inswrance monies shall at the option of the Bank be npphed {subject to clause 27 below) in or
wwards the payiment or discharge of the Debt or in making good or recouping expenditure in
respeet of the loss or damage for which such moakes we recsived.

{c} The Company will:

(i} Keep all buildings on any land charged by this Debenture and all fixtures and plant and machinery
ot and I them (ind all odber Bngible property comprised in the charged property) in good and
substantial repair and condition,

{H#) Whenever any of the said bulldings, Dxlures, fittings or plant and siachinery are destroyed,
damaped or deleviorates, innnedintely repadr, replace and make good the same and ensure that any
such replacamen) property Is subiéct ta security in favour of the Baok on the same lerms as sel out
in this Debenture, If the Compony shall fail to do 56, then the Bank shall be entitled {bet not bound)
w do s instead at the Compaay's cost and expénst and all amounts so paid by the Bank shall
become part of the Dehi and b pavahie by the Company to the Bank 6 demand.

{dy The Company will not withoul the prior written consent of the Bank: -
(i3 put] down or remove the whole or aay part of any buildings forming part of the land charged by this
Debenture;
(i) sevier o undix or retaove ooy of the fixtures or Bllings; or

{iiiy except for the purpose of effecting necessary repairs 1o them or of répiacing the same with new or
bnproved models or substiwies, remove any of the plant and machinery belonging fo, or in usc by,
the Company.

(e} The Compady will: -

] Carry on any trade, business or agricolturel vse on any lond now or afterwinds used by the
Company for the purposes of trade, business or agricolture. 1 shall do 3o in accordance with the
standards of good mansgement from time 1o tme current in the trde or business or (in the case of
spriciltoral use) with the standards of good husbardry, from time to time. The Company shall aiso
do sb in accordance with the duthorised planning vse of such land,

{il} Obtain, maiatain and comply with all Heences, consents and other suthorisations (including, withowt
fimitation, enviromnental permits) pnd effect all repistrations which inay be necessary or desirable
in vefation 1o all or any part of the charged property or any business of ofher activity frow time io
time carried on by the Company.

{f} The Company will not without the prior written consent of the Bank: -

{i) earry oul, or allow {o be carried out, on any fand charped by this Debenture, any development as
defined in the Town and Country Planning Act 1930,

{ii} enter inlo any agreement under Section 106 of the said Act; or
(it} change, or allow to be changed, the vse of any lind charged by this Debenture,
g} The Company will: -
{H Observe and porform alf covenants, stipulations snd conditions which from time 1o finme affect the

use or possession of the charged property whether arising wnder sny lense, Commonhold
Community Statemnent, of otber agreament under which the charged propenty is held.

Btg Debeniure {12718 Revigion) Bank Ref: SC4054444575
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{it} Punctually pay all renis and other payments becoming due, or to become due, under any fease.
Commorhoeld Community Statament or other agreement mentioned above, Pay il taxes, raes,
duties, fees, charges. assessnents, Inpositions, calls, instalmenis and oulgoings properly payable in
respost of any of the charped property us and when due and the Bank may do so as ageat of the
Company If the Company fails lo do so and all amounts so paid by the Bank shall become part of
the Debd and be payable by the Compeaty {0 the Bank on demand,

{1} 1 the Bank so requires, produce (o the Bank evidercs sufficient to reasonably satisfy the Bank that
the reguirements mentioned af clauses 800 and (i) hove been complied wity,

thy Thie Compuny will: -

{i) Comply with ail statutory and other laws and regulniions affecting the charged progerty inchuding
bat not limited to.all enviconmental laws and environmental penmits applivabile from time to time w
all or any part of the charged properly or any business or other activity fram time to time carried on
ly the Company.

{1t} Not wllow any circumistances w srise which could lead:

{a) to any competent aatherity or ofher person taking action, or making a claim under any
envirommental Jaws (nclading the requirement 1o clean up any contaimsinated land o the
revoention, suspension, variation or non-renewal of any eavicsunental permith o

{hy 10 the Company having to tuke netion to prevent the possibility of any such action or claim,

{1ii) indemutfy separately éach of the Bank or any Regeiver (defined in cluuse 12 below) {and their
respective officers, agents and delogates) ngainst all costs expenses and Habilitiés properly Incurred
(directly o indirectly) as & resalt of any non-compliance or allegéd nom-compliance with any
envirommental s in relation ®© all or any part of the charged prosierly of anything done or not
done on it

£i) The Company will: -

(i} Within 7 davs afer becoming aware of the same, give full particulars to the Bank of any notice,
order, direction, designation, resolution or proposat given or made by any plaoning autherity or
other public body or authority whatsoever (including, without limitation, any licensing authority)
which affects all or any pait of the charged property including, in the Zage of any land, the locality
in which i is situated.

{in} i the Bonk reasonably vequires, immedintely, and at the cost of the Company, take all reasonable
and recessary steps to comply with any of the matters mentioned in clouse 8(1)(1) above and make
{or join with the Bank in making) such objections or representations a8 may reasonably be avallable
inn respect of them,

{j) The Company will permit the Bank, its ageats ond any persen authorised by it, o enter on any Jand charged
by this Debenture or on which any other part of the fised charged property is situnted, of all reasonable times
and on repsenable rolice {except v case of emergency) for the purpose of inspecting or valuing any of the
fixed charged propery and if the Bank calls for such a valeation {which if iz eatitled 10 eall for) such
valuation shall be g1 the expense of the Company.

{k) The Company will not without the prior written consent of the Bank; -
H}! grant or vary, or agree to granl or wary, any Heenee or tenancy alfzeting any land charged by this
Debeniure;
{H) gxureise the powers of lessing, or agreeing lo lease, or of accepding or agreeing to accept surrenders

of ieases, conferved by Sections 99 or 100 of the Law of Property Act 1925;

{Hi in sy ofher way, dispose, or agree to dispose of, or erente, any fegal or equitable estate or inferest
iy any land charged by this Debentury;

Dig Debeniurs {12/18 Revision) Bank Ref, 504954444670
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{iv} segotiate, settle or waive any claim For loss, damage or other compensation {(including withow
Himitation compulsory parchase compensation) affecting any land chorged by this Debenture; op

v} apply for an improvement or other grant or do anything whicl might resglt in ony b charged by
this Debenture being subject to any statutory charge,

{1} The Cennpany will ensure thad, without the prior written consent of the Bank: -

{h no persen other than the Company shall be registered under the legisiation in force from time to
time In refation to the registration of tand in Eoglond end Wales as proprietor of any band charged
by this Debenture;

{H) o person shall become entitied to any proprictery right or interest which may adversely affect the
value of such land {unless such entitlement exists at the date of this Debenture or st the time of the
aequifsition of such land by the Cump*:z:y} and the Company shall indemnify the Bank for all
expenses reasonably incurred by the Bank in lodging from time to time cautions, vestrictions or
fotices apainst the regiswation of titke to any such hbd

fmj The Company will: -
£ Permanently keep all tangible moveable property forming part of the fixed charpged property a1 ihe
Company's premises or at such other premises ss the Bank may from time o tme reasonably

approve in writing.

{iy Keep such fixed charged property within England and Wales and notily the Bank upon request of
the lovation of such fixed charged property from fime to tine.

(it} Upon written notiee from the Bank, keep such fixed chorged property al the promises so nodified or
wt suieh other premises as may be reasmmhiy authorised in writing by the Bank.

{n) The Company will -

{i) Gl in and realise the debits du the ordinmry course of ifts busitess (which shall not extend w selling
or assigning or transfersing any right of intersst in thew or in any other way factoring or discouniing
them),

(i) Pav the pruﬂne&is of such getting in and realisation, and all other monies received, recovered or

realised in respect of the: fixed charped property, inte such sepoarate and denomingted acoounts as the

Baek shall from tibe to timie nominate in wiiting for such purpose or as the Bank may otherwise
from time to time reqiive. 17 the Bank shall nol nominate any such account, the Company current
asgourd with the Bank shall be the nominated account for the pirpose of this clause 8{n).

(iii) Pending such payment, hold such proceeds and éther motiles upon trust Tor the Bank.

{ivy Except wilh the prior written consent of the Bank, nol be entitled to withdiaw or transfer from any
such accotn any monies stinding to the credit of such account,

o) The Company will pumctually pay all calls, instelments and other monies that may become due in respect of
the securitics.

) The Company will: -
{i) Mot exercise any of the rights and powers altaching 1o any of the securities in a manner which, in
1he reasonable opinion of the Bank, mdy ndversely affect the value of the security created by this

Dizbenture; and

{#H} prior to this Debenture becomring enforcenble, ind subject to clause 8(p)i} above, all rights and
powers attaching to the securities shall be exercisable by the Company or a8 It may direct.

{a) The Company will: -
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{H Take all such necessary steps, snd do all such aets {incloding the puyment as and when due of any
appropriate fees and policing against any Infringement of, or challenge to, the intebiectual property)
to maintain the value, subsisience and validity of the intellectun! properiy.

{if) Where appropriate, use U5 best endeavonrs to protect and safegunrd the intellectual property from
and against thedi, logs, destruction, anauthorised aceess, copying or use by thind porties.

{1} Nob use, or allow to e used, or lake any step in respeet of any of the isteflectud propeny i any
way which, in the rensonable opinfen of the Bank, may adwersely affect the value of it

i} The Company will deposit with the Bank (and the Bapk shall be entitled 1o retain) all deeds, comificates and
ather documents coastituting or evidencing ttle to the fixed charged property {excepl insofar #s the swne ure
held, or required to be held, by any third party in secordance with iy obliation mnkmg in priority to the
security ereated by this Debenture). The Company shall be deemed 1o have complied with this clause if it hag
compiied with the equivalent clause of any Parallel Security Document relating to the smne fixed charged
property.

{s) The Company will on being redsonably required 10 do so by the Bank, and at the cost and expense of the
Company

{a} Exceute, sign, deliver and do all things recessary (inchuding, without limitation, the assignment of
alt o any of the debts and the wransfer of all or any of the secusities, to the Bank or its nominee and
the giving of any notices and effecting of any vegistrations) as {and In such form as) the Bank may
rmwnabiy requive to (among other things) perfect o legal morgage, assignment or other fved
security in favour of the Bank of all or such part as shall be specified of the fixed charged property
or olherwise fo improve, perfect or protect the seourity {including de Bank’s priority) intended 1o
be created by or pursuant to this Debenturé or to facilitate the exercise of any powers, authorities
and discretions conferred on the Bank andior any Receiver under or in accordance with this
Debenture,

b Endorse, or canse 1o be-endorsed, on sy docunenis constding of evidencing 1ile to the Tixed
charge property aid give to third parlies such notices of the secuaity created by this Debenture as
the Bank may reasonably require,

] The Corivpay will: -

{i} Notify the Bank prior to taking any stops to open an account with any bank {other than the Bank) or
other persan.

{u) The Company will: -

it Comply in full with any obligations of the Company 1o provide information under the PSC Reaine
to any company that shall have issued any shares in which the Company holds any interest from
time to time, Further, on the date of this Debenture, the Company represents to the Bank that the
Lompany has complied in full with m;}r obligations the Company has under the PSC Regime o
provide information to any company that shall have issued any shaves in which the Company holds
an interest and that no "warning notics™ or "restriclions nolice” {in sach case as defined in Schedule

18 o the Cumpames Act 2006) has been issued to the Company in respect of all or any part of the
securitics nnd remains in effect.

(i} Comply with any notice served on the Company under the Companies Act 2006 (including pursuant
1o Part 21A of the Companies Act 2006) within the timeframe specified in the notice.

Bank's Powers

a, {a} Ab any time before this Debenture is discharged (ond whether or not the same shall have become
enforceable). the Bank may, i and whenever, and so often as it shall reasonably think i1, apply the whole or
any part of the monies Gom thme 1o time standing to the eredit of any necount as refer ved to in clause 8(n} in
or tuwards the discharge of the Delst,
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Right of Apprepriation

b For the extent that the security oreated by this Debenture constitutes a "secunity Hnancial collateral arangement” and
the nesets secured by this Debenture ("Secured Assels™} constitule “financigl collatersl” for the purpose of the
Financial Collateral Arrangements {No 2) Regulations 2003 ("Regulations"), the Bank shall have the right on giving
prior notice to the Company, at any time after this Debentare becomes enforceable, to appropriaie all or any past of
those Secured Assets in or towards discharge of the Debl The parties agree that the value of the appropristed Secured
Assets shall be, in the case of cash, the amount of cash approprinted and, in the case of any stocks, shares, debentures,
bonds, loan capital and other securities of any description, detamiined by the Bank by reference 1o any publicly
available market price and, in the absence of which, by such other means as the Bank {acting veasonably) may selecl
including, without Emitation, ap independent valustioh, For the parpose of Regulation 18(1) of the Regulations, the
Company agrees thal any such determination by the Bank will constitute n valuation "in a commercially rensonable
mupner”,

Appointnest ef Administrator or Receiver

12, {w The flowting charge created by this Debeature s ntended to be a qualifying Hoating charge as defined hy
paragraph B of schedule B o the Insalvency Aot 1986,

{b} At any time after luwing been requested to do so by the Company, or afer this Debenture has become
enforceable {and whether or not any of the events mentioned in clause 10 are contineing), the Bank may
appoint by dewd or by wiiting under the hand of a dely authorised officer of the Bank, or otherwise (I3 miy
one or mor persons o be administrator of the Company [each on “Administeator™) or (i) any one or more
persons 10 be o veceiver of any charged properly (each a "Recgiver®). These expressions shall, where
necessary, include any person sitbstittited s Administrator or Recebver.

{e} The Bank may {so far as it is lawlully able w do s0) fram {ime to time by deed or by writing under the hand
ofa duly authorised oificer of the Bank or otherwise, remove any person appointed to be o Recéiver and may
i a simitar say appoint another In his place.

{d) i sk ey fime two or more persons shall hold offics as Receiver of tie same property, each one of them shall
be sepwrately entitled (subject 16 any contrary” difection in the appointment) o exercise afl the powers,
awthorities and discretions conferred on them,

{e} The power to appoint 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,

{f} The power 1o appoint a Receiver shall be and remain exercisable by the Bank even though there may be 3
prior appointment in respeet of 2l or any part of the charged property,

13. {a) The Bank shall not, nor shill the Receiver, be linble to account as mortgagee in possession in respect of all or
aity of the charged property nor be Hable for any. loss upon realisation or for any neglect or defiwlt (unless
willul} of any nature whatsoever in comection with all o any of fhe charged property for which a mortgagee
in possession might as such be lisble,

thy All reasonable costs, charges and expenses properly incurred by the Bank or the Receiver (including s
internal management and adiministrtion costs and the costs of any proceedings in relation to this Debenture
or 1he Debi) shall be paid by the Company on demand,

14, The Receiver shall be the agent of the Company and the Cowpany shall be responsible for his acts and semuneration
as welf as for uny defoslts committed by him.

Pawers of Receiver

15, The Receiver sholl (subject to any limitations or restrictions expressed in the document appointing him but
nofwithstwding any restriction or mitation bindlig on the Company under this Debenture or any winding-up or
dissolution of the Company or any snalogous proceedings in any jurisdiction) have alf the powers {as varied and
extesded by this Debenture) conferred on receivers by the Insolvency Act 1986 and the Law of Property Act 1925 and
{without affecting the above in any way) the foliowing powers:-
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{a

{b}

{c}

{d)

{8

{n

{g}

{h}

{k}

£i) {0 sell, transfer, assign, convey or granl, aceept susrender or vary, terminate or surrender feases of or
i exchunge and epter Inte gnd or eeminaté leases of any of the charged property; aad

tii) in any other way (o dispose of, or deal with, all or any of the charged property in respeot of which
the Receiver is appoimed (or agree any of the sane) and in either case in such o way and generally
on such terms and condifions as he reasonably thinks it

Any hansaction mentioned above miry be for such payment or other consideration as the Receiver shall think
fit whether for {1} a lump sum andlor (i) a consideration pavable in instalments and whether for cash or
otherwise.  In the cose of the latter, # shall form part of the charged property and be charged with the
payment and discharge of the Debi.

Fixtures and plont st machinery may be taken and sold separately from the premises to which they are lxed
{or in wiich they are comtuined) withow! the-consent of the Company belng oblained or necessary.

To take possession of, collect and gef in, all or any of the charged property in respect of which the Receiver
is appointed and for that purpose to make such demands and take any proceedings as the Receiver shall
reasonably think fa,

To cavry on, anage, develop, reconstruct, amalpamate or diversify {or agree the same) any yade or business
{including farming) as has from time to time been carried on the whole or any part of the fixed charged

property,

(i} To make my arrangement or compromise between the Company and any other person which the
Receiver nay rensonably think expedient,

(i) To tike, defond or papticipats In any proceedings (neheding, without limitation, arbditation
procesdings) as the Recelver may reasoniably think expadient,

To make, offect and complete such improvements, development and repairs to any of the charged propacty as
the Receiver may reagonabdy think expedient,

To make colls {and to enforce payment of them) conditionally, or unconditionally, on the members of the
Company in respect of any uncalled capital with the benefit of all the powers in the Articles of Association
of the Company conferred on the directors,

To appaimt managers, officers, servants, workioen, nominees and agents for any of the purposes mentioned
in this elause 15 at such remuneration and for such periods and on such tenns as the Recelver may
rensonably determine.

¥E thie Recedver thinks fit, bus without affecting the indemnity contained in clause 23 below, to effect with nuy
insurer any policy or policies of Insuranes efther in leu, or satistaction of, or in addition to, such indemnity,

To delegate by power of altorney, o in any ather way, to aay person or persons approved in wrlting by the
Bank, all or any of the powers, suthorities and diseretions which are for the fime being exercisable by the
Receiver under tiis Debenture.

{iy To promote the formation, or otherwise scquire the share capital of, nny body corporate with a view
te such body corporate becoming @ subsidiary of the Company oy otherwise:

{ii} 1o purchase, lease, or otherwise aequire any interest in all or any of the Company undertaking and
property;

{itiy to carry on any business in succession 1o the Company or any subsidiary of the Company;
and in ench case, as the Receiver may otherwise reasonably think fit.
To apply Tor, and otherwise take such steps as the Recelver may consider reasomably nocessary or deshiable

to ohinin {in the name of a nominge or otherwise), such licences, consents, permits and approvals as the
Receiver may reasonably think expedient.
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Bank has Powers of Heceiver and oiher powers

{8, {i} Without affecting any ofher powers, authorities and discretions of the Bank, ail or any of the powers,
authorities and discretions conferred upon the Receiver (whether arising under this Debentuve or otherwise)
may also be exeveised by the Bank at any time after this Debenture has become euforceable. This is so
whaether or not a Receiver haz been appointed.

(i} The Bonk shall also be entitled to delegale by power ol attorney, or in any other manaer, 1o awy person or
persons all or any of s powers authorities and diseretions,

(i) Mo such delegntion mentioned above sholl prevent the subsequent exercise of the powers, authorithes and
discretions by the Bank jtself or prevent the Bank from making any subsequent delegation of them to some
uther person.

{iv} The Bank wuiy revoke any such delegation at any tine.

19, At sy time after this Debenture shall have become enforcesble, or after any powers conferred by any inderest having
privrity 1o the securisy ereated by this Debénture shall bive béecome exercisable, the Bank may redeem such or any
uther prior interest or avange the transfer of i o Hselfl It may setife and pass the aééomnts of any third parly
concerned and any account so setiled and passed shall be conclusive and binding on the Company.  All monies paid
by the Bank to the third party In sccordance with such secounts shall as from sueh payment be due from the Company
i the Bank on current acgount and shall bear hnterest and be secured as part of the Debt,

24. The rights and remedics of the Bank under this Debentare are in addition to, and not in substitution for, any rights or
remedies provided by faw,

21, The restriction on the right of consolidating moftgapes contained in Section 93 of the Law of Proporty Act 1925 shall
nab apply to this Debenture,

22, (i i the Company at any fime fails to perform and observe the terms, and obligations contained in this
Debenture, the Bank may (bui without being under any duly to do s0) take such steps as in s rensonuble
apinion may be required to renedy such fatture; and

(i) this ineludes, without Himitation, making any piviment, and for the purpese mentioned in clawse 22 (1) sbove,
the Bank and its agents may eater upon any Jund of the Company without being regsrded ns having enfered
into possession of it

tudemnity

21 The Company agrees to fully indemnify each of the Bank and the Receiver from and against all and any lability they

might indur in the exercise (or apparent exercise) of any powers, authorities and discretions wnder or In connection
with this Debenture {with the exeepiion of foud or wilfd default on the part of the Bank or the Receiver, but only to
the exient comumiticd by any of them) or any failure by the Company 1o comply with any of {is obligations under 1his
Drebenture.

Protection of Purchasers
24. No purchaser or ofher person dealing with the Bank or the Recelver (or any of thelr respective delegates)

{i} shall be bound or entitied to see or enguire whether any power, authority or discretion under this Debenture
has arisen or become exercisable;

{3y be concerned with any notice to the comdrary or fo see whether any delegation shall have fapsed for any
reason or been revoked: or

(it be bowund or emitled {o concesn himsell with the proceeds of any sale or other dealing or be answerable in
any circmnstunces for the spplication of the said proceeds.
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Curreney Conversion

I {a) For the purpose of or pending the dischorge of the Debl, the Bank may converl any monies recsived,
recovered or realised by the Bank under this Debenture fincluding the proceeds of any previous conversion
under this clause} from thelr existing cusrency of denomination into such other currency of denomination as
the Bank may reasonably think f2,

by Any such conversion shall be made a1 the Bank's then prevailing spot selling rate of exchange for such other
durrency sgainst the existing Curvency.

{c} Each previous reference in this elause to o currency extonds 1o fands of that corrency and, Tor the avoidance
of doubt, fhnds of ene currency may be convertedd into different finds of the same currency,

Deadings with you and others

32 The Bank may, in s disoretion, grant time, or make any other arrengemend, variation or relense with any person or
persons Aol party fo this Debenture {(whether or ot such person or persons mre jointty liable with the Company) in
respect of any of the Debl or bf any diler seeurity or guarantee Tor it. 17 the Bank does, it will not in any way affect
either this Debenture or the Hability of the Company for the Delbt.

Bank’s Right of Set OfF

EES in addition to alf rights of set off couferred by taw, the Bank may set-off any money standing from time to time 1o the
credit of aay account the Company has with the Bank against the Debt. I the obligations are in different corfencies,
the Bank may convert either oblization into the other currency In accordance with clawse 31,

Freservation snd Retention of Secarity

34, {n} Ay settdement, discharge or release {including i relation to this Debenture or the Debt) between {0} the
Company ¢ and (i) the Bank or the Receiver.(the "Relevant Person(s)™) shall be conditionad Hpon no security
given, or payment made, 16 the Relevant Person(s} by the Company (or any other person) imng avaided or
reduced as a result of any provisions or enaciments relating to insclvency for the time being in force in any
jurisdiction,

ihy in the event of such security or payment being avoided or reduced, the Relevant Person(s) shall be entitled to
recover the value or amowwt of such security or payment frome the Company subsegiently as iff such
seftlement, discharge or release had nol vecurred.

MNotices Governing Law and Jurisdiction

33, Withowt affecting any other Tawful method of sérvice, any demand or notice 1o be muade or given by the Bank o the
Company (including withow Hindtation, o demand for payment of all or any of the Dabt) may be made or given by
any wanager or officer of the Bank or of any branch of it

£ By lewter addressed to the Company and defivered to any officer of the Company at any place or sent by first
class post 1o, or lelk af the regisiered office of, the Company or say place oF business or aetivity of the
Company fast known to the Bank, Hgent by post it will be deemed to hove been made or given two business
days [Monday to Friday, except public holidays in England) after the day of posting,

{ By clectronic means to the electonic mail address of the Company last koown to the Bank. 1t shall be
regarded ns baving been made or given at the time of ransmission,

36, {a} English faw goverus this Debeniure, its interpretation and any non-comractual obligations avising from or
connected with it

{h) Both the Company and the Bank submit to the exclusive furisdiction of the courts of Fogland and Wales in
relation to wll claims, disputes, differences or other matters (incuding non-contractual claims, disputes,
differences o ofther intters) arksing oul of or in connection with this Dehentare,
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Diselosure of Information

37

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

{u)

i

(e}

{d}

le)

to any person io whom the Bank has transferved, or proposes or may propose 10 transfer, all or any of its
rights ander this Debendure andfor the Debt and to any rating npencies and any advisers 1o the Bank in
comniection with such transfer; andfor

o any pevson with whom the Bank hay entered intd, or proposes or may propose o emler info, any
comractusl arrangements in connection with this Deberdure and/or the Debi; andior

to any company within the HSBC Group being HSBU Holdings pic and Hs assoclated and subsidiary
companies Trom thne (o tme, or aay of its or thelr agents; antior

to aay insurer who is 10, or who proposes to, provide inswrance to the Bank i respect of the charged
properly, this Debenttre andflor the Dobl; andfor

to sny other person to whom, aid to the extent that, such information is requived o be disclosed by any
applicable kw or regulation.

Transfor of Rights

38,

{a}

ik

(<}

(d)

{e}

The Bank may tranafer all o any of itz rights under this Debenture and/or the Debt to any person at any time,

1fthe Bank wvansfers all or any of its vights eader this Debenture andior the Debr, te Company rights ender
this Debenture smbior the Deb! (as the case may be) will stay exactly the same.

The Company will be bound to any person to whom the Bapk transfers any such rights. That person will
have the Bank's powers and rights so far as the Bank tansfers these 1o that person. The Bank will be
released aviomatically from its obligations 1o the Company so far o thal person assumas the Bink's
obleations,

The Coinpany will a1 the expense of the Bank or the person to swhom the vights are teansferred, do anything
reasonably roquested by the Bark to effect a transter of all or any of the Bank's vights under this Debenture
andior the Debi,

The Comypany will ot transter all or any part of fs rights under this Debentare andfor the Debt without the
arior written consent of the Bank,

In these Transfer of Rights provisions and in the Disclosure of Information provisions above;

{i} ihe torsn Eramster means sale, assiganient andfor transfer by novation;
¥} the torm rights moeans rights, benefits andéor obligations: and
{iii) the term povsoin means any person, trust, fund or other eatity,

The Bank's written consent and reasenable voquirement

34,

(a

Where the words “without the Banks written consent” appear in any clause, the Bank will not unreasonably
withhokl consent, The Company agrees that i is reasunable for the Bank (o refise to consent to something
if, in the Bank's reasonable opinion, it adversely affects or might affect:

{1} thie Bank’s security under this Debenture aiad its shility to enforce it

{ily the value of that which is secured to the Bank and its sbility to sell the same;

{5 the Bank™s ability 1o recover the Debt; or

fiv} ihe nssessmend of the value of this Debenture as an asset of the Bank,
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{wiity  other™ and “otherwise” shall not hove their meaning narrowed on acedunt of apy preceding words
where a wider construction is possible.

{ix} “Paraliel Seowily Document™ meuns any security document i respect of any asset seeured tndder
this Debentave entered into by the Company in fivour of HSBC Bark plo.

() Any reference to a person shatl include any person, company, eorporstion, body corporate, povernment, state
{or agency of a state} and any association or pannership (whether or not having legal personality) of any of
these,

{c} Any reference to any sigfule or any section of any statute shall be regarded as ncluding refesence 1o any

statutory modiication or re-enactment of it for the time being in foree,

e} References tw the singular shall include the phural and vice versa; the use of the male pronoun shall include
the female and neutér; the use of the newter pronoun shall include both the male and the female,

{e) The headings are used For guidance only,
Company complisnee with Memorandem sud Arteles of Association

43, The Company confims that this Debenture does not contravene any of the provisions of ite Memorndum and
Articles of Assoclation.

IN WITNESS this Deed has been executed as a deed by the Company and is intendad to be and is detlvered on the date fiost
mentioned above,
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The Schedule referred o above
Part |
{Freehold and/or leasebold land)
Regisiered Tifle
All the property{ics) comprised in the following title(s) at the Land Registny:

Title Number Short deseription of the property

Unregistersd Tithe
Al the propertyCies) now vested in the Company and comprised in the Deed(s) referred to below:

Short deseription of the property [hate Deed/Documant Parties

Part 2
{Prior mortgages or other matlers relating to the property described above)

Short description of the properly fogal Mortgage / Parties
Charge dated

Grig Debenbura {12718 Revision) Bark Ref: 804954444875
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Exveuted as a0 deed by the Company seting hy:

Sigradure Director

Maine i il
{ Btk Sesrers )

Signuture Director/Company Secretary

Mame iy Ful
{ Bifend Betioend

Exectted ns deed by the Company acting by:

Signatare Eirertor

Mame in full rﬁﬂﬁ:p T OR
is’ﬁiﬁ;jl‘" fotar \.}

In the presence of
Stgnoture of wimess Wilness

Fuii name of witness mw&“n‘u-_ ]
£ igdnd i'a"ﬂdr‘.n'}

Address 423 Asdwaee ST, HevuopoD, OLic Wil
Ocenpution:  PoeeanyaTs ASSUSTOODT

For and on behalf of HEBC UK Bank ple

(Foruse by a
Company with
swiiple directors
anor a Company
Barcreiany s

{For use where one
director i
withorksed 4o signd
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