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Registration of a Charge

Company name: CAMBRIDGE MEDICAL COMMUNICATION LIMITED

Company number: 03523402
X95CIHSZ

Received for Electronic Filing: 18/05/2020

Details of Charge

Date of creation:  29/04/2020

Charge code: 0352 3402 0002

Persons entitled: HSBC UK BANK PLC

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HSBC UK BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3523402

Charge code: 0352 3402 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th April 2020 and created by CAMBRIDGE MEDICAL
COMMUNICATION LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 18th May 2020 .

Given at Companies House, Cardiff on 19th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated '2-4/4 20 20

Cambridge Medical Commumnication Limited

lo

HSBC UK Bank ple

Debenture

Form of charge filed at the Land Registry under reference MD1552Q

[tg Debenture (12/18 Revision)

Tape 1 0l 21

Bank Ref: SC1051753627

{REDACTED}




| o ke
This Debenture by way ol deed made the 28 day ol A’F 2020

Between (1) Cambridge Medical Communication Limited Number 03523402 (the "Company™) and

(2) HSBC UK Bank ple (*the Bank") (registered in England nwmber 19928412) whose address for service for enlry o the
register is: Securilies Processing Centre, PO Box 6304, Coventry, CV3 oTY

WITNESSES as follows

Debenture as security for the Debt

1. This Debenture shall be security for the payment and discharge ol the Debt mentioned in clause 2 below.

2. The Debt is all money and liabilities whalever, whenever and however incurred whether now or in the future due, or
becoming due, from the Company to the Bank whether incurred solely or jointly with any other person and whether as
prineipal or surety (“the Debt”™), including witheul limitation:-.

(a)

(b)

(c)
(d)

{e)

overdralis, leans or other Lacilities and turther advances of money;

guarantees and indemnities to the Bank and any of the Company’s oflier contingent tiabilitics ewed to the
Bank;

discounl, commission and ether lawful charges and expenses;

interest in accordance with any agreement between Lhe Company and the Bank and, il there is no agreentent,
interest on any money and liabilities due [rom the Company at an aunval mte ol 3% above the Bank of
England bas rate from time (o tine computed and compounded menthly and/er according to the Bank's then

current practice. Interest as above applies before and after any demand or judgment; and

money agreed to be paid by the Company under clause 25 below.

The Agreement to pay the Debt

3 The Company agrees lo pay and discharge the Debt when the same is due to be paid und discharged. Itacknowledges
and agrees that fhe Debt shall, in the absence of express wrillen agreement by the Bank to the contrary, be due and
payibie to the Bank upon demand.

Sccurity given over the Company’s Assets

4. The Company, wilh full title guarantee, and as continuing security for the payinent and discharge of the Debt,: -

(a) Charges by way of legal morlgage. all freehold (including comuenhold) and leasehold land now vested n
the Company together with all buildings fixtures, fittings and fixed plant and wachinery now or at any time
aferwards on it. This includes (without limitation) the land described or referred to in Part 1 of the Schednle
below.

{b) Charges by way of first {ixed charge {except as ulready eharged above):-

(i) All the present and future right, ttle and interest of the Company in or lo any freehold (including
commonhold) or lessehold land or olher immovable property whercver situated and all Fixtures,
Fitiings and fixed plant and machinery now or at any time atterwards on it.

(it} All chattels now or at auy time atterwards belenging to the Company. This excludes any of them
for the time heing forming part of the stock in trade or work-in-progress of the Company.

(i) The benefit of all rights, licences, guarantees, rent depesits, confracts, decds. underlakings and
waranties relating © any land or other property mentioned abeve and/or to any trade or business
from time lo time caried on by the Company.

D1g Debenture (12/18 Revision) Bank Ref: SC1051753627

Page 2ol 21



(iv} All beok debts and other debts and monetary claims and any rents, licence fees or other paynents
due from any lessee, licensee or occupier of any imntoveable property (wherever) situated now or at
any time atterwards due owing or incurred to the Compuny. I[n addition, the full benefit of all
guarantees and seciwities for them and att liens, reservations of title and other rights enabling the
Company to enforce any such debts or claims (all of the above collectively called the "debts"). This
excludes any debts and claims (if any) which the Bank may from time fo time have agreed in
writing with the Company as being excluded from this [1xed charge and also such debts and claims
as are charged in accordance with clause 4 (b) (¥) helow.

(v) Any credit balance on any account of the Company with the Bank now or in the future.

{vi) Any eredit badance on any account of the Compauy with any bank (other than the Bank) or other
perso, new or in (he future.

(vii) Al goodwill and uncalled capital of the Company noew or in the (uture.
(viii) Al the present and Tuture right, title and mierest of the Company in or to:

(a) all stacks, shares, debentures, bouds, loan capital and other securities of any deseription of
any other parson (including, without limitation, any subsidiary or subsidiary undertaking ot
the Compuny);

() all rights 10 subsuribe to or converl other securitics into or otherwise acquire any such
securities now or al any time alterwards belonging to the Company; and

(c) all dividends, inlerest and other income and all other rights of whatsoever kind deriving
from or incidental to, any of these.

(collectively called, the "securities”).

(ix) Al rights and other property to which the Company Is now, or may at any time afterwards, become
entitled as a resull of, or in commection with, any procecdings threatened or comnmenced under the
Insolvency Act 1986 or any similar legislation in any jurisdiction.

(x) The benefit of all agreements for the provisien by the Company Lo any person of any loan or credil
ar other financial accommodation: of sny description {including, witheut limitation, any finance
leases and hire or hire-purchase agreements) now, or at any tine afterwards, entered into by the
Company.

{xi) All rights under all policics of insurance, including life Insurance or assurance, (including, withoul
limitation. the insurances mentioned fo in clause 8{a) below), including all rights and claims to
which the Company is uow, or may at any time atterwards, become entitled in relation o the
proceeds of those policies (collectively called, the "charged msurances").

(i) All patents, trademarks, service marks, desigus, utility models, copyrights, design rights. moral
rights, inventions, conlidential information, know-how, applivations fur registration of any of {them
and the right to apply for them in any part of the world and rights of a similar nature arising or
subsisting anywhere in the world in relation to all or any of the above (wheller registered or
uregistered) now or at any lime afterwards belonging to lhe Company {eollectively called, the
"ntellectual property™).

(xifl)  The proceeds ol sule of any property mentioned above.

{c) Assigns and agrees 1o assign absolutely, subject ta & proviso [or reassignment on the irrevocable discharge n
full of the Debt, all of its present and tuture right, title and jnterest in and (o:-

(1) To the extent not charged by clause 4(a) and 4(b), all present and future rents and other sums due to
the Campany under any lease, agreement for lease, underlease, tenancy, licence or other tight of
oceupation 1o which Company’s real property i ttom time to time subject together with any related
guarantee or other security for the performance of a lessee's obligations.
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(i1) To the extent not charged by clause 4(b), the charged insurances.
(i1 To Lhe extent not charzed by clavse 4(b), the intellectaal property.

(d) Charges by way of floating charge. all the undertaking of the Company and all its properly whatsoever and
wheresoever both present and future excluding any part of the same which is, for the time being, effectively
charged by way of legul mortgage, assigned or charged by way of fixed charge by this Debenture and
recognised as effectively so charged under the laws of the jurisdiciion in which the same is sitnated.

The property referred to in clauses 4 (a), (b), (¢) and (d) above is collectively called the "charged property”. The
property referred o in clauses 4 (a). (b) and (¢) (logether with any property for the time being etfectively charged by
way of fixed charge by the application of ¢lanse 5 below) is collectively called the "fixed charged property”.

If or 1o the extent that the mortgaging, assigning or charging of any charged property is ineffoctive because of a prohibition
on that mortgaging, assigning or charging, the Company holds it on trust for the Bank.

To fhe extent that this Debenture creates security over any hedging or derivative contract, that securily shall be by
wary ol charge and this Iebenture shall only charge the net amount owed thereunder, and n accordance with the terms
of, that hedging or derivative contract afler all applicable set-off, close-out netling or combination of accounts has
taken place.

Bank's ability to convert Floating Charge and automatic conversion
b} (a) The Bank may, by notice in wiiting to the Company, convert the floating charge created by clause 4(d) above

into a fixcd charge in respect of such of the property of’ the Company as may be specified in such notice. The
Bauk may give such notice:

(1) pn ot follewing the happening of uny of the events mentioned in clanse 10 below, or
(ii) if it appears to the Bank that such property is in danger of seizure, distress, diligence, execution or

any olher lorm of legal process or that the same, andfor the security now ereated in respect of it, is
atherwise in jeopardy.

[n cither event, the ability of the Company 1o deal in any way with such properly shall cease except to the extent that
the Bank may otherwise agree in writing.

)] The foating charge created by clause 4(d) will convert automatically into fixed charges:
(1) il any of the circumstances sel out in clause 10(c), (d) or (e) occur;
(i1} if the Company creules or attempls to create security over all or any of the charged property (other

than security permilted under this Debenture or ereated pursuant to a Parallel Security Document),
(ii1) on the erystallisation of any other tloating charge over the charged property;

(iv} if' any person levies or attempts to levy any distress, atlachment, execntion or other legal process
against any assets relerred to in clause 4(d); and/or

(v) in any other eiwcnmstances prescribed by law,
Restrictions on Cumpany
é. ‘I'he Company shall not, except with the prior wrillen consent ol the 13ank: -

(a) create, or atterpt to create, or allow to subsist over all or any of the charged property, any mortgage, charge,
liep, trust, pledge or other security other than this Debenture, any Parallel Secunty Document and the
mortgages or matlers (i any ) mentioned i Part 2 of the Schedule below; or

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

the Company ot tor any purpose other than in connection with the business of the Campany; or
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(¢) release, exchange, compound, set off, grant time or agre to any other amrangement in respect of, or i any
other way deal with, all or any of the debls exvept as expressly allowed by tlus Debenture; or

(<1) part with, hire, lend, sell, assign or dispose of all, or any part of {or any right. title or nteresl i), the fixed
charged property or ali, or {except by a sale or disposal in the ordinary course of the Company ordinary day
fo day trading activitics and for the purpose of camrying on the same) any part of, the remainder of the
charged property.

Land Registry Restriction

7. In respect of any part of, or inlerest in, the fixed charged property title to which is or becomes registered at the Land
Registry, the Company applies to the Chiel Land Registrar to enler the following restriciion on the Proprictorship
Register of the titie of all such property: -

“No disposition of the registered estate by the proprietor of the registered estate, or by the proprictor of any registered
charge, not being a charge registered before the entry of this restriction, is to be registered without a writlen consent
signed by the proprietor for the tinie being of the charge dated v’L C( (‘_é { 2 in favour of
HSBC UK Bank ple referred to in the Charges Register.”

Company's Obligations to the Bank

B Until this Debenture is discharged: -
(a) Tl Company will: -
(i) Insure, and keep insured, the charged property with such insurer and against such risks and in such

amounts and otherwise upon such terms as (he Bank may reasonably require or in the case that the
Bank makes no such requirement, then in accordance with aceepted prudent business practice trom
time to time in respect of property of the sume type.

(i1} Comply with the terms snd conditions of, and punctually pay all premiums und other monies
necessary 1or keeping up such insurances referred to in clause 8(a)Xi) or any other insurance referred.
to in clause 4(bXx1) and clause 4(c) (collectively called the “insurances").

(iii) See fhal the interest of the Bank is noted upon all policies ol the insurances or, if the Bank
reasonably so requires, that any policy relating to the nsurances i3 held on a co-insurcd basis i the
nantes of the Comgpany and the Bank.

(iv) It the Bank reasonably requises, produce to, or deposit witly, the Bank all policies of insurance and
the receipts for all premiums and other payments necessary lor effecting and keeping up such
policies of insurance as tie Company is required to take out under this Debenture (collectively
called the “policies™). The Company shall be deamed to have complied with this clause $(a)iv) if it
has complicd with the equivalent clause ol any Paraltel Secunty Documenl.

() Promptly notify the Bank ol anything which may give rise to a claim under the polivies and ensure
{hat nothing is done or not done as a consequence of which any of the policies might be adversely
afTected or which may inerease the premium payable.

(h) The Cenpany agrees (whether or not this Debenture-shali have become entorceable) that: -

(0 The Bank may {but need not) itself effect or maindain any insurances, and, il it does o, the
Company shall be Liable to the Bark (or the cost of such insurances and the expenses incurred by
the Bank in refation thereto.
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{i1) All sumns at any time payable to the Company under any policies of insutance shall (subject to any
prior rights and claims of any Lhird parly) be paid direct to the Bank. I the sune are not paid
directly to the Bank by the insurers (hen the Company shall be trustee of them for the benefit of the
Bank and shall transler them 1o the Bank accordingly and in any event upat the Bank’s request.
The insurance monies shall at the option of the Bank be applied (subject to clause 27 below) in or
towards the payment or discharge of the Debl or n making good or recouping expendifure in
respect of the loss or damage for which such monies are received.

(c) The Company will:

(1) Keep all buildings on any land chareed by (his Debenture and all fixtures and plant and machinery
on and it them (and all other tangible property comprised m the charged property) in good and
substuntial repair and condition.

(ii} Whenever any of the said butldings, fixtures, fittings or plant and machivery are destroyed,
damaged or deteriorares, immediately repair, replace and make good the same and ensure that any
such replacenent property is subject Lo security in favour of the Bank on the some terms as set out
in this Debenture. 1f the Company shall fuil to do so, then the Bank shall be entitled {but not bound)
to do so instead at the Compaiy's cost und expense and all amounts so paid by the Bank shall
become part of the Debt and be payable by the Company to the Bauk on demeamd.

(d) ‘The Company will nol without the prior wnitten consent of the Bank: -
(1) pull down or remove the whole or any part af any buildings forming part of the land charged by his
Debenture;
(ii} sever or onlix or remove any of the [ixtures or fittings: or
(it) excepl for the purpose of effecting necessary repairs to thewn ot of replacing the same with new or

improved models or substilutes, remove aiy of the plant and machinery belonging to, or in use by,
the Cormpany.

(e) The Company wilk: -

(i) Camrv on any trade, business or agricultural use on awy land now or alterwards used by the
Conpuny for the purposes of trade, business or agriculture. Tt shall do so in accordance with the
standards of good managemenl {rom time Lo e current in Lhe trade ot business or (in the case of
agricultural use) with the standards of good husbandry, from lime 1o time. The Cowpany shall also
do so in acvordance with the aulhorised plamuing use of such lund.

(i1} Oblain, maintain and comply with all licences, consents and other authonsations (including, without
limilation, environmental permits) and effect all registrations which may be necessary or desirable
in relation to all or auy part of the charged property or any business or other activity from lime to
titne carried on by the Company.

4] The Company will not without the prior wrilten consent of the Bank: -

1 carry out, or allow to be carried oul, on any land charged by this Debenture, any development as
defined i the Town and Counlry Plaining Acl 1990;

(i) enler into any agreement under Seetion 106 of the said Act; or
(1) change, or allow to be changed, (he use of any knd charged by this Debenture.

() The Company will: -

(i) Observe and pecfonn all covenants, stipulations and conditions whiclr [roin time to time affect the
use or possession of the charged property whether aristng under amy lease, Comuonhold
Communily Statement, or other ggreement under which the charged progerty is held.
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(i) Punctually pay all rents and other pavments becoming due, or o become due, under any lease,
Conunenliold Community Stalement or other agrecment mentioned above, Pay all taxes, rates,
duties, fees, charges, assessments, impositions, calls, instalments and outgoings propurly payable in
respect of any of the charged property as and when due ad the Bank may do so as agent of the
Company if the Company [ails to do so and all amounts so paid by the Bunk shall become part of
the Debt and be payable by the Company te the Bank on demand.

(1if) I the Bank so requires, produce to the Bank evidence sufficient to reasonably satisly the Bank that
the requirements mentioned at clanses 8(gXi) and &(a yii) have been complied with.

() The Company will: -

(1 Comply with all statulory and other fnws und regulations alfecting the charged property including
but not limited to all environmental taws and enviromnental permits applicable from time to time to
all or any part of the charged property or any business or olher aclivity from time to tine carried on
by the Cempany.

(i1} Not allow any circwnstances to arisc which could lead:-
(a) to any competent authority or other person taking action, or making a claim wnder any

environmental laws {including the requircient to clean up any contzminated land or the
revocation, suspension, varialion er nou-renewal of any environmentul permity: or

(b) to the Company having to take action to prevent the possibility of any such action or claim.,
(i} Indemnnify separately cueli of the Bank or any Receiver (detined in clause 12 below) (and their

respeclive ofticers, agents and delegates) against all costs expenses and liabilities properly incurred
(directly or indirectly) as a result of any non-compliance or alleged non-cempliance with any
environmental laws in rclation o all or any part of the charged property or anything dene or not
done on it.

(1) The Company will; -

)] Within 7 days after becoming aware of the same, give full particulars to the Bank of any notice,
order, direction, designation, resolzfion ot proposal given or mude by any plauning authority or
other public bady or authority whatsoever (including, without fimitation, any licensing authority)
which affects all or any past of the charged property including, in the case of any land, the locality
i which it is situated.

(1) If the Bank reasonably requires, immediately, and at the cost of the Company, take all reasonuble
and necessary steps o comply with any ol the matters mentioned in clanse 8(i)(i} above and make
{or join with the Bank in making) sueh objections or representations as may reasonably be available
in respect of them.

)] The Company will permit the Bank, its agents and any person autliorised by it to enter on any land charged
by (his [ebenture or on which any other purt of the tixed charged property is sttuated, at all reasonable times
and on reasonable notice (except in case of emergency) for the purpose of inspecting or valuing auy of the
fixed charged property and if the Bauk calls for such a valuation (which it is entitled to call for} such
valuation shall be al the expense of the Company.

(k) The Company will not sithout the prior written consent of the Bank: -
[§)] gralt oF vary, or agree 1o grant o vary, any licence or (enancy affecting any land charged by this
Debenture;
(it} exercise the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept surrenders

of leases, conferred by Sections 9% or 100 of the Law of Property Act 1915,
(i) in any other way, dispose, or agree to dispose of, or creale. any legal or eqitable eslate or interest

in any fand charged by this IDebenture;
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{iv) negotiate, settle or waive any claim lor loss, damage or other compensation {(ncluding without
limitation compulsory purchase compensation) atfecting any land charged by this Debenture; or

() apply for an improvement or other grant or do anything which might result in any land churged by
this Debenture being subject to any statutory charge.

Y] The Company will ensure that, without the prior writlen consent of the Bank: -
(1) no person other than the Company shall be registered under the legislation in lorce from time to

lime in relation o the registration of land in England and Wales as proprietor of any land charged
by this Debenturc;

(i1) ne person shali become entilled to any proprietary right or interest which may adversely alfect the
vatue of such land (unless such entitlement exists al the date of this Debenture or atl the time of the
acquisilion of such land by the Company} und the Company shall iudemnify the Bauk for all
expenses reasonably incurred by the Bank in lodging {rom time to time cautions, restrictions or
notices against the registration ol title lo any such land.

() The Company will: -
(1) Permanently keep ail langible moveable property forming part of the fixed charged property at the
Company's premises or at such other premises as the Bank may from time to time reasonably

AppIave In writing,

(11} Keep such fixed charged property within England and Wales and notify the Bank upon request of
the Jocution of such fixed charged property from time to time.

(iii) TJpon wrilten notive from the Bank, keep such fixed charged property at the premises so notified or
al such other premises as may be reasonably authorised in writing by the Bank.

(n} The Conipuny will: -

(1) Get in and sealise the debts in the ordinary course of its business {which shall not extend to selling
or gssigning ar transferring any dghl or interest in them or in awy other way factoring or discounting
them).

{ii) Pay the proceeds of such getling in and realisation, and all other monics received, recovered or

realised in respect ot the fixed charged property, into such separate and denominated accounts as the
Bank shall from time to lme nowninate in wriling for such purpose or as the Bank may otherwise
from time to tine require. Il the Bauk shall not noninate any such account, the Company current
account with the Bank shall be the nominated account [or the purpose of this clause 8{n).

(1) Pending such paviment, hold such proceeds and ollicr menies upon trust for the Bank,
(1v) Except with the prior written consent of the Bank, not be entitled o withdraw or transfer from any

such account any monics standing to the credit of such account.

(o) The Company will punctually pay all calls, instalments and other menies that may become due in respect of
the: securities.

() The Company will: -
(1) Mot exercisc any of the rights and powers attaching to any of the securities in a manner which, in
ilte reasenable opinion of the Bank, may adversely affect the value of the securily created by this

Debenture, and

(i1) prior to this Debentare becoming enforceable, and subject to clause 8(p)(i) above, all rights and
powers attaching to the scourities shall be exercisable by the Company or as it inay direct.

[G)] The Company will: -
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(1) Take all such necessary steps, and do ali such acts (including the paynient as and when due of any
appropriate fes and policing against any mfringement of, or challenge to, the intellectual property)
to maintain the value, subsistence and validity of the intelleciual property.

(i) Where appropriate, usc its best endeavours to protect and safeguard the mtellectual property from
and against theft, loss, destruction, unauthorised access, copying ot use by third parties,

(iir) Not use, or allow 1o be used, or fake any step in respeet of any of the intellectual property in any
way which, in the reasonable opinion of the Bank, may adversely alleet the value of it.

(1) The Company will deposit with the Bank (and the Bank shall be entitied 1o retain) all deeds, certificates and
other documents constituting or evidencing title to the [ixed charged property (excepl insolar as the same are
leid, or required 1o be held, by any third party in accordunee with any obligation ranking in priority to the

orreq C . yoany 1 party ) 2 KINE 1N Priorily i
securily created by this Debenture). The Company shull be deemed to have complied with this clause il it has
complied with the cquivalent clause of any Parallel Security Document relating to the sune fixed charged
property.

(5) The Company will on being reasonably required o do so by the Bank, and at the cost and expense of the
Company:-

(a) Execute, sign, deliver and do all things tecessary (including, without Hmitation, the assignment of
all or any of the debts and the (ransfer of ali or any of the sccurilies, to the Bank or its nomince and
the giving of any notices and effecting of any registrations) as (amd jn such form as) the Bank may
reasonably require to (among other things) perfect a legal mortgage, assignment or other fixed
sceurity in favour of the Bank of all or such past as shall be specified of the fixed charged property
or otherwise lo fmiprove, perfect or protect the security (including the Bank’s priority) intended to
be created by or pursuant io this Debenture or 1o facililale the exercise of any powers, authorities
and discretions conferred on the Bank andfor any Receiver under or in accordance with this
Debenture.

{b) Endorse, or canse to be endorsed, on any documents constiluling or evidencing title lo he fixed
charge property and give to thitd parties such notices of the security created by this Debenture as
the Bank may rcasonably require.

{H The Company will: -

(1) Nolity the Bank prior to laking any steps to open an account wilh any hank (other than the Bank) or
other person.

() The Company will: -

(i) Comply in full with any obligations of the Company to provide information under the PSC Regime
to any company (hat shall have issued any shares i which the Company holds any interest from
time to time. Further, on the dale of this Debenture, the Company represents o the Bank that the
Company has complied in full with any obligations the Company has vider the PSC Regime 1o
provide information to any compuny that shall have issucd any shares in which the Company holds
an interest and that no "wuming notice” or "reshiclions notive” {in each casce as defined inSchedule
1B to the Conpanies Act 2006) has been issued to the Company in respect of all or any part of the
securities and remains in elfect,

(ii) Comply with any notice served on the Company under the Companies Act 2006 (including pursuant
to Part 214 of the Companies Act 2006) within the timeframe specified in the natice.

Bank's Powers

9. () At any time before this Debenture is discharged (and whether or not the same shall lhiave become
enforeeable), the Bank may, il and whenever, and 5o often as it shail reasonably think fit, apply the whole or
any part of the monies from time to time standing to the credit ol any accouat as referred {o in clavse 8(n) in
orf lowards the discharge of the Debt.
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(b)

{c)

The Bank mav pay the monies mentionwd in clause 9(a) above to the ercdil af any other account nominated
by e Bank {including ai account opeited by it for this purpose) as securily for any contingent or future
liabitily of the Company to the Bank.

Unless ofherwise stated, all powers of the Bank conferred by this Debenture shall be exercisable without
prior notice to the Company.

When the Debenture becomes enforceable

10. This Debenture shall become enforceable:-

(a) if the Debt is not paid or discharged when due (whether on demand, at agreed maturity or earlier as the case
may bey, or

{b) if the Company is in breach of any of the obligations under tus Debenture; or

(c) if the Company shall enter into any conmposition er amangement for the benelit of its creditors; or

(d) it any step is taken for the administration or winding up ot the Company (which includes, without limitation,
in each case, the board of directors or the Company's shareholders, passing a resolulion for the same) excepl
where, in the case of winding up, the Bank has consenled in writing for the mupose of a solvent
recenstruction or analgamation; or

(e} it a third party shall teke possession of, or a receiver shall be appeinted over. or any secured creditor of the
Company shall seek to enforce ils security in respect of; ali or any of the charged property or any other event
shall happen which puts in jeopardy all or any purt of the security created by this Debenture; or

() if the 13ank, in ils rcusonable discretion, considers that any ¢laim may be or has been inade against the Bank
under any bond, guarantee, indenmily or other contingent liability issued or entered into for any liabilities of
the Compeiny in respect of which the Bank reasonubly considers that it may not be or has not been
indemnified on demand or as and when required under any agreement it has with the Company regarding the
Sae;

(2) if any securily granted under a Paralle] Security Document has becone enforceable; or

(h) if any other event shall occur which has been agreed by the Company and the Bank as an event upon the

occatrence of which this or.any ather securily lor the Debt shall be entorceable, which shall inchude but not
be limited o a request by lhe -Company lo the Bank to appoint & receiver and/or administrator of the
Conmpany.

It any of {he above events referred 1o at clauses 10(a) lo 10(k} should oceur:-

(i)

(ii)

{he powers of sale and of appointing a receiver conferred by Section 101 ol the Law of Property Act 1925
shall immediately arise and become exercisable by the Bank free from Lhe reslrictions contained in Sections
193 and 109 of that Act: and

the powers of leasing, or agreving to Jease, or of ageepting or agreeing lo accept surrenders ol leases
(conferred by Scetions 99 and 100 of the Law of Property Act 1925) shall immediately become exereisable.

These powers are available to the Bank whether or not the Bank shall then be in posscssion of all or any parl of the
charged properly. The Bank may grant a lease at a premiun and for any length of ternm and, generally, without the
necessity for the Bank to comply with any restrictions imposed by, or other provisions of, the sections and legislation
mentiowed above (and so that for the purposes of Sections 99 and 100 ol the Law of Properly Act 1925, the
expression "mortgagor” shall include any person deriving ttle under the Company and sub-sections 99 (18) awd 100
(12) shall not apply ).
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Right ot Appropriation

11

To the extent that the security created by this Debentwre constitutes a "securily finaneial collateral arrangement” and
the assets secured by this Debenture ("Secured Assets”) constitwte "financial collateral® for the purpese of the
Financial Collateral Aftangements (No 23 Regulations 2003 ("Regulations™), the Bank shall have the right on giving
prior nolice to the Compauy, al any tine after this Debenture becomes enforceable, to appropriate all or any part of
those Secured Assets in or tawards discharge of the Debt. The parties agree that the value of the appropriated Secured
Assels shall be, in the casc of cash, the amount of cash appropriated and, in the case of any stocks, shares, debentures,
bonds, loan capital md other securities of any description, determined by the Bank by reference to any publicly
available market price and, in the absence of which, by such other meuns as (be Bunk (acling reasonably) may select
ncluding, without limitation, an independent valuation. For the purpose of Regulation 18(1) of the Regulations, the
Company agrees that any such defermination by the Bank will constitule a valuation "in a comunercially réasonable
manmer".

Appuintment of Administrator or Receiver

12,

13.

14.

{a) The floating charge created by this Debenlure is intended to be a qualifving {loating charge as defined by
paragraph 14 of schiedule 131 to the Insolvency Act 1986,

{b) Al any time after having been requested to do so by the Company, or after this Debenture has become
enforceable (and wliether or not any of the cvents mentioned in clause 10 are continuing), the Bank may
appoint by deed or by writing under the hand of a duly authorised oflicer of the Bunk, or otherwise (i) any
one or more persons o be administrator of the Company (cach an “Administrator™) or (ii) any ong or more
persons lo be a reveiver of mny charged property (each a "Receiver"). These expressions shall, where
necessary, include any person substituled as Administrator or Receiver.

{c) The Bank may {so far as it is lawfully able to do so) Irom line 10 Ume by deed or by writing under the hand
of a duly authorised officer of the Bank or otherwise, remove any person appointed to be a Receiver and may
in a similar way appoint another o his place,

{d) If at any Lthne (wo or moere persons shall hold office as Receiver of the same property, each one of them shall
be separately entitfed (subject to any conlrary dircction in the appointinent) to exercise all the powers,
authorilies and discretions conferred on them.

(&) The power to appoint a Receiver shall be in addition lo all statutory and other powers of the Bank under the
Ingolvency Act 1986 and the Law of Properly Act 1925.

{f) The power [0 appoint a Receiver shall be and remain exercisable by the Bank even though there may be a
prior appointment in respect ol all or any part of the charged property.

{a} ‘[he Bank shall not, nor shall the Receiver, be Hable to acconnt as mortgagee in possession in respect of all or
any of e charged property nor be liable for any loss upon realisalion or for any neglect or default (unless
wilful) of any nature whatsocver in connection with all or any of the charged property for which a morlgagee
in possesston migld as such be liable,

(b) All reasonable costs, charges and expenses properly meured by the Bank or the Receiver (including its
internal management and administration costs and the costs of any proceedings in relation (o (his Debenture
or tie Debt) shall be paid by the Company on demand.

The Receiver shalf be the agent of the Company and ¢ Company shali be respensible for his acts and remuneration
aswell ag for any defaults conumnitied by him.

Powers of Receiver

15.

The Receiver shall (subject to any limitations or restrictions expressed in the document appointing him but
notwithstanding any restriclion or linitation binding on the Company under this Debenture or any winding-up ot
dissolution of the Company or any analogous proceedings in any jurisdiction) have all the powers (as varied and
extended by this Debenture) conferred on receivers by the Insolvency Act 1986 and the Law of Property Act 1925 and
{without allecting the above inany way) the following powcers:-
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)]

{h)

(1)

(i)

(k)

(1) to sell, transler, assign, convey or grant, accept surrender or vary, terninale or surrender leases of or
in exclange and enter inlo and or terminate leases of any of the charged property; and

(i1 in any other way to dispasc of, or deal with, all or any of the charged propesty iu respect of which
the Receiver is appointed (or agree any o the same) and in either case in such a way and generally
on such Lerns and conditions as he reasonably thinks [t

Any transaction mentioned above may be for such payment or other consideration as the Receiver shall think
fit whether for (i} a lump sun and/or (ii) a cousideration payable in instalments and whether for cash or
otherwise. In the case ol the latter, it shall fonn part of the charged property and be charged with the
pavinent and discharge of the Debt.

Fixtures and plant and machinery may be taken and sold separately from the premises to which they are fixed
(or in which they are contained) without the consent of the Company being obtained or necassary.

To take possession of, gollect and get i, all or any of the charged property in respect of which the Receiver
is appointed and for hat purpose to make such demands and lake any proceedings as lhe Receiver shall
reasonably think fil.

To carry o1, manaee, develop, reconstruct, amalgamale or diversify (or agree the same) any trade or husincss
- 3 N = A A =3 N ELN (= "y

(including farming) as has [row time {0 time been carried on the whole or any part of the tixed charged

property.

{1) To make any arrangement of compromise between the Company and any other person which the
Receiver may reasonably think cxpedient.

(ii) To take, defend or parlicipale in any proceedings (including, withoul limitation. arbilration
proceedings) as the Receiver may reasonably (hink expedient.

To make, effect and complete such improvements, development and repairs to any of the charged property as
the Receiver may reasonably think expedient.

To nake calls {and Lo enforce payment of them) conditionally, or wiconditionally, en the members of {he
Compmny i respect of any uncalled cupital with the benelit ol ull the powers in the Articles of Association
of the Company conlerred on the direclors.

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes mentioned
in this clause 15 at such remuneration and for such periods and on such lenns us the Receiver may
reasonably determine.

If e Receiver thinks fif, but witheut affecting the indemnity contained in clause 23 below, to effect with any
insurer any policy or pelicies of insurance either in liew, or satisfuction of, or in addition to, such indemmity.

To defegate by power of attoruey, or in any other way, to any person oI persons approved in writing by the
Bank, all ot any of the powers, authorities and discretions which are for the time being exercisable by the

Receiver under this Debenture.

(1) To promote the Formation, or otherwise acquire (he share capital of, any body corporate with a view
to such bady corporate becoming a subsidiary of the Company or otherwise,

(11) to purchase, lease, or otherwise acquire aiy interest in all or any of the Compumy undertaking and
property;

(iit) to carry on any business in succession to the Company or any subsidiary of the Company;
and in each case, as the Receiver may -otherwise reasonably think fit,
To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable

1o obtain (in the name of a nominee or olherwise), such licences, consents, permils and approvuls as the
Receiver may reasonably think expedient.
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Y] To make elections tor value added tax purposes as the Receiver may reasonably think fif,

(m} Tor any of the purposcs authorised by this clause 13, to Taise money b} borrowing [rom the Bank or from
iy other person on the securily ol all or any of the charged property in respect of which the Receiver is
appointed.

(i} The Receiver may raise money as mentioned above on such terms (inchuding, it the 13ank shail
cansent, terms under which such security ranks in priorily to all or any of the security created by
this Debenture) as the Receiver way reasonably think {it; and

(11) the repayment of all such monics and the pavment of interest on them and related costs charges and
expenses, shall be treated [or all puposes as expenses properly pavable by the Receiver.

(n} Fo exercise any of (e powers which the Bank would be entitled to exercise under this Debenture.

(o) To do all such other acts and things as the Receiver imay reasonably consider to be incidenlal or necessary to
any of the matlers or powers nientioned above and/or which the Receiver lawfully may or can do as agent for
the Cormpany.

(p) To ekercise any of the above powers on behalf of the Company or on the Receiver’s own behalf or, in the
case of the powers conlained in ¢lause 13 (f) above, on behall of the direstors of the Company.

16. Subject to clains having priority to the sceurity ereated by this Debenture, ali monies reccived, recovered or realised

by the Receiver or (on any exercise by the Bauk of its enforcement powers under this Debenturc) the Bank. shall be
applied in the following order:-

(a)

(b)

(c}

(d)

In payment of all reasonable costs, charges and cxpenses of, and incidental to, (i) the appointment of the
Receiver and (ii) the exercise of all or any of the powers of the Recciver or the Bank and of any other
oulgoings properly payable by them including without linitation (A) the tepayment of monies borrowed as
referred to in clause 15(m) above (B) the payment of interest and related costs. charges, and expenses (o the
extent that the Bank has consenled to the same being secured in priority to the security created by this
Debenture) and (C) all amotmts payable by the Bank to the Receiver under any order of any court or
otherwise.

In payment ol remimeration to the Receiver at such rate as may [rom time to time be agreed belween the
Receiver and the Bank.

[ payment to the Bank in or lowards payment or discharge of the INeht and all other amounts expressed to be
sectred by, or due or payable to.the Bank under or in conrtection with, this Debenture.

In payiitent of any surplus to the Company or any other person entitled to it

Power of Attorney

17. (a)

(b)

The Company ievocably, and by way of sccurily, appoints the Bank, any Receiver and cach of their
respective delegates, jointly and also individually to Be (he attorney and attornevs of the Compuany.  Any
allomey is authorised by the Company to do all things which the Company may be required to do under this
Debenture.  This includes (without limitation) anything which the Bank or the Receiver (or any such
delegale) may cousider necessary or appropriute tor, or in connection with:

{1 the improvement, perfeclion or protection of the security intended te be created by tlus Debeniure;
or

(i1} the exercise of any of the powers authorities and diseretions conferred under this Debenfure on the
Bank andfor any Recelver.

The C()mpmly alifies and confirms (and agrees to do so) whatever any sucl attorney shall do, or attempt to
do, in the exercise of all or any of the powers, authorities and discretions mentioned above or under this
pawer of aliorney. 'The power of attorney conferred under this clause 17 is to sccure the performance of
obiigations owed (o the donees within the meaning of the Powers of Aftorney Act 1971,
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Bank has Powers of Receiver and other powers

18. (i) Wilhout affecting any other powers, autherities and discretions of the Bank, all or any of the powers,
authorities and discretions conferred upon the Receiver (whether arising under this Debenture or otherwise)
may also be exercised by the Bank at any time afier this Debenture has Become enlorecable,  This is so
wliether or nol a Receiver has been appointed.

{i1) ‘The Bank shall also be entitled to delegate by power of attormey, or in any other manner, 1o any persen or
persons all or any of its powers anthorities and discrelions.

(i) No such delegation mentioned above shall prevent the subsequent exercise of the powers, authoritics and
discrelions by the Bank itself or prevent the Bank [rom making any subsequent defegation of them to some
other person.

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

19. Atany time afler this Debenlure shall have become calorceable, or after any powers conferred by any interest having
priority to the sceurty created by this Debenture shall have become exercisable, the Bank may redeem such or any
other prior interest or artange the ansier of it to itsell It may settle and pass the accounts of any third party
concerned and any accounl so settled and passed shall be conclusive and binding on the Company. All monics paid
Iy the Bank to the third party in accerdance with such accounts shall as from such payment be due lrom the Comipany
to the Bank on current account and shal} bear interest and be secured as part of the Debt,

20. The rights and remedies of the Bank under this Debenture are in addition to, and 1ot in substilution [or. any rights or
remedies provided by law,

21 ‘e restriction on the right of consolidating mortgages contained in Scction 93 of the Law of Property Act 1925 shal
not apply Lo this Debanture.

22 (i) If the Company at any time fails to perform and observe the terms, and obligations contained in this
Idebenture, the Bunk may (but without being muder any duty to do so) tuke such steps as in 1ts reasonuble
opmion may be required to remedy such failure; and

(i) this inchides, withoul limitation, making any pavnient, and for the purpose entioned in clauss 22 (i) above,
the Bank and its agents may enter upon any land of the Company withoul being regarded as having enlered
inte possession of it.

Indemnity

23 T'he Company agrees to fully indemnify cach of the Bank and the Recciver from and agajnst all and any habilily they

might incur in the exercise (or apparent exercisc) of any powers, authorities and discretions under or in connection
with this Debeuture {with the exception of ITand er wilful default on the part of the Bauk or the Receiver, but only to
the extent commilled by any of them) or any failure by the Company Lo comply with any of its obligations under this
Pxebenture.

Protection of Purchasers

24, No purchaser ot other person dealing with the Bank or the Receiver (or any of their respective delegates)
(1) shall be bound or entitled to sec or enquire whether any power, authority ot discretion under this Debenture
s ansen or become exercisable;
(i1} be concemed with any notice to the contrary or lo sce whether any delegation shail have lapsed for any
reason or been revoked; or
(iii) be bound er entitled to concem limself with the proceeds of any sale or other dealing or be answerable in
any circurnstances for the application of the said procecds.
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Payment of costs, charges and expenses

23

The Company shall teimburse to the Bank on demand on a full indemnity basis, all costs, charges and cxpenses
(including, without limitation, all amounts reasonably determined by the Bank o be necessary lo compensate it for
internal management or administration: costs, charges and expenses) propesly incurred by the Bank:-

(i} in ensaritg this Debenture is eftective;
{i1) in conmection with the improvement, perfection or protection of the secority created by tus Debenture;
(ii1) in the exercise of any rights, remedies, powers, anthorities and discretions couterred under, or in commection

witl, this Debenture,

(logether with any value added lax or similar tax charged or chargeable in respect ot such costs, charges and
expenses).

All such amounts shall be debited ta an account in the name of the Company. Untl they are reimbursed they shall
bear interest at the rate of three per cent per annum over the Bank of England base rate from time to lime calculated
and compounded monthly and/or according io the Bank's then current practice and shall be payable on demand. They
will be sceured as part of the Debt by (his Debenture,

Independence of Security

26.

{a) This Dehenture shall be in addition to, and independent of, cvery other secunty winch the Bank may at any
time hold for any of the Debt securad by this Debenture.

(1) No prior security held by the Bank over all or any of the charged property shall merge i the security created
by thiz Debenure.

(c) This Debenture shall remain in full force and etfect as a continuing sccwity unless and until the Bank
discharges it.

Bank's powers to deal with Accounts and Money Received

27. (a) If the Bank receives notice of any subsequent cliarge or other interest alfecting all or any of the charged
property (other than arising under a Parallel Securily Document), the Bank 1ay open a new aceotnt or
accounds for the Compasy in its books.

{b) If the Bank does nol open a new accounl, il shall be regarded as having done so unless the Bank gives
express written notice to the contrary to the Company. Notwithstanding any appropriation by the Company
to the contrary, as from the time of receipt of such notics, all payments made by the Company © the Bank
{other thart those dealt with vnder clause 8(w)) shall be treated as baving been credited (o & new account ol
the Company. Such puyinents will not be applied in reduction of the amaount due, owing or incurred from the
Company lo the Bank at the time when it received the notice.

28. (&) All monties received, recovered or reslised by the Bank under this Debenture {including the procecds of any
conversion under clause 31 below) may, in the reasonable discretion of the Bank, be credited (o any suspense
or impersonal account.

(b) Such nionies referred to above in clause 28(a) may be held in such account (where they shall not reduce the
Debt) for so long as the Bank may think fit pending the application {rom time o time of such mounies and ail
accrued {nferest (at the vate, i€ any, agreed in writing between the Company wd the Bank from time to time}
in or towards the discharge of the Debt,

29 The Compuny waives any rght ol set-ofl’ it may have now, or at any time in the future, in respect of the Debt
(inchiding sums payable by the Compuny under this Debenture).

30. The Bank may certify or determine the amount of a rale or amount applicable or duc under this Debenture and n
relation to the Debt. These certitications and determinations by the Bunk shall, i the absence of manifest ertor, be
conclusive evidence of those rates and amounts.
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Currency Cunversion

3L (a) For the purpose of or pending the discharge ol the Debt, the Bank may convert any monies received,
recovered or realised by (he Bank under this Debenture (inciuding the proceeds of any previous coaversion
under this clanse) from their existing currency of denomination into such other currency of denomination as
the Bank may reasonably think [iL.

(1)) Any such conversion shatl be made at the Bank's then prevailing spot selling rate ol exchange for such other
curency against the exisling currency.

(¢) Fach previous reterence in this clause to a currency extends lo funds of that cusrency and, for the aveidance
of doubt, funds of one currency may be converted into dilterent funds of the same currency.

Dealings with you and others

32. The Bank may, in itg discretion, grant time, or make any other arrangement, variation or release with any person of
persons not party 1o (his Debenture (whelher or not such person or persons are jointly liable with the Company) in
1espect of any of (he Debt or of any other security or guarantee for it. I€ the Bank does, it will not in any way affect
either this Debentnre or the lability of the Company lor the Debt,

Bank’s Right of Set Off

i3 In addition to all rights of set off conferred by law, the Bank may sel-off any money standing from lime to tne to the
credit of any aceount the Company has with the Bunk against the Debt. If the obligations are in different currencies,
the Bank may convert either obligation into the other currency in accordance with clause 31.

Preservation and Retention of Security

3. (a) Any selllement, discharge or release (including in relation to this Debenture or the Deb() between (i) the
Compmny and {ii) the Bank or the Receiver (lhe "Relevant Person(s)") shall be conditional upon no security
given, or paynient made, to the Relevant Person(s) by the Company (or any other person) being avoided or
reduced as a result of any provisions or enactments relating lo insolvency for the time being in force in any
Jurisdiction,

() In the event of sach security of payment being avoided or reduced, the Relevant Persou(s) shall be entitled to
recover the value or amount of such security or payment from the Company subsequently as il such
seftlement, dischiarge or release had not ocenrred.

Notices Governing Law and Jurisdiction

35, Without affecting any other Tawful method of service, any demand or notive to be made or given by the Bank to the
Company (including without limitation, a demaud for payment of afl ot any ol the Debt} may be made or given by
any manager or officer of the Bank or of any branch of it:-

(a) By letter uddressed to the Company and delivered to any ollicer of the Company at uny place or sent by first-
¢lass post to, or lefl at the registered office of, the Company or any place of business or activity of the
Company last known to the Bank. ! sent by post il will be deemed to have been made or given two business
davs (Monday to Friday, except public bolidays in England) after the day of posting.

(by By electronic means to the electronic mail address of the Company last known to the Bank. It shall be
regarded as having been made or given at the time of {ransimissiorn.

36. (a) English law governs this Debenture, its interpretation and any non-contractual obligations arising from or

commected with it.

(b) Both the Conpany and the Bank submit to the exclusive jurisdiction of the courts of England and Wales tn
relation (o all claims, disputes, differences or other matlers (including non-vontracinal claims, disputes,
differences or other mutters) arising out of or in connection with this Debenture.
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Disclosure of Information

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

(a) to any person to whem the Bauk has tanslerred, or proposes or may propose 1o transfer, all or any of its
rights under this Debenture and/or the Debt and to any raling ageicies and any advisers lo the Bank m
connection with such transfer; and/or

(b to any person with whow the Bauk has entered into, or proposes of may propose lo enter inte, auy
contractual arrangements in connection with this Debenture and/or the Debt;, andfor

(e) fo any company within the HSBC Group being HSBC Holdings ple and its associated and subsidiary
companies frotn time to time, or any of its or their agenls: and/or

{d) to any insurer who is to, or who proposes to, provide insurancc to the Bank in respect of the charged
property, this Debenture and/or the Debt; and/or

(€) to any other person fo whom. and lo the extent that, such information s required to be disclosed by any
applicable law or regulation.

Transfer of Rights
38. (a) The Bauk may transfer all or any of its nights under this Debenture and/or the Debt fo any persou at any time.

(b) IT the RBank (ravsters all or any of its rights under this Debenture and/or the Debt, the Company rights under
this Debenture zudfor the Debt (as the case may be) will slay exactly the same.

(9] The Company will be bound to any person to whom the Bank transfers any such rights. That person will
have the Bank’s powers and rights so far as the Bank transfers these lo that person. The Bank will be
released automatically from its obligations to the Company so far as thal person assumes the Bank’s
obligations.

() The Company will at the expense of the Bank or the person to whom the rights are transferred, do anything
reasonably tequested by the Bank to effect a transfer of all oF any of the Bank's rights under this Debenture
and/or the Debt,

(e) The Company will not transter all or any part of its rights under this Debenture and/or the Tebt without the
prior writlen consent of the Bank,

() In these Translir of Rights provisions and m the Disclosure of Tnformation provisivns above;

(i) the term transfer means sale, assignment and/or transfer by novation,
{i1) the term rights means tights, benelits and/or obligations; and
(nn) (he lenn person means any persor, trust, fund or other enfity.

The Bank's written consent and reasonable requirement

39, (a)

Where the words “without the Bunk’s writien consent™ appear in aay clause, the Bank will not unrsasonably
withhoid consent. The Company agrees that it is reasonable for the Bank to refuse to consent to something
if, in the Bank’s reasonable opinion, il adversely affects or might affect:

(x) {he Bank’s security under this Debenture and its ability to cnforce it;

{1i) (he value of that which is secured to the Bank and its ability to sell the same;

(i) the Bank s ability to recoves the Debt; or

{iv} (e ussessment of the valoe of this Debenture as an asset of the Bank.
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(b} Where (he words “the Bank rcasonably requires™ appear in any clause, the Company agrecs that it is
reasonable for the Bank to require something if] in the Bank’s reasonable opinion, it will or might assist in:

(1) {he preservation of the Bank's security under this Debenture or the value of that which is secured by
it; or
(it) the Bank’s ability to recover the Debt,

Severance and Modification - Unenforceability

40. (a) If any of the clauses (or part of a clause) and/or any of the paragraphs (or part of a paragraph) becomes
invalid or unenforceable in any way noder any law, (he validity of the remaining clauses (or part of a clause)
o1 patagraph (or part of a paragraph) will nol in uny way be affected or impaired.

{b) I any invalid or unenforceable clause or paragraph mentioned above (or part of either) would not be invalid
or nnenforceable if its form or etfect were moditied in any way, it shall be deemed to have the modified form
or effect so long as the Bank consents,

Parallcl Secarity

41. (a) The Company may al any lime enter into a Parallel Security Document. Entry inlo aud performance of the
terms of a Parallel Security [Document shal] not breash any tern of this Debenture.

(k) The Company vonsents Lo the Bank und HSBC Bank ple entering into priority, intercreditor or other similar
arrangements (to which the Company  shall not be party} to regulate the ranking of the security granted by
the Company  utider this Debenture and any Parallel Security Document,

Interpretation:-
42, (a) The words or expressions:-
(i) "lhe Company” shall include any person [fom time to time deriving lle under the Company.

(1) "the Bank” shall include its successors and transferces and in both cases to the extent of their
respective rights and bevefits (including, without Hmitation, any persen i whom onder the laws of
such person's place of incerporation all or substantially all of the assets and liabilities of the Bank
become vested).

{ii1) "environmental laws" includes afl applicable laws, regulations and directives (and all notices,
circulars, orders, judements and decisions of any court or other cowpelent authorily in any
jurisdiction) concerning the pollution or protection of the environment or the health of humans,
animals or plants including without limitation public and workers' health and safety, the generalion,
usc, treatment, storage, transportation or disposal, or discharge or rdlease indo the environnient, of
any chemicals or other pollutants or contantinants or industrial, radioactive, dangerous, toxic or
hazardous substances ot wastes {in whatever form and weluding neise und geuetically modified
orgANISMS).

(iv) "envirommental penmits” means all permits, licenses, consents, approvals, certiticates and other
authorisations (including ail conditions applicable (o them) required under any envirommnental faws.

(v) "holding company" "subsidiary” and "subsidiary undertaking” shali have he meanings respectively
set out in the Companies Act 2006 (as the same may be amended, varied or replaced [fon time to
time).

{vi) "PSC Regime" means the regime relating to *people with significant control”, as set out in Part 21A
of the Companies Act 2006 and The Rugister of Peaple with Signilicunt Control Regulations 2014.

(vil) “include(s)”, “including” and “in particular”’ shall be construed as being by way of illustration or
emphasis only and shall not be construed as, nor shall they take effect as, limiting the generality of
auy preceding words.
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(viit)  “other” and “otherwise” shall not have their meaning narrowed on account of any preceding words
where a wider construction is possible.

{ix) “Parallel Security Document™ means any secuety document in respect of any asset secured under
this Debenture cnlered inte by the Company i favour of HIBC Bank ple.

(b Any reference to a person shall include any person, company, corporation, bedy corporate, government, state
{or agency of a stale) and any association or partnership (whether or not having legal personality) of any of
these.

(c) Any reference to any statule or any section of any statute shall be regarded as including reference to any

statutory modification or re~enactment of it for (he lime being in force.

(d) References to the singular shull include the plural and vice versa; the use ol the male pronoun shall inclode
the female and neuter, the use of the neuter pronoun shall ielude both the male and the temale.

(e) The headings are used for guidance only.
Company compliance with Memorandum and Articles of Association
43. The Company confirms that this Debenlure does not contravenc any of the provisions of its Memorandum znd

Articles of Association.

TN WITNIISS this Deed has been executed as a dead by the Company and is intended to be and is delivered on the date first
mentioned above.
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The Schedule referred to above
Part 1
(Frechold and/or leascheld land)
Registered Title
All the property(ies) comprised in the following title(s) at the Lund Registry:

Title Number Short deseription of the property

Unregistered Title
Al the property(ies) now vested in the Compauy and comprised in the Deed(s) relerred to below:

Short description of the property Date Deed/Document Parties

Part 2
(Prior morlgages or other matters relating to the property deseribed above)

Short description of the property Legal Mortgage / Parties
Charge dated
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Executed as a

{REDACTED} 2t g, ooco

Director

Signature

Name m full GM%E %ﬂ@m

(BIacIc let.'er.-.')

{Foruse by a
Company with
muliipte directors

andior a Company
{REDACTED } Sucretary) P

Director/Company Sccrelary

Signatare

NmmhﬁNlL&k:QLM%L_ LAY .
(Biock tetiers) Q\C‘ '\AYWK w

LExecuted as deed by the Company scting by:

Signatlure Director

(For use wlere one

Name in tulk directoris
(Block letters) authorised (o sign)

[ —

In the presence of:
Signature of witness Wilness

Full name of wilness
(Block letrars)

Address:

Oceupation:

For and on behali of TISBC 1TK Bank ple

N Nas NP
=
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