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Registration of a Charge

Company name: KEEPLAND LIMITED
Company number: 03532467
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Received for Electronic Filing: 18/11/2019

Details of Charge

Date of creation:  14/11/2019

Charge code: 0353 2467 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: 3532467

Charge code: 0353 2467 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th November 2019 and created by KEEPLAND LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th November 2019 .

Given at Companies House, Cardiff on 19th November 2019

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
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{Dated ’ 20

Keepland Limited

HSBC UK Bank ple

Debenture

Form of charge filed at the Land Registry under reterence MDI1332Q
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A NovEmMge

This Debenture by way of deed made the ff-r day of "(‘))(f
Between (1) Keepland Limited Number 03332467 (the "Company ") and

H} HSBC
cuister is; ‘n.uautncs Processing Centre, PO Boax 6304, Coventry. CV3 9JY

IK Bank ple ("the Banh") (registered in England aumber 99928412) whose address for service for entry on the

WITNESSES as follows

Dehenture as security for the Debt

P2

This Debenture shall be security for the pavment and discharge of the Debt mentioned in clause 2 betow.

The Debt is alt woney and Habilitics whatever. whenever and however incurred whether now or in the future due. or
becoming due, from the Company o the Bank whether incurred solely or jointly with any other person and whether as
principal or surery (“the Debt™), including without limitation:-.

{a)

(hy

tdy

overdratts, loans or other facilities and Turther advances of money:

guarantees and indemnities to the Bank and any of the Company”s other contingent lubilities owed 10 the
Bank;

discount. conumission and ather lawiul charges and expenses:

interest in accordance with any agreenent between the Company and the Baok and. if there is o agrecment.
interest oo any money and liabilities due from the Company at an annual rate of 3% above the Bunk of
England base rate from time o time computed and compounded monthly and’or according 1o the Bank's then

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

nroney agreed o be paid by the Company under clause 25 below.

The Agreement to pay the Debt

The Company agrees to pay and discharge the Debt when the same is due to be paid and discharged. 1f acknowledges
and agrees that the Debit shall, in the absence of express writien agreement by the Bank to the contrary, be due and
pavable o the Bank upon demand.

Security given over the Company’s Assets

4.

Fhe Company. with tull title puarantee, and as continuing security for the payment and discharge of the Debt.: -

(a)

th)

Charges by way ol lezal mortgage, all freehold (including commonbaold; and leasehold Tand now vested in
the Company wgether with all huildings fixtures. fittings and fixed plant and machinery new or at any time
alterwards on it This includes (without limitation) the land described or referred 10 in Part 1ol the Schedule
helow,

Charges by way of first fixed charge {except as already charged above):-

(i} All the present and futare right. title and interest of the Company in or to any frechold (including
commenheid) or leasehold land or other immovable property wherever situated and alf fixtures.
fittings and tixed plant and machinery pow or at any time aflerwards on it.

(i) Al chattels now or at any time afterwards belonging to the Company. This excludes any of them
for the time being forming part of the stock in trade or wark-in-progress of the Company,

(iki) The benetic of all rights, licences. guarantees. rent deposits, contracts, deeds, undertakings and
warranties reluting to any land or other property mentioned above andior o any trade or business
from time to time carried on by the Company.
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(iv)

)

(vi)

(i)

{vidl)

!

(x)

{xi)

[xii)

(xiii)

AL book debis and other debts and monetary elaims and any remis. licence fees or other payments
due from any lessec. licensee or occupier ol any immoveable property (wherever) sitaated now or ai
any time afienvards due owing or incurred to the Company.  [n addition. the [ull benefit of all
guaraniees and securities for them and all liens, reservations of title and other rights enabling the
Company o enforce any such debts or claims (all of the abave collectively called the "debis"). This
exchudes any debts and claims (it any) which the Bank inay from time to thne have agreed in
writing with the Company as being excluded from this fixed charge and also such debts and claims
as are charged in accordance with clause 4 (by v below.

Any credit balance on any account of the Company with the Bank now or tn the future,

Any credit balunce on any account of the Company with any bank (other than the Bank) or other
person. now o in the (uture.

Adl goodwill imd uncalled capital of the Company now or in the future.

Alb the present and future right, title and interest of the Company in or to:

—

{a) all stocks, shares, debentures, bonds, kean capital and other securities of any description of
any other person (including. without Emitation. any subsidiary or subsidiary undertaking of
the Company):

(h) all rights 10 subseribe 1o or convert other securities into or otherwise acquire any such
SCCUrNes NOw or at any time afterwvards belonging to the Company: and

(<) all dividends. interest and other income and all other rights of whatsoever kind deriving
trom or incidental 1o, any of these,

teollectively catled. the “securities™).

Adl rights and ollier property (0 which the Company is now. ar may at any time afterwards, become
entitled as a resubt of. or in conncetion with. any proceedings thremtened or commenced under the
Insabvency Act 1986 or uny similar legislation in any jurisdiction.

The benefit of all agreements for the provision by the Campany to any person of any foan or credit
or other financial accommodation of any description (ineluding, without limitation, any finance
leases and hire or hire-purchase agreements) now, or at any time alterwards. entered into by the
Company,

All rights under all policies of insurance, including fie insurunce or assurance, {including, without
limitation, the insurances mentioned 1o in clause $(a) below), including all rights and claims to
which the Compuny is now, or may at any time afterwards. become entitled i relation 10 the
proceeds of those policies {collectively called. the "charged insurances®).

All patents, rademarks, service marks, designs, utility models, copyrights. design rights, moral
rights. inventions, confidential information, know-how. applications for registration of any of them
and the right {0 apply for them in any part of the world and rights of a similar nature ariging or
subsisting anywhere in the world in relation Lo all or any of the above (whether registcred or
unregistered) now or at any time afierwards belonging to the Company (collectively called. the
"inteHectual properny”).

The proceeds of sale of any property mentioned above,

Assigns and agrees 10 assign absolutely, subject to a proviso for reassignment on the irrevocable discharge in
full ol the Debt. all of its present and future right. title and interest in and to:-

(i)

To the extent not charged by clause Ha) and ALy, all present and tuture rents and other sums due to
the Company under any lease, agreement for lease. underlease. tenancy, licence or other right of
Qeeuprition to which Company’s real property is from time to time subject together with any related
guarantee or other security for the performanee of a lessee’s oblizations,
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{ii) o the extent not charged by clause A(b). the charged insurances.

(iii} To the extenmt not charged by clause 4(b), the intellectual propesty.
) Charges by way of Moating charge. all the undertaking of the Company and all its property whatsoever and

wheresoever both present and future excluding any part of the same which is. for the time beiny, eficctivels
charged by way of legal morigage, sssigned or charged by way of fixed charge by this Debenture and
recognised as gffectiv ety so charged under the taws of tie jurisdiction in which the same is situated.

The property referred o in chauses 4 (a). (b) (v} and (d) above is collectively called the "charged property”. The
property referred 1o in clauses 4 (a). (b) and (¢} (together with any property for the time being effectivcly charged by
wity of Tixed charge by the application of clause 3 below) is collectively called the "fixed charged property”.

IPor o the extent than the mortgaging. sssigning or charging ol sy chacged property s ineffective bevause of u prohibition
an that montgaging, assighing or charging, the Company hokds iton trust for the Bank,

‘o the extent that this Debenture creates security over any hedging or derivative contract. that seeurity shall be by
way of charge and this Debentmre shall only charge the net mmount owed theecunder. and in accordance with the terms
of. that hedging or derivative contract after ull applicable set-off. close-out netting or combination of aecounts has
taken place.

Bank's ability to convert Floating Charge nnd astomatic conversion

5. (a1} The Bank may. by niotice inwvriting to the Company, convert the floating charge created by clause 4(d} above
it & fixed charge i respect of such of the property of the Company as may he specitied in such notice. The
Bank nsayv give such notice:

(i) o ur following the happening of any of the events mentioned in clause 10 below: or
(i il it appears to the Bank that such property is in danger of seizure. distress. diligence. execution or
any other form of legal process or that the same. and?or the security now created in respect of it is

otherwise in jeopardy.

B either event. the ability of the Company to deal in any way with such property shall cense except o the extent that
the Bank may otherwise agree in writing,

(hy The loating charge ereated by clause 4{d) will convert automatically ino fixed charges:
(i} iFany of the circumstances set out in clause 10(c). (d) or {(e) occur:
(i) ifthe Cumpany creales or attemyts 1o create security over all or any of the charged property (other

than security perniiited under this Debenture or created pursuam to a Parallel Security Document );

i) on the ery stallisation of any other Hoating charge over the charged property;
{iv) it any person fevies or mtempts to levy any distress. attachment. execution or other legal process

aguinst any assets referred 1o in clause Hd); and/or
(v} i any other circumstances prescribed by law,
Restrictions on Company
0. The Company shall not, except with the prior sritten consent of the Bank: -

) credte, or uttempt o create, or allow o subsist aver alt or any of the charged property. any morigage, charge.
lien, trust. pledee or other security other than this Debenture. any Parallel Security Document and the
muortgisges or maiters (ifany ) mentioned in Part 2 ol the Schedule below: or

th) allow any tangible propeny. forming part of the fixed charged property. 1o leave the possession of the
Company (except for the purpose of necessary repair or maintenance) or to be used by any person other than

the Company or forany purpose other than in connection with the business of the Companvy: or
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(CH

tJdy

refease. exchange, compaund. set off. grant time or agree to any other arrangement in respect of, or in any
othier way deal with, alf or any of the debts except as expressly allowed by this Debenture: or

part with, hire. lend. sell. assien or dispose of all. or any part of (or any right, title or interest in), the fixed
charged property or all. or (except by a sale or disposal in the ordinary course of the Company ordinary day
w day wading activities and for the purpose of carryving on the same) any part of. the remainder of the
charged property.

Land Registry Restriction

Inn respect of any part of. or interest in. the fixed charged property title to which is or becomes registered at the Land
Reyistry. the Company applies to the Chiel’ Land Regisurar 1o enter the following restriction on the Proprietorship
Register of the title of all such property: -

"N disposition of the registered estate by the proprictor of the registered estate. or by the proprietor of any registered
charge. not being a charge registered betore the entry of this restriction. is (0 be registered without a written consent

signed by the proprietor Jor the time being of the charge dated /Lf,fh f\/ﬂ[/zfﬂugﬂ% el ? in tavour of

HSBC UK Bank ple referred 10 in the Charges Register.”

Company’s Obligations to the Bank

il this Debenture is discharged: -

{it)

{b)

The Company wili: -

] Insuve. and keep insured, the charged property with such insurer and against such risks and in such
amotints and otherwise upon such terms as the Bank may reasonably require or in the case that the
Bank makes no sueh requirement. then in accordance with accepted prudent business practice from
time 1o time in respect of propeny of the same tpe.

{1} Comply with the terms and conditions of, and punctually pay all premiums and other manies
necessary for keeping up such insurances referred 10 in clause 8(a)i) or any other insurance referrcd
w in clause AN xi) and ¢lause (¢) teollectively called the "insurances”).

Liii) See that the interest of the Bank is noted upon all policies of the insvrances or. if the Bank
reasonably so requires, that any policy relating to the insurances is beld on a co-insured basis in the
names of the Company and the Bank.

(v} If the Bank reasonably reguires. produce 1o, or deposit with, the Bank all policies of insurance and
the receipts for all premiums and other payments necessary for effecting and keeping up such
policies of insurance as the Company is required o lake out under this Debenture (collectively
called the “policies™). The Company shall be deemed 1o have complied with this clause taxiv) it it
has complicet with the equivalent clause of any Parallel Security Dacuiment,

() Promptly notifv the Bank of anything which may give rise 1o a claim under the pelicies and ensure
that nothing is done or not done as a consequence of which any of the policies might be adversely
aftected or which may merease the premium payable,

The Company agrees (whether or not this Debenture shall have become enforceable) that: -
1) The Bank may (but need noty itself effect or maintain any insurances, and, i it does so. the

Company shall be iable 10 the Bank for the cost of such insurances and the expenses incurred by
the Bank in refation 1hereto.

D1ig Debenture (12718 Revision) Bank Ref; SC27601514256
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(i) Al sums at any time payable 1w the Company under any policies of insurance shall Gsubject w any
prioe rights and clainis of any third party) be paid direct to the Bank. If the same are not paid
directly to the Bank by the insurers then the Company shall be trustee of dhem for the benefit of the
Bank and shall transfer them to the Bunk accordingly and in any event upon 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 puament or discharge of the Debt or in making good or recouping expenditure in
respeet of the Toss or damage for which such monies are received.

{c) The Company will;

(i} Keep ull buildings on any land charged by this Debenture and all fixtures and plant and machinery
o and in them fund @l other tangible property comprised in the charged property) in good and
substantial repatr and condition.

(i) Whenever any of the said buildings. fixwures, fittings or plant and machinery are destroyed,
domaged or deteriorates. immediately repair, replace and make good the same and ensure that any
such replacement property is subject 10 seeurity in favour of the Bank on the same teans is set out
in this Debenture. 11" the Company shall fail 1o do so. then the Bank shali be entitled (but not bound)
to do so instead at the Company's cost and expense and all amounts so paid by the Bank shall
become part of the Debt and be puyable by the Company to the Bank on demand.

i) The Company will not withow the prior writlen consent of the Bank: -
(i putl down or remove the whole or any part of any buildings forming part of the land charged by this
Bebenture;
{ii) sever of unfix or remove any of the fixtures or tittings: or
(iit) exvept for the purpose of effecting necessary repairs 1o them or of replacing the same with new or

improved models or substitutes. remove any of the plant and machinery belonging to. ar in use by,
the Company,

el The Company will: -

(i) Carry on any trade. business or agricultural use vn any land now or afterwards used by the
Company for the purposes of trade. business or agricubture, 1t shall do so in accordance with the
standards of good management from time 10 time current in the trade or business or (in the case of
agricultural used with the standurds of good husbandry. from time o time. The Company shall also
do soinuccordance with the authorised planning use of such land.

{ii) Obtain, maintain and comply with ali Heences. consents and other authorisations (including. without
ary ar desirable

hmitation, environmenal permits) and effeet all registrations which may be necess
in relation o all or any pant of the charged property or any business or other activity tfrom time o
time carried on by the Company.

(N The Company will not without the prior written consent of the Bank: -
(i) carry out, or allow to be carried oul, on any land charged by this Debenture. any development as

defined in the Town and Country Planning Act 1990:

(i} enter indo any agreement under Section 106 of the said Act: or
tiii) change. or allow 1o be changed. the use of any tund charged by this Debenture.
el The Compuny will: -
(i Observe and perform all covenants. stipulations and conditions which from time 1o time atfect the

use or possession of the charged property whether arising wnder any  Iease. Commonhold
Community Statement, or other agreement under which the charged property is held.

D1g Debenture {12/18 Revision} Bank Ref. 8C2760151425
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(i

)

(k)

(1) Punctually pay all rents and other payments becoming due. or 10 become due. under any lease.
Commonheld Community Statement or other agreement mentioned above. Jay all taxes. rates.
duties, fees. charges, assessments, impositions, calls, instalments and oulgoings properly payable in
respect of any of the charged property as and when due and the Bank may do so as agent of the
Company if the Company fails 1o do so and all amounts so paid by the Bank shall become part of
the Debt and be payable by the Company to the Bank on demand.

(iiis If the Bank so requires. produce to the Bank evidenee sufficient to reasonably satisfy the Bank that
the requirements mentioned at clauses 8e)(i) and 8l )(ii) have been complicd with,

The Company will: -

1i) Comply with all statutory and other laws and regulations atfecting the charged property including
but not limited to all environmental laws and environmental permits applicable from time to time to
all or any purt of the charged property or any business or other activity from time to time carried on
by the Company.

tin Not allow amn circumstances o arise which could lead:-

ta) o any compeient authority or ather person wking action. or making a claim under any
environmental faws (including the requirement 1o clean up any contaminated tand or the
revocation, suspension, variation or non-rencwal of any envirormental permit): or

th) 1o the Company having to take action to prevent the possibility ol any such action or claim.

{iii) Indenmify separately cach of the Bank or any Recciver (defined in clause 12 below) (and their
respective officers, agents and delegates) against all costs expenses and liabitities properly incurred
(dircctly or indirectly} as a result of any non-compiiance or alleged non-compliance with any
envirenmentad faws in relation 1o all or any part of the charged property or anvthing dope or not
done vn it

The Company will: -

L) Within 7 duys after becoming aware of the same, give full particulars to the Bank of any notice.
order. direction. designation. resolution or proposal given or made by any planning authority or
other public bady or authority whatsoever {including. withaut limitation, any licensing authority)
which atfects all or any part of the charged property including, in the case of any hund. the loculity
i which it is situated.

il It the Bank reasonably requires. immediately. and at the cost of the Company. take all reasonable
and necessary steps to comply with any of the matters mentioned in clause 8(i)i) above and make
(or join with the Bank in makiog) such objections or representations us ity reasenably be avatlable
in respect of them, '

The Campany will permit the Bank. its agents and any person authorised by it. to enter on any land charged
by this Duebentare or on which any other part of the fixed charged property is situated. at all reasonable times
and en reasonable notice (exeept i case of emergeney) for the purpose of inspecting or valuing any of the
fixed charged property and it the Bank calls for such a valuation (which it is entitled 10 call for) such
valuation shall be af the expense of the Company.

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

(i grant or vary, or agree to grant or vary. any licence or tenancy atfecting any land charged by this

BPebenture:

tii) exercise the powers of leasing. or agreeing to lease, or of accepting or agreeing to accept surrenders
of leases. conferred by Sections 99 or 100 of the Law of Property Act 1923:

{ifi) inany other way. dispose. or agree to dispose of, or create. any legal or equitable estate or interest
inany land charged by this Debenture:
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{ivi negotiate. settle or waive wny claim for Joss, damage or other compensation (including without
fimitation compulsony 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 fand charged by
1his Debenture being subject to any statutory charge.

(h The Company will ensure that. without the prior written consent of the Bank; -

(i) no person other than the Company shall be registered under the legislation in foree from time 1o
time in relation to the registrinion of land in England and Wales as proprietor ol any land charged
by this Debenture:

{ii) no persan shall become emtitfed 10 any praprictary right or interest which may adversely affect the
value of such land (unless such entitfement exists at the date of this Debenture or at the time of the
sequisition ot such land by the Company} and the Company shall indemnify the Bank for all
expenses reasonably incurred by the Bank in fodging from time to time cautions, restrictions or
notices against the registration of tide to any such Iand.

tm Ihe Company will; -
(n Permanently keep all tangible moveable property forming pant of the fixed charged property at the
Company's premises or at such other premises as the Bank may {rom time 10 tme reasonabhy

approve in writing,

Lin Keep such fived charged property within England and Wales and notify the Bank upon request of
the focation of such fixed churged property from fime to time.

{iii) Upon written notice fram the Bank. keep such tixed charged propeny at the premises so notified or
at such ather premises as may be reasonably authorised in writing by the Bank,

{n}) The Company will: -

(1) Get by ane realise the debts in the ordinary course of its business (which shall not extend to selling
or assigning or transferring uny right or interest in them or in any other way factoring or discounting
them ).

(i} Pay the proceeds of such getting in and realisation. and all other monies received. recovered or

realised in respect of the fixed charged property, inte such separate and denominated accounts as the
Bank shall from time to time nominate in writing for such purpose or as the Bank may otherwise
lrom time 1o time require. 1§ the Bank shall not nominate any such account. the Company current
aceount with the Bank shall be the naminated uccount for the purpose of this clause 8(n).

(i) Pending such poy ment, hold such proceeds and other monies upon trust for the Bank,

{iv) Except with the prior written consent of the Bank. not be entitted to withdraw or transfer from any
such account any munies standing to the credit of such account.

ta) The Company will punctually pay all calls. instalments and other monics that may become due in respect of
the securities,

(P The Company will; -
(i) Nut exercise any of the rights and powers attuching to any of the securities in a manner which, in
the reasonable opinion of the Bank. may adversely alfect the value of the security created by this

Debenture: and

(i) prior to this Debenture becoming enforceable. and subject to elause 8(p)(i) above, all rights and
powers attaching 1o the securities shall be exercisable by the Company or as it may direct.

Iy The Company will: -
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Bank's Powers

ir}

fi}

tu)

i Take all such necessary steps. and du all such acts (including the pavment as and when due of any
appropriate tees and policing against any infringement ofl or challenge . the intellectual property )
1 maintain the value. subsistence and validity of the intellectual property.

(i Where appropriate. use its best endeavours 10 protect and safeguard the intellectual property from
and against theft. loss, destruction. unauthorised access, copying or use by third partics.

{iiiy Mot use. or allow 1o be used. or take any step in respect of any of the imellcetual propesty in any
way which in the reasonable opinion of the Bank. may adversely affect the vilue of it

The Company will deposit with the Bank (and the Bank shall be entitled 1o retain) all deeds. certiticates and
other documents constituting or evidencing title to the fixed charged property (except insofar as the same are
held, or required to be held, by any third party in accordance with any abligation ranking in priority to the
security created by this Debenture). The Company shall be deemed 10 have complicd with this clause if it has
complicd with the equivalent clause of any Parallel Security Document relating 1o the samue fixed charged
property.

The Company will on being reasonably required 10 do so by the Bank, and at the cost and expense of the
Company:-

(i) Execute. sign, deliver and do all things necessary (including. without limitation. the assignment ot

alb or any of the debts and the wransfer of all or any of the sceurities. to the 3ank or its nominee and
the iving of any notices and effecting of any registrations) as (and in such form as) the Bank may
reasonably require to (among other thingsy perfect a legal mortgage. assignment or other fixed
security in favour of the Bank of all or such part as shall be specified of the fixed charged property
or utherwise o improve. perfect or protect the seeurity tincluding the Bank’s priovity) intended to
be created by or pursuant o this Debenture or o favilitate the exervise of any powers. authoritics
and discretions conlerred on the Bunk andor any Receiver under or in accordance with this
Debenture.

thy Endorse, or cause 10 be endorsed. on any documents constituting or evidencing title 10 the fixed
charge property and give to third parics such notices of the security created by this Debenture s
e Bank may reasonably require.

The Company wiliz -

(i} Notity the Bank prior (o taking any steps to open an account with any bank (other than the Bank) or
uther person,

The Company will: -

(1 Comply in full with any obligations of the Company to provide information under the PSC Regime
ta any company that shall have issued any shares in which the Company holds any interest from
time o time. Futher. on the date of this Debenture, the Company represents to the Bank that the
Company has complied in foll with any obligations the Company has under the PSC Regime to
provide information 1o any company that shall have isswed any shares in which the Company holds
an interest and that o "warning notice” or "vestrictions notice” (in each case as detined in Schedule
1B to the Campanics Act 2006} has been issued to the Company in respect of all ar any part of the
securities and ramains in eltect.

(i) Comply with any notice served on the Company under the Companies Act 2006 (including pursuant
w Part Z1A of the Companies Act 2000) within the timeframe specified in the notice.

9. () At any time before this Debenture s discharged (and whether or not the same shall have become
enforecablel. the Bank may. if and whenever, and so ofen us it shall reasonably think fit. apply the whole or
any part of the monies from time to time standing to the eredit of any account as referred to in clause 8(n) in
or fowards the discharge of the Debt,
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ib)

The Bank may pay the monies mentioned in clause Ha) abave 1o the eredit of any other account nominated
by the Bank ¢including an accoum opened by it for this purpose) as security for any contingent or future
habiliny of the Company to the Bank.

Unless otherwise stated, all powers of the Bunk conferred by this Debenture shall be excrcisable without
priot notice o the Company.

When the Debenture becomes enforecable

0. This Debenture shall become enforceable: -

(aj

thy
¢y

{d)

e}

th

i the Debt is not paid or discharged when due (swhether on demand. at agreed matriny or earlier as the case
may bekor

if the Company is in breach of any of the obligations under this Debenure: or
il the Company shall enter into any composition or arrangement for the benefit of its ereditors: or

ifany step is taken for the administration or winding up of the Company (which includes. without limitation.
m cach case. the bourd of directors ar the Company's shareholders, passing a resolution for the same) except
where, in the case of winding up. the Bank has consented in writing for the purpose of a solvent
reconstruction or amalgamation; or

if a third party shall ke possession of. or a receiver shall be appoinled over, or any secured creditor of the
Compuny shall seeh 1o enforee its security in respect of, all or any ol the charged property or any other event
shall happen which puts in jeopardy all or any part of the security created by this Debenture; or

il the Bank. in its reasonable diseretion, considers that any claim may be or has been made against the Bank
under any bond, guarantee, indemnity or other contingent fiability issued or enteved into for any liabilities of
the Company in rvespect of which the Bank reasonably considers that it may not be or has not been
indemnificd on demand or as and when required under any agreement it has with the Company regarding the
skme:

iFany security granted under a Parallel Security Document has become enforceable; or

it any other event shall oceur which has been agreed by the Company and the Bank as an event upon the
accurrence af which this or any other security for the Debt shall be enforceable, which shall include but not
be limited 0 4 request by the Company to the Bank to appoint a receiver andror administrator of the
Company.

I any ol the above events referred to i clauses 10¢a) to 10(h) should oceur:-

(i}

iy

the powers of sate and of appuinting a receiver conferred by Section 101 of the Law of Property Act 1925
shall imwediately arise and become exercisable by the Bank free from the restrictions contained in Sections
13 and 109 of that Act; and

the powers of leasing, or agrecing to lease. or of accepting or agreeing to accept surrenders of leases
(conferred by Sections 99 and 100 of the Law of Property Act 1923) shall immediately become exercisable.

These powers are available to the Bank whether or not the Bank shall then be in possession of all or any part of the
charged property. The Bank may grant u lease at a premium and for any length of term and. generally. without the
necessity for the Bank to comply with any restrictions imposed by, or other provisions of. the sections and legislation
mentioned above {and so that for the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
expression "maortgagor” shall include any person deriving title under the Company and sub-sections 99 (18} and 100
{123 shafl notapply).
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Right of Appropriation

L.

To the extent that the security created by this Debenture constitutes a "seeurity Tinancial collateral arrangement™ and
the assets secured by this Debenture ("Securcd Assets™) constitute “inancial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 ("Regulations”). the Bank shall have the right on giving

prive natice to the Campany. at any time after this Debenture becomes enforceable. to appropriate all or any part of

those Secured Assets in o towards discharge of the Debt. The parties agree that the vatue of the appropriated Secured
Assets shatl be. in the case of cash. the smount of cash appropriated and. in the cuse of any stocks. shares. debentures,
bonds. loan capital and other securities of any description, determined by the Bank by reference o any publicly
avaikable market price and, in the absence of which. by such other means as the Bank (acting reasonably) may select
inchuding. without limitation. an independent valuation. For the purpose of Regulation 18(1) of the Regulations, the
(ump.m\ agrees that any such determination by the Bank will constitute a valuation "in a commercially reasomble
masner

Appointment of Administrator or Receiver

12

14

{a) The tloating charge created by this Debenture is intended 1o be a gualifying Roating charge as defined by
paragraph 14 of schedule B1 to the Insalvency Act 1986,

(b AL any time after having been requested to do so by the Company. or afler this Debenture has become
enforceable (and whether or not any of the events mentioned in clause 10 are continning). the Bank may
appoint by dewd or by writing under the hand of a duly authorised officer of the Bank. or utherwise (i) any
one or more persons 1o be administrator of the Company (each an “Administrator™) or (i) any one or more
persans o be a receiver of any chacged property feach a "Receiver”). These expressions shall, where
necessary, include any person substituted as Administrator or Receiver.

(<) The Bank may (so far as it is Liwdully able 1o do so) from time to time by deed or by writing under the hand
of a duly authorised officer of the Bank or otherwise, remove any person appointed to be n Receiver and may
in u similar way appoint another in his place.

(dy 11 al any time 1wo or mare persons shall hald oflice as Receiver of the same properly. each one of them shall
be separately entitled (subject w any contrary direction in the appointment) to exercise all the powers,
authorities and discretions conferred on them,

(<) The power to appoint ¢ Receiver shall be in addition 10 alf statutory and other powers ol the Bank under the
Insolvency Act 1986 and the Law of Propeny Act 1925,

i The power o appoint a Receiver shall be and remain exercisable by the Bank even though there may be a
prior appointment in respect of all or any part of the charged propeny.

{z1) The Bank shall not. nor shall the Receiver. be liable to account as mortgagee in possession in respect of alt or
amy of the charzed property nor be liahle for any lass upon realisation or for any neglect or default (unless
wiltul) of any nature whatsoever in connection with all or any of the ¢charged property fur which a mongagee
in possession might as such be Hable,

(h All reasonabic costs, charges and expenses properly incurred by the Bunk or the Receiver {including its
internal management and adminisiration costs and the costs of any proceedings in relation to this Debenture
o the Debty shadl be paid by 1the Company on demand.

The Recviver shall be the agent of the Company and the Company shall be responsible for his acts and remuneration
as well as for any detaults comumitted by him.

Powers of Receiver

The Receiver shall (subject to uny limitations or restrictions ex xpressed in the document appoiming him but
notwithstanding any restriction or limilation binding en the Company under this Debenture or any winding-up or
dissatution of the Company or any 'm'llogous procecdings in eny jurisdiction} have all the powers {as varied and
extended by this Debenture) conferred on receivers by the Insalvency Act 1986 and the Law of Property Act 1925 and

(without affecting the above in any way) the following powers:-
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{ai

(b)

(dd}

(1}

(N

()

(i) to sell. transler. assign, convey or grant, aecept surrender or vary, terminate or swrrender leases of or
in exchange and enter into and or terminate feases of any of the charged property : and

{(in in any ather way 1o dispose of. or deal with. all ar any of the charged property in respeet of which
the Receiver is appointed (or agree any of the same) and in either case in such a way and generally
on such terms and conditions as he reasonably thinks fit,

Ay transaction mentioned above may be for such payment or other cansideration as the Receiver shall think
fit whether for (i) a lump sum and-or (ii) & consideration payable in instalments and whether for cash or
othernwise. In the case of the latter. it shall form part of the charged property and be charged with the
pavment and discharge of the Debt,

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

To take possession of, valleet and get 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 us the Receiver shall
reasonably think [t

Tovarny on, manage. develop, reconstruct, amalgamate or diversify (or agree the same) any trade or business
{including farming) as has from time to time been carried on the whole or any port of the fixed charged
property.

) To make any arrangement or compromise between the Company and any other person which the
Receiver may rensonably think expedicent.

(ii) To tahe. defend or participate in any proceedings {including, without fimittion, arbitration
proceedings) as the Receiver may reasonably think expedicnt.

To muhe. effect and complete such improvements. developrient and repairs 1o any of the charged property as
the Recerver muy reasonably think expedient.

Fo make calls (and to enforce payment of them) conditionally. or unconditionally. on the members of the
Company in respect of any uncalled capital with the benelit of all the powers in the Articles of Association
of the Company conferred on the directors.

To appoint managers. ofticers. servants. workmen. nominces and agents tor any of the purposes mentioned
i this clause 15 at such remuneration and for such periods and on such terms as the Receiver may
reasonably determine.

I the Receiver thinks tit, but without affecting the indemnity contained in clause 23 below. to effect with any
insurer any policy or policies of insurance either in lew. or satisfaction of> or in addition . such indemnity.

To delegate by power of attorney. or in any other way. to any person or persons approved in writing by the
Banh. all or any of the powers, suthorities and discretions which are for the time being exercisable by the

Receiver iunder this Debenture,

i} To promote the formation. or otherwise acquire the share capital ofL any body corporate with a view
10 such body corporate becoming a subsidiary of the Company or otherwise:

(i (o purchase, lease. or atherwise gequire any interest in all or any of the Company undertaking and
property;

(iit) (o carry on any business in suceession to the Company or any subsidiary of the Company’,
and in each case, as the Receiver may othenwise reasonably think it
To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable

W abtain {in the name of a nominee or otherwise). such licences, consents. permits and approvals as the
Receiver may reasonably think expedient.
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th

fm)

{n)

()

tyr)

To ke clections lor value added tax purposes as the Receiver may reasonably think fit,

For any of the purposes authorised by this clause 13, to raise money by borrowing from the Bank or (rom
any other person on the security of all or any of the charged property in respect of which the Receiver is
appointed.

i) The Reeeiver may raise money as mentioned above on such terms (including. if the Bank shall
vonsent. rerms under which such security ranks in priority to all or any of the security created by
this Debenture) as the Receiver may reasonably think 17t and

(ii} the repayment of all such monies and the payment of interest on them and related costs charges and
expenses. shall be treated for all purpuses as expenses properly payable by the Receiver.,

To exervise any of the povsers which the Bank would be entitied (o exercise under (his Debenture,
To do all such other acts and things as the Receiver may reasonably consider to be incidental or necessary to
any of the matters or powers mentioned above and:or which the Receiver lawfully may or can do as agent for

the Company.

To exervise any of the above powers on behalf of the Company or on the Receiver's own behalf or. in the
viase of the powers contained in clause 13 (1) above. on behalf of the divectors of the Company.,

16. Subject w elaims having priority to the security created by this Debenture. all monies received. recovered or realisesl
by the Receiver or ton any exercise by the Bank ol its enforcement powers under this Debenture) the Bank, shall be
applied in the following order:-

1)

(b}

(<)

(d)

o payment of sl reasonable costs, charges and expenses of, and incidental 1o, (i) the appointunent of the
Receiver and {ii) the exercise of all or any of the powers of the Recciver or the Bank and of any other
outgoings properly payable by them inctuding without limitation (A) the repayment of maonies borrowed as
referred to in clause FS(m) above (13) the payment of interest and related costs. charges. and expenses (1o the
extent that the Bank has consented to the same being secured in priority to the security created by this
Debenturey and (C) all amounts pavable by the Bank to the Receiver under any order of any court or
uthenvise.

In payment of remuneration o the Receiver at such rate as may from time o time be agreed between the
Receiver and the Bunk.

In paypient to the Bank in or towards payment or discharge of the Debt and all other amounts expressed 1o be
secured by, or due or payuble to the Bank undee or in connection with. this Debenture.

In payment of any swplus 1o the Company or any other person entitled to it.

Power of Atforney

17. {u)

)

The Company irrevocably, and by way of security. appoints the Bank, any Receiver and each of iheir
respective delegates. jointly and also individually 1o be the attorney and attorneys of the Company.  Any
attorney is authorised by the Company to do all things which the Company may be required w do under this
Debenture. This includes (withowt limitation) anything which the Bank or the Receiver (or any such
delegatey may comsider necessary or appropriste for, ar in connection with:

(i} the improvement, perfection or protection of the security intended 1o be created by this Debenture;
(U
{ii) the exercise of any of the powers authorities and diseretions conlerred under this Debenture on the

Bank andror any Receiver,

The Company ratifies and confirms (and agrees to do so) whatever any such atorney shall do. or attempt to
do. in the exercise of all or any of the powers, authorities and discretions mentioned above or under this

power ol attorney. The power ol attorney conferved under this clause 17 is o secure the performance of

obligations owed to the donees withia the meaning of the Powers of Attorney Act 197,
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Bank has Powers of Receiver and other powers

I8, ti) Without affecting any other powers. authorities and discretions of the Bauk. all or any of the powers,
autharities and discretions conferred upon the Receiver (whether arising under this Debenture or otherwise)
may alse be exercised by the Bank at any time after this Debenture has become enforceable. This is so
whether or net a Receiver has been appointed,

tii) The Bank shail also be entitled 1o delegate by power of attorney. or in any other manner, to any person or
persons all oramy of its potvers authoritics and discretions.

(iii} Ne such delegation mentioned above shall prevent the subsequent exercise of the powers. authorities and
discretions by the Bank itsell or prevent the Bank from making any subsequent delegation of them to some
other person.

{iv) The Banlc may revoke any such delegation at any time.
{9, Atany time adier this Debenture shall have become enforceable. or after any powers conferred by any interest baving

priovity to the security ereated by this Debenture shall have become exercisable. the Bank may redeem such or any
oiher privr interest or arrange the teansfer of it W itself. 1t may settle and pass the accounts of any third party
concerned and any account so setded and passed shall be conclusive and binding on the Company. All monies paid
by the Bank 1o the third party in accordance with such accounts shall as from such pavment be due from the Company
1o the Bank on current account and shalf bear interest and be secured as part of the Debt,

20. The riglts and remedies of the Bank under this Debenture are in addition to. and not in substitution for. any rights or
remedics provided by aw,

21. The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property Act 1925 shall
not apply o this Debenture.

22 (il [ the Company al any time fails to perform and observe the terms. and obligations contained in this
Diebenture. the Bank may (but withouwt being under any duty o do s0) take such S1eps as in its reasonable
opinion may be required w remedy such faifure: and

(ii} this includes. without fimitation. making any payment. and for the purpose mentioned in clause 22 (i} above.
the Bank and its agents may enter upon any land of the Company without being regarded as having entered
intw pussession of it

Indemnity

23 The Company agrees w fully indenmity each of the Bunk and the Receiver from and against all and any Hability they

might incur in the exercise {or apparent exercise) of any powers, authoritics and discretions under or in connection
with this Debenture fawith the exception of fraud or wilful default on the part of the Bank or the Receiver. but only (o
the extent comatitted by any of them} or any failure by the Company 10 comply with any of its obligations under this
Debenture.

Protection of Purchasers

24, No purchaser or other persan dealing with the Bank or the Receiver (or any ot their respective delegates)
(i) shalt be bound or entitled ta see or enquire whether any power, awthority or discretion under this Debenture

has arisen or become exercisable:

(i be corcerned with any notice (o the contran of 1o see whether any delegution shall bave lapsed for any
reasen or been revoked: or

(i) be bound wr entitled 1o concern himsel? with the proceeds of any sale or other dealing or be answerable in
any circumstances for the application of the said proceeds,
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Pavment ol costs, chavses and expenses

The Company shall reimburse © the Bank on demand on o tult indemnity basis, all costs. charges and expenses
tinctuding, without hmitation, all amounts reasonably detennined by the Bank to be necessary to compensate it lor
intvenal management or adiminisiration costs. charges and expenses) properly incurred by the Bank:-

(i)
(i)

(i)

i ensuring this Debenture is effectise;
i connection with the improvement. perfection or proteciion of the security created by this Debenure:

inn the exereise of any rights, remedies, powers, authorities and discretions conlerred undey. or in connection
with, thiz Debenture.

together with amy value added ax or similar iy charged or chargeable in orespect of sueh costs. charges and
expensest,

Al such amounts shall be debited to an account i the name of the Company.  Until they are reimbursed (hey shall
hear interest at the rate of twee per cent per annum over the Bunk ol England base rafe from time 1o time calculatcd
and compounded monthly and. or according to the Bank's then current practice and shall be payable on demand. They
will be secured as part of the Debt by this Debenture.

Independence of Security

26,

(ay

(h)

‘This Debenture shall be in addition to. and independent of. ¢very other security which the Bank may at any
time hold tor any of the Debt secured by this Debenture,

No prior security held by the Bank over all or any of the charged property shall merge in the security created
by this Debenture,

This Debenture shall remain in full force and clfect ds o continuing security unless and until the Bank
discharges it

Baak's powers 1o deal with Accounts and Money Received

27 () {f the Bank receives notice of any subsequent charge or other interest affecting afl or any of the charged
properiy (other than arising under @ Parallel Sccurity Document). the Bank may open a new account or
aecounts {or the Company in its books.

{h) If the Bank does not open a new accowm. it shall be regarded as having done 30 unless the Bank gives
express writlen notice 1o the contrary 1o the Company, Notwithstanding any appropriation by the Company
w the contrary. as from the time of receipt of such notice, all payments made by the Company to the Bank
inther than those dealt with under clause 8{n)) shall be treated as having been credited 1o a new account of
the Company. Such payments will not be applied in reduction of the amount due. awing or incuired from the
Company 1o the Bank at the time when it received the notice.

28, ta) All monies received. recovered or realised by the Bank under this Debenture {ineluding the proceeds of any
conversion under clause 31 below) may. in the reasanable discretion of the Bank. be credited to any suspense
or impersonal account.

(b} Such manies referred to above in clause 28¢a) may be held in such account (where they shall not reduce the
Debi) for so long as the Bank may think fit pending the application from time to time of such monies and all
accrued interest (at the rate, if any. agreed in writing berween the Company and the Bank from time to time)
in or tawards the discharge of the Debt.

29, The Company waives wiy right of set-ofT it may have now, or at any time in the futare, in respect of the Debt
tincluding sums payable by the Company under this Dehenture).

0. The Bank inay certify or determine the amount of a rate or amount applicable or due under this Debenture and in
reletion 10 the Debl. These certifications and determinations by the Bank shall. in the absence of manifest error. be
conclusive evidence of those rates and amounts.
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Currency Conversion

3. {a) For the purpose of or pending the discharge of the Debt. the Bank may convert any monies received.

recovered or realised by the Bank under this Debenture {including the proceeds of any previous conversion
under this ¢lause) from their existing currency of denomination into such other curreney of denomination as
the Bank may ressonably think £t

(b} Any such conversion shall be made at the Bank's then prevailing spot selling rate of exchange for such other
clrrency against the existing currency,

{ct Euch previous reference in this clause to a cumrency extends 10 funds of that currency and. for the avoidance
of doubt, funds uf one currency may be converted into different Tunds of the same currency,

Deatings with you and others

3 The Bank may. in its discretion, grant time, or make any other arrangentent. variation or release with any person or

persans nat party o this Debenture {whether or not such person or persons are Juintly liable with the Company) in
respect of any of the Debi or af any other security or guarantee for it 1 the Bank does, it will pot in any wayv affect
either this Debenture or the liability of the Company for the Debr.

Bank's Right of Set Off

EER In addiion w all rights of set off conferred by law, the Bank may set-off any money standing from time to ime (o the
credit of any account the Company has with 1he Bank against the Debt. I the obligations are in dilferent cwnrencies.
the Bank may convert either obligation into the other currency in accordance with clause 31.

Preservation and Retention of Security

REN (a} Amy settlement. discharge or release (including in relation to this Debenture or the Debt) between {i} the
Company and tii) the Bank or the Receiver (the "Relevant Person(s)”) shall be conditional upon no security
given. or payment made. o the Relevant Person(s) by the Company (or any other person) being avoided or
reduced as i resull of any provisions or enactments relating o insolveney for the time being in force in any
Jurisdiction,

(b) fn the event of such security or payment being svoided or reduced. the Relevant Persongs) shall be eatitled to
recover the vafue or amount of such security or payvment from the Company subsequently as il such
settlement, discharge or release had not aceurred,

Nuotices Governing Law and Jurisdiction

35 Without affecting any other lawtul method of service. any demand or notice to be made or given by the Bank 10 the
Compuny {including without limitation, a demand for payment of all or any of the Debt) may be made or given by
any manager or officer of the Bank or of any branch of it:-

{a) By Jetter addressed 10 the Company and delivered to any officer of the Company at any place or sent by first-
class past w, or el at the registered office of. the Company or any place ol business or activity of the
Company last known 1o the Bank. 1f sent by post it will be deemed to have been made or given two business
day s (Monday o Friday. except public holidays in England) afler the day of posting.

LY By clectronic means 1o the cleerronic mail address of the Company last known to the Bank. it shall be
regurded as having been made or given at the time of tansinission.

36, Ll Lnglish liw governs this Debenture, its interpretation snd any non-contractual obligations arising from or
connected with it,

thy Both the Company and the Bank submit 10 the exclusive jurisdiction of the courts of England and Wales in
refation 1o all claims. disputes, differences or other matters fincluding non-contractual ¢laims. disputes,
dilferences or other matters) arising out of or in connection with this Debenture.
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Disclosure of [nformation

37

The Company consents o the disclosure by the Bank of any information about the Company. this Debenture. the
charged property and the Debu-

()

iby

[

(«h

fv)

to any person to whom the Bank has transferred, or proposes or may propose to transfer. all or any of ity
rights under this Debenture and ‘or the Debt and w any rating agencies and any advisers to the Bauk in
connection with such ransfer: and-or

o amy person with whom the Bank has entered into. or proposes or may propese 1o enter into, any
contractual arrangements in connection with this Debenture and'or the Dbt andor

o any company within the 11SBC Group being HSBC Hoeldings ple and its associated and subsidiary
companics from time to time, or any of its or their agents: andéor

1o any insurer who is o, or who proposes to. provide insurance o the Bank in respect of the charged
properts. ithis Debenture andor the Debt; and-ar

o any other person 1o whom, and to the extent that, such information is required ta be disclosed by any
upplicable law or regulation.

Transfer of Rights

(al

(b

()

ek

1c)

{n

The Bunk may transter all ar any of its rights under this Debenture and’or the Debt to any person at any time,

It the Bunk transters all or any of its rights under this Debenture and-or the Debt, the Company rights under

this Debenture andior the Debt tas the case may bey will stay exactly the same.

The Company will be bound 1 any person to whom the Bank transters any such rights, That person will
have the Bank's powers and rights so far as the Bank transfers these to that person. The Bank will be
relensed antomatically from its ubligations to the Company so far as that persen assumes the Bank's
abligutions.

The Company with at the expense of the Bank or the person to whom the rights are transferred, do unything
reasonably requested by the Bank to effect a transfer of all or any of the Bank's rights under this Debenture
and or the Debt.

The Company will not transfer all or any part of its rights under this Debenture and'or the Debt without the
prior written consent of the Bank.

In these Transfer of Rights provisions and in the Disclosure of [nformatien provisions above:

(i) the term transfer means sale, assignment and-or transter by novation:
(i) the term rights means rights. benefits and-or obligations: and
(i) the term person mcans any persan. trust, fund or other entity.

The Bank™s written consent and reasoaable requirement

Where the words “withaut the Bank's written consent™ appear in any clause, the Bank will pot unreasonably

39, (a)
\ 1 withhold consent, The Company agrees that it is reasonable for the Baok to refuse to consent to sommething
i, in the Bank’s reasonable opinion, it adversely affects or might affect;
{1} the Bank's security under this Debenture and its ability to enforce it
{ii) the value of that which is secured to the Bank and its ability to sell the same:
(i) the Bank’s ability w0 recover the Debt; or
iivy the assessment of the value of this Debenture as an asset of the Bank.
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() Where the words “the Bunh reasonably vequires™ appear in any clause, the Company agrees that it is
reasonuble for the Bank to require something it in the Bank's reasonable opinion. it will or might assist in:

(i the preservation of the Banks sccurity under this Debenture or the value of that which is secured by
it; or
(1) the Bank’s ability to recovar the Debi.

Severance and Modification - Unenforceability

40, tin) [T any of the clauses {or part of a clause) andror any of the paragraphs (or part of 4 puragraph) becomes
invalid or unentorceable in any way under any law, the validity of the remaining clavses (or part ot a ¢lause)
or paragraph (or part of a paragraph) will not in any way be affected or impaired.

() it any imvalid or unenforceable clavse or paragraph mentioned above (or pait of eithery would not be invalid
or unenforceable ifits torm or effect were modified in any way, it shall be deemed to have the modified form
or elfect su tong as the Bank conseats,

Paraflel Security

4. ta) The Company may af any lime enter into a Paralle] Sceurity Document. Entry inte and perlormance ot the
terms of a Paralle! Securily Document shall not breach uny term of this Debenture.

{b+ The Company consents to the Bank and HSBC Bank ple entering into priority, intercreditor or other similar
arrangements (ter which the Company  shall not be party) to regulate the ranking of the security granted by

the Company  under this Debenture and any Parallel Security Document.

lnterpretation:-

42, (a) The waords or expressions:-
(i) "the Company” shall include any person trom e to time deriving title under the Company.
(i "the Bank™ shall include its successors and wansferces and in both cases o the extent of (heir

respective rights and benefits (including. without limitation. any person in whom under the laws of
such person's place of incorporation all or substantially all of the assets and liabilities of the Bank
hecome vested),

{iii) “environmiental lavs” ineludes all applicable Taws, regulations and directives (and all notices.
circulars, orders, judgments and decisions of any court or other competent authority in any
jurisdiction) concerning the polution or protection of the environment or the healih of humans,
animals or plants including without limitation public and workers” health and safety, the generation.
use. treatment, storage, transportation or disposal. or discharge or release into the environment, of
any chemicals or other poliutants or contaminants or industrial, radicactive. dangerous. toxic or
hazardous substances or wastes (in whatever form and including noise and genetically meditied
Qreanisms ).

(iv} "envirommenta) permits” means all penmits. licenses, consents. approvals, certificates and other
anthorisations (including all conditions applicable 1o them) required under any environmental laws.

tv) “halding company” "subgidiary” and "subsidiary undertaking” shall have the meanings respectively
set oul in the Companies Act 2006 (as the same may be amended, varied or replaced from time to
time),

(i) "PSC Regime® means the regime relating to "people with significant control”. as set out in Part 214

of the Campanics Act 2006 and The Register of People with Significant Controd Regulations 2016,

(i} “include(s)”, “including™ and “in particular™ shall be construed as being by way of illusteation or
emphasis only and shall not be construed as. nor shall they take efTect us. limiting the generality of
any preceding words.

D1g Debenture {12118 Revison) Bank Ref: 8C2760151425

Page 1821




i

()

)

(Vi) mether” and “othenwise™ shall not have their meaning narrowed on account of any preceding words
where a wider construction is possible.

{ix) “Paraltel Sceurity Document™ means any security document in respect of any asset secured under
this Debenture entered into by the Company in favour of HSBC Bank plc.

Am reference to a person shall include any person. conipany. corporation, body corporate. government, state

(or ageney of a state) and any association or partnership (whether or not having legal personality) of any of

these.

Any relerence 1o any starnte or any section of any statute shall be regurded as including reference to any
stattory modification or re-enactment of it for the time being in force.

References to the singular shall include the plural and vice versa: the use of the male pronoun shall include
the female and neuter; the use of the neuter pronoun shall include both the male and the female.

The headings are used for guidance only.

Company compliance with Memorandum and Articles of Association

43 The Company confirms that this Debenture does not cantravene any of the provisions of its Memorandum and
Articles of Association,

IN WITNESS this Deed has been executed as a deed by the Company and is intended to be and is delivered on the date first

mentioned ahove.
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The Schedule referred to above
Part |
{Freehold and-or leasehokl land)
Registered Title
Alf the property ties) comprised in the following titles) ar the Land Regisiny:

Title Number Short description of the property

U'nregistered Title

All the property(ies) now vested in the Compuny and comprised in the Deed(s) referred o below:

Short description of the property Date Deed/Document Parties

Part 2

{ Prior mortgages or other matters relating to the property described above}

Short description of the property Legal Mortgage / Parties
Charge dated
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Exeecuted asa

{(REDACTED!}

Signature Direetor
. Foe / 3 ) A
Name in tull /V)O/h f'//‘f(-;l/" /.;I_/é,ﬁf”/f .
Y {(FFay uge by a
(n & frit ) Company wih
multiple dhgectors
arlor u Compuny
Seeretan )
Signature Director’'Company Secretary
Nawme in full
[Hin & it v )
Excented as deed by the Company acting by:
Signature Director

Name in full

{otio S doinem)

In the presenc
Sigmuure of w

{REDACTED!

Full name of winess £ 10— vz,

l_;'"\'“-n & atees)
Adidress:

Occupation.

For and on behalt of HSBC UK Bank ple
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