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Registration of a Charge

Company name: CECILE LIMITED
Company number: 08148755

X979DMOS

Received for Electronic Filing: 15/06/2020

Details of Charge

Date of creation:  03/06/2020

Charge code: 0814 8755 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: 8148755

Charge code: 0814 8755 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd June 2020 and created by CECILE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th June 2020 .

Given at Companies House, Cardiff on 16th June 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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Cecile Limited

o

HSBC UK Bank plc

Debenture

Form of charge filed at the Land Registry under reference MID1552Q)

Bank Reference: 8C1419524128

HBUK Debhenture NDig (12/18 Revision)
Page Lot 21



: o) . 2
This Debenture by way of deed made the 5 = day of g\‘ TV

Between (1) Cecile Limited Number 08148735 (the "Company ") and

(2} HSBC UK BANK ple ("the Bank™) {registered in England number 09928412) whose address for service lor entry on the register is:
Securities Processing Centre, P O Box 6304, Coventry CV3 9JY

WITINESSES as follows

Dehenture as security for the Debt

L. This Debenture shall be securily (or the pay ment and discharge of the Debt mentioned in clavse 2 below.

1

The Debt is all money and liabilities whatever, whenever and however incurred whether now ar in the {uture due, or becoming
duc, from the Company to the Bank whether incurred solely or jointly with any other person and whether as principal or surely
(*theDebt™), including without Hmitation:-

() overdrafts, loans or other facilities and further advances of mongy ;

{b} guarantees and indemnilies tothe Bank and any of the Company °s other contingent liabilities owed to the Bank;

(ct discount, commission and othey lawful charges and expenses;

(d3 interest in accordance with any agreement between the Company and the Bank and, if there is no agreement. interest on

any moncy and liabilitics due from the Company at an annual rate of 3% sbove the Bank of Ingland base rate from time
totime computed and compounded monthly and/or according to the Bank’s then currenl practice. Interest as above
applies before and alter any demund or judgment; and

(e) money agreed tobe paid by the Company under clausc 23 below.
The Agreement to pay the Debt

~

3. The Company agrees Lo pay and discharge the Debt when the same is due Lo be paid and discharged. It acknowledges and agrees
that the IDebt shali, in the absence of express writlen agreement by the Bank o the contrary, be due and pay ableto the Bank upon
demand.

Security given over the Company’s Assets

4. The Company. with full iitle guarantee. and as continuing security for the pay ment and discharge ofthe Debt:-
{a} Charges by way of'legal mortgage, all frechold (including conunonhold) and leasehold land now vested in the Company

together with all buildings fixtures. fittings and lixed plant and machinery now or at any time allerwards on it. This
includes {without limitation) the land described or referred toin Part 1 of the Schedule below.,

(b} Charges by way of first fixed charge (except as already charged above):-

(0 All thepresent and futureright, title and interest of the Company inortoany freehnld (including commonhold)
or leaschold fand or other immovable property wherever situated and all fixtures, fittings and fixed plant and
machinery now orat any time afterwards on it.

(i1} All chattels now or at any time alterwards belonging to the Campany . This excludes any of them for the time
heing forming part of the stock in trade or work-in-progress of the Company.

{iif) The benefit of all rights, licences, guarantees, rent deposils, coniracts, decds, undertakings and warrant ies
relating Lo any land or other property mentianed above and/or Lo any (rade or business from time to time carried
on by the Company.
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(iv) All book debts and other debts and monetary claims and any rents, licence [tes or other payments due from
any lessee, licensee or accupier of any immoveable properly (wherever) situated now or at any {ime afterwards
due owing or incuured to the Company . In addition, the full benefit of all guarantees and securities for them
and all liens, reservations of tille and other rights enabling the Company to enforce any such debts or claims
(all of theabove collectively called the "debts"). This excludes any debts and claims (il any) which the Bank
may from time toiime have agreed in writing with the Company as being excluded from this fixed charge and
alsa such debls and claims as are charged in accordance with clause 4(b) (v) below.

(v} Any credit balance onany account of the Company with the Bunk now or in the future,

(vi} Any credit balance on any account of the Company with any bank {other than the Bunk) or otherperson, now
or in the future.

{vii} All goodwill and vnealled capital of the Company now orin the future.
(viif} All the present and futureright, title and interest of the Company in or to:

{a) all stocks, shares, debentures, bunds, loan capital and other securities of anyv description ol any uther
person{including without Himitation, any subsidiary or subsidiary undertaking of the Company %

{b} all rights 1o subscribe to or convert other secnrities into or otherwise acquire any such securities now or
at any time afterwards belonging (o the Company : and

(c) all dividends, interest and other income and all otherrights of whatsoever kind deriving Irom or incidental
to, any of these,

{collectively called, the "securities™).

(i) All rights and other property to which the Company is now, ormay at any time afterwards, become entitled as
a result of, or in connection with, any proceedings thireatened or commenced under the Inselvency Acl 1986
or any similar legislation in any jurisdiction.

(x) The benefit of all agreements {or the provision by the Company toany person of any loan or eredit or other
financial accommodation of any description (including, without limitation, any linance leases and hire or hire-
purchase agreements) now, orat any time afterwards, entered into by the Company,

(xi) All rights under ail policies of insurance, including lilc insurance or assurance, (inciuding, without limitation,
the insurances mentioned to in clause 8(a) below), including all rights and claims to which the Company is
now, ot may at any time aflerwards, become entitled in refation to the proceeds ol those policics {collectively
called, the “charged insurances™).

(i) All patents, trademarks, service marks, designs. utility models, copyrights, design rights, maral rights,
inventions, confidential information, know-how, applications for registralion of any of them and the right to
apply for them in any parl of the world and rights of a similar nature arising or subsisting any where in the
world in relation to all or any of the above (whether registered or unregistered) now or at any time afterwards
belonging 1o the Company (collectively called, the "intellectual property™).

(xiil) The proceeds ofsale of any property mentioned above,

{c) Assigns and agrees toassign absolutely . subject o a provise for reassignment on the irrevocable discharge in full of the
Debt, all of its present and fulure right, titlc and interest in and to:-

(i) To the extent not charged by clause 4(a) and 4(b). all present and future rents and other sums due to the
Company under any lease, agreement for lease, underfease. tenancy, licence or other right of occupation to
which Company’s real property is from time to time subject together with any related guarantee or other
security forthe performance of a lessec's obligations.

(i) Tothe extent not charged by ctause 4(b). the charged insurances.
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(d)

(iii) Tothe extent not charged by clause 4(b), the intellectual praperty.

Charges by way of floating charge, all the undertaking of the Company and all its property whatsoever and wheresoever
bolh present and [uture excluding any part of the same which is, for the time being, elfectively charged by way of legal
mortgage, wssigned or charged by way of fixed charge by this Debenture and recognised as elloctively so charged under
the laws ol the jurisdiclion in which thesame is situated.

The property refermed to in clauses 4 (a), (b). (c) and {d} above is collectively called the "charged property”. The property refexred
to in clauses 4 (a), (h), and (c) {together with any property for the time being effectively charged by way of fixed charge by the
app lcation of clause 5 below) is collectively called the " fixed charged property”.

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

Ta the extent that this Debenture creates sceurity overany hedging or derivative coniract, thal security shall be by way of charge
and this Debenture shall only charge the net amount owed thereunder. and in accordance with the terms of that hedging or
derivative contract ailerail applicable set-off, close-out netting or combination ol accounts hus taken piace,

Bank’s ability to convert Fleating Charge and automatic conversion

5.

(8}

()

The Bank may, by notice in writing to the Company, convert the floating charge created by clause 4(d) above into a
fixed charge in respect of such of the property ofthe Company as may be specified in such notice. ‘The Bank may give
such notice:

{0 an ar following the huppening of any of the events mentioned in clause 10 below; or
(i) if it appears tothe Bank that such property is in danger ol seizure, distress, dilipence, execulion or any othar

form ol legal process orthat the same, and/or the security now created in respect of it, is otherwisein jeopardy.

In either evenl, theability of the Company to deal in any way wilh such property shali cease except to the extent that the
Bank may otherwise agree in writing,

The floating charge created by clause 4(d)will convert automatically into [ixed charges:
(i) if any of the circumstances sel oul in clause 10(c}, (d) or (&) occur;

(iD) if' the Company creates or attemp1s o creatc sceurity overall orany ofthecharged property (other than security
permilled under this Tebenture or created pursuant o aParallel Security Document);

(1ii) on the ery stallisation ol any other floating charge over the charged property;

(iv} if any personlevies or ailempts to levy any distress, altachment, excculion or other legal process against any
assets referred Lo in clause 4(d); and‘or

{v) in any other circumstances prescribed by law,

Restrictions on Company

6. The Company shall not, except with the prior written consent of the 3ank:-

(a}

{b)

create, or atlempl Lo create, or allow to subsist overall or any ol the charged property, any mortgage, charge, lien, trost,
pledge or other security other than Lhis Debenture, any Paratlei Security Document and the mortgages or matiers {ifany)
mentioned in Part 2 of the Schedule below; or

allow any tangible property. formingpart of the fixed charged property, toleave the possession ofthe Company (except
for the purpose of necessary repair or maintenunce) or to be used by any person oiher thun the Company or for any
purpose other thun in commection with the business of the Company ; or
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{c) release, exchange, compound. set off, grant time or agree to any other arrangement in respecl of, or in any other way
deal with. all or any ofthe debls excepl as expressly dllowed by this Debenture; or

{(d) part with, hire, lend, sell, assign or dispose of all, orany part of (or any right, tille or interest in), the fixed charged
propesty or all, or (except by a sale or disposal in the ordinary course of the Company's ordinary day -to-day trading
activities and for the purpose of carry ing on the same) any part of, the remainder of the charged property.

Land Registry Restriction

7. In respect ofany part of, orinterest in. the fixed charged property title to which is or becomes registered at the Land Registry, the
Company applies to the Chief Land Registrar 1o enter the {ollowing restriction on the Proprictorship Register of the title of all
such properly:-

"Nodisposition of theregistered estate by the proprietor olthe registered estate, or by the proprictor of'any registered charge, not
heing a charge registered before the entry ol'this restriction, is to be registered without a written consent signed by the propridor
for the time being of the charge dated . 5*’" {Aj\‘-f\éf__ in favour of HSBC UK Bank ple relerred 1o in the Charges
Reyister.” L3
Company’s Obligations to the Bank
8 Until this Debentureds discharged:-

{(a) The Company will:-

(i} Insure, and keep insured, the charged properly with such insurer and against such risks and in such amounts
and otherwise upon such terms as the Bank may reasonably require or in the cage that the Rank makes no such
requirement, then in accordance with accepted prudent business practice from time to time in respect of
property of the same type.

(in Comply with the terms and conditions of, and punctually pay all premiuns and other monies necessary for
keeping up, such insurances referred to in clause 8(a)i) or any other Insurance referred to in clause 4{b)(xi)
and clause 4(c)(collectively called the“insurances™).

(iii) See that the interest of the Bank is noled upon all policies of the insurances or, if the Bank reasonably so
requires. that any policy relating Lo the insurances is held on a co-insured basis in the names ol the Compmy
and the Bank.

{iv) If the Bank reasonably requires, produceto, or deposil with, the Bank all policies of insurance and the receipts
for all premiums and other pay ments necessary [or ellecting and keeping up such policies of insurance as the
Company is required to take out under this Debenture (colleciively called the ¥policies™). The Company shall
bedeemed to have complied with this clause 8(a)(iv) ifit has complied with the cquivalent clause ofany Paraliel
Security Document.

(¥) Promptly notify the Bank of any thing which may give rise to a claim under the policies and ensurethat nothing
is done or nat done as a consequence of which any of thepolicies might be adversely affected or which may
ingrease the premium payable.

(b} The Company agrees (whether or nol this Debenture shall have hecome enforceable) that:-
(i} The Bank may (but nced not)itself effcet ormaintain any insurances, and, if it does so, the Company shall be

liable to the Bank for the cost of such insurances and the expenses incurred by the Bank in relation thercto.

(ii) All sums al any time pay able Lo the Company under any policies of insurance shafl (subject 1o any priorrights
and claims of any third party) be paid direct to the Bank. I[thesame arc not paid directly to the Bank hy the
insurers then the Company shall be trustee of them for the benefit of the Bank and shall transfer them to the
Bank accordingly and in any cvent upon the Bank’s request. The insurance monies shall at the option of the
Bank be applicd (subject to clause 27 below) in or towards the pay ment vr discharge of the Debt or in making
good ar recouping expenditure in respect ol the loss ordamage for which such monies are received.
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[c} The Company will:-

(D K.eep all buildings on any land charged by this Debenture and ali {ixtures and plant and machinery on and in
them (and all other tangible property comprised in the charged properly) in good and substantial repair and
condition.

(i1 Whenever any of the said buildings, fixtures. fittings or plant and machinerv are destroved, damaged or

deterforates, immediately repair, replace and make good the same, and ensure that any such replacement
property is subject Lo securily in favour of the Bank on the same terms as set out in this Debenture. If the
Company shall fail todo so, then the Bank shall be entitled (but not bound) to do sa instead al the Company’s
cost and expense and all amounts so paid by the Bunk shall become part of the Debt and be payable by the
Company to the Bank on demand.

(d) The Company will not without the prior written consent of the Bank:-
(i pull down or remove thewhole or any part ofany buildings forming part of the fand charged by this Debenture;
(ii} sever or untix or remove any of the fixtures or fittings; or
(iii} exeept for the purpose of effecting necessary repairs (o them or of replacing the same with new ot improved

modcis or substitutes, removeany of the piant and machinery belonging Lo, or in use by, the Company.
(e) The Company will:-

(i} Catry onany trade, business or agricullural use on any land now or afterwards used by the Company for the
purposes ol trade, business or agriculture. It shali do so in accordance with the standards ol good management
from time totime current in Lthe trade or business or (in the case of agricuitural use}with the standards ol good
husbandry . from time to limg., The Company shall also do so in accordance with the authorised planning usc
of such land.

(ii} Obtain, mainiain and comply with alilicences, consents and other authorisations (including, without Hmitation,
environmental pormits) and cffect all registrations which may be necessary or desirable in refation to atl or any
part of the charged property orany business or other activity from time to time carricd on by the Company,

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

(1 carry out, or allow to be carried out, on any land charged by this Debenture, any development as deflined in the
Town and Country Planning Act 199(;

(ii) enter into any agreement under Section 106 of the said Act; or
(it} change, orallow Lo be changed. theuse of any land charged by this Debenlure.
(g The Company will:-

(1) Observe and perform all covenants, stipulalions and conditions which from time to time affect the use or
possession of the charged property whether arising under any lease, Commonhold Community Statement. or
other agreement under which the charged properly is held.

(i) Punctually pay all rentsand other pay inents becoming due, or to become due, under any lease, Commonhold
Community Statement of other agreemenl mentioned asbove. Pay all taxes, rates, duties, foes, charges,
assessments, imp ositions, calls, instalments and outgoings properly payable in respect of any of the charged
praperty as and when due and the Bank muy do soas agent of the Company if the Company tails to do so and
all amounis so paid by the Bank shall become past of the Debt and be payable by the Company to the Bank on
demand.

(1i1) If the Bank so requires, produce to the Bank evidence sullicient to rcasonably satisfy the Bank that the
requirements mentioned at clauses 8(g)(i) and &(2)(ii) have been complied with.
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0y The Comparny will:-

(i) Comply with all statutory and other laws and regulations affecting the charged property, inchuding bul not
limited toall environmental laws and environmental permits applicable [rom time to time to all or any part of
thecharged property arany business or other activity from time Lo time caried onby the Company,

{ii} Not allow any circumstances to arise which could lead:-

(a)  toany competent authority or other person taking action, or making a claim under any environmental
laws (including the requirement to clean up any contaminated land or the revocation, suspension, varialin
or non-renewal of any environmental permit); or

(b} tothe Company having to take action to prevent the possibility of'any such action or claim.

(1ii) Indemnify separately each of the Bank or any Receiver (defined in clause [2 below) (and their respective
officers, agents and delegates) against all costs expenses and liabilitics properly incurred (directly or indirectly)
as aresult of any non-compliance oralleged non-compliance with any envirenmental laws in refation to all or
any part ofthe churged property or anything done or not done on it.

(1) The Company will:-

(0 Within 7 day s after becoming awave ol'the sume, give full particulars to the Bank ofany notice, order, divection,
designation, resolution or proposal given or made by any planning suthority or other public body or authority
whatsoever (including, without limitation, any licensing anthority } which atfects all or any part of the charged
piopetty including in the case of any land, the locality in which it is situated,

(ii) Ifthe Bank reasonably requires, immediately, and at the cost ofthe Company . take all reasonable and necessary
steps to comply with any of thematters mentioned in clause 8(i)(i) above and make (or join with the Bank in
making} such objections or representations as may reasonably be available in respect of them.

) The Comyprany will permit the Bank. its agents and any porson authorised by it, to enter on any land charged by this
Debenture or on whichany other part ofthe fixed charged property is situated, at all reasonable times and on reasonaile
notice (excepl in case of emergency ) for the purpose ol inspecting or valuing any of the fixed charged property and if
the Bank culls for such a valuation (which it is entitled o call for) such valuation shall be at the expense of the Company.

{k) The Company will not without the prior written consent of the Bank:-
(i) grant or vary . o agree Lo grunl or vary. any licence or tenancy allecting any land charged by this Debenture;
(ib) exereise the powers ofleasing, or agreving telease, or of accepting or agreeing Lo avcept surrenders of leases,

conlerred by Scctions 9% or 100 of the Law of Property Act 1925;

(iii} in any other way, dispose; or agrec Lo disposeof, or create, any legal or equilable cstate or interest in any fand
charged by this Debenture;

{iv) negoliale, scille or waive any claim for loss, damage or other compensation (including without limitation
compulsory purchase compensation) affecting any land charged by this Debenture;: or

(v) apply for an improvement or other grant or do anything which might result in any land chearged by: lhis
Debenture being subject to any statutory chargg,

)] The Company will ensure that, without the prior wiitlen consent of the Bank:-

(1) no person other than the Company shall be registered under the iegislation in force from time Lo time in relution
to the registration ofJand in England and Wales as proprietorofany land charged by this Debenture;

(i) no person shall become entitled to any proprietary right or interest which muy adversely affect the value of
such land (unlesssuch entitlement exists at the date ol this Debenture or atthe time of the acquisition uf such
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land by the Company ) and the Company shall indemnify the 13ank for all expenses reasonably incured by the
Bank in lodging from time totime cautions. restrictions or notices against the registration of title to any such

land.
(m) The Company will:-
m Permanenily keep all tangible moveable property formingpart ol the [ixed charged property at the Company's

premises ot at such other premises as the Bank may [rom Lime to time reasonably approvein writing

(il Keep such fived charged property within England and Wales and notity the Bank upon request of the location
of such [ixed charged property from time to time.

(iii) Upon written notice from the Bank, keep such fixed charged properly al the premises so notified or at such
othcr premises as may be reasonably authorised in writing by the Bank,

(n} The Company will:-

1 Get in and realise the debts in the ordinary course of its business (which shall not extend to sciling or assigning
or trans farring any right ar interest in them or in any other way factoring or discounting them).

{ii) Pay the proceeds of such getling in und realisation, and all other monies received. recovered or reatised in
respect of the fixed charged property, inlo such separate and denominated accounts as the Bank shall from time
to time nominate in writing [or such purpose or as the Bank may otherwise [rom time to time require. 1F the
Bank shall not nominate any such account, the Company *s current account with the Bank shatl be the nominated
account for the purpose ofthis clause 8(n).

(iif} Pending such pay ment, hold such proceeds and other monies upon trust for the Bank.
{(iv) Except with the prior wrilien consent of the Bank. not be entitled to withdraw or transfer From any such account

any monies standing Lo the credit of such account.

() The Company will punctually pay all calls, instalments and olher monies that may become due in respect of the
securities,

(p) The Company will:-

(i) Not exercise any ofthe rights and powers attachingto any ofthe securities in a manner which, in the reasonable
opinion of the Bank, may adversely affect the value ofthe securily created by this Dehenture: and

(ii) prior Lo Lhis Debenture becoming enforceable, and subject to clause 8{p){i) above, afl rights and powas
attaching to the securities shall be exercisable by the Company oras it may direct.

(a) The Company will:-

{i) Take all suchnecessary steps, and do all such acts (including the pav ment as and when duc of any approprise
fees and policing against any infringement of; or challenge to, the inteflectual property) to maintain the value,
subsistence and validity of the intellectual property.

(i) Where appropriate. use its best endeavours to protect and safeguard the intellectual property from and agaiost
thelt, loss, destruction, unauthorised access, copying oruse by third parties,

(iii} Not use, or allow Lo be used, or take any step inrespect of any of the imellectual property inany way which, in
thereasonable opinion of the Bank, may adversely aftect thevalue of il

{r) The Company will deposit with the Bank {und the Bank shall be entitled to retain) ail deeds, certificates and other
documents constituting or evidencing titleto the lixed charged property {except insofar as the same wee held, or required
to be held, by any third party in accordance with any obHgation vanking in priority to the security created by this
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Debenture). The Company shall be deemed to have complied with this clavse if i has complied with the equivalent
clause ofany Paralle] Security Document relating to the same lixed charged property.

{s) The Company will on being reasonably required to do so by the Bank, and at the cost and expense ofthe Company -

{a)  Exccutc, sign, deliver and do all things necessary (including, without limitation, the assignment of all or
any of the debis and the transter ol all or any of the securities, 1o the Bank or its nominee and the giving
ol'any notices and effecting of any registrations ) as (and in such form sy the Bank may reasonably require
Lo {among olher things) perfect alegal mentgage, assipnment or other lixed security in favour of the Bank
of all or such part as shall be specified of the fixed charged properly orotherwise o improve, perfect or
protect the security (includingthe 3ank’s priority } intended to be created by or pursuant to this Debenture
or 1o facilitate the exercise of any powers, authorities and discretions conferred on the Bank and/or any
Receiver under or in accordance with this Debenture.

(b1 FEndorse, or cause to be endorsed, an any documents constituting or evidencing title to the lixed charge
property, and give to third partics, such notices of the security created by this Debenture as the Bank may
reasonably require.

{t) The Company will:-
(i) Notify the Bank prior to taking any sleps (o open an account with any bank (other than the Bank) or othe
person.
(u) The Company will:-
(i) Comply in full with any obligations of the Company to provide information under the PSC Repime to any

company that shall have issued any shares in which the Company holds any interest from time to time, Further,
on the dutc of this Debenture, the Company represents to the Bank that the Company has complied in full with
any obligations the Company has under the PSC Regime to provide information to any company that shall have
issued any shares in which the Company holds an {nterest and that no "warning notice” or "restrictions notice”
{in each case as defined in Schedule 113 (o the Companies Act 2006) has been issued Lo the Company inrespoct
of all or any part of the securities and remains in effect.

(i) Comply with any notice served on the Company under the Companies Act 2006 {including pursuant to "at
21A of the Companies Act 2006) wilhin the timeframe specified in the notice,

Bank’s Powers

9. {a) Atany time before this Debentureis discharged (and whether or not the same shall have become enforceable), the Bank
may , if and whenever, and so often as it shall reasonably think fit. apply the whole or any part of the monies from time
totime standing to the credit of any avcount as referred to in clause 8(n) in or towards thedischarge of the Debt.

(b) The Bank may pay the monies mentioned in clause 9(a) above to the credit of any utheraccount nominated by the Bank
(including an account epened by it for this purpose) as security for anv contingent or luturc fiability of the Company to
the Bank.

(c} Unless otherwise stated, all powers ofthe Bank conferred by this Debenture shall be exercisable wilkout prior notice to
the Company.

When the Debenture hecomes enforceable

10. This Debenture shall become enforceable:-
() if the Debt is not paid or discharged when due (whether on demand, ar asreed maturity or earlicr as the case may be): or
(b if the Company is in breach of any of the abligations under this Debenture: or
{c} if the Company shall enler into any composition or arrangement for the benelil of its creditors; or
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(d}

{e)

(f)

if any step is taken for the adminisirsion or winding up of the Company (which includes. without limitation, in each
case, the board ol directors or 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 purp ose ofa solvent reconsiruction or amalgamation: or

if'a third party shall take possession of, or a receiver shall be ap pointed over, or any seeured creditor of the Com pay
shall seck to enforce its security in respect of, alf or any of the charped property or any other event shall happenwhich
puts in jeopardy all or any part of the sceurily created by this Debenture; or

if the Bank, in ils reasonable discretion, considers that any claim may be or has been made against the Bank under any
bond, guarantce, indemnity or other contingent liability issued or entered into for any liabilities of the Company in
respect ol which the Bank reasonably 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 same;

il'any security granted under a Parallel Security Document has become enforceable; or

ilany otherevent shall occur which has been agreed by the Company and the Bank as an event upon the occurrence of
which this or any oiher security for the Pebt shall be enforceuble, which shall include but not be limited to a request by
the Company to the Bank to appoint areceiver and/or administrator of the Company .

[fany of theabove events referred to at clauses 10(a) to 10(h) should oceur:-

(i thepowers of'sale and of appointinga receiver conferred by Section 101 of the Law of Properly Act 1925 shal
immediately arise and become exercisable by the Bank free from the restrictions contained in Sections 103 and
109 of that Act; and

(i) thepowers of leasing, or agreeing tolease, orof accepting or agreeing to uccept surrenders of leases (confirred
by Sections 99 and 100 of the Law of Property Act 1923) shall immediately become exercisable.

These powers are available to the Bunk whether or not the Bank shall then be in possession uf all or any part of the
charged property. The Bank may grant a jease ai a premium and for any length of term and, generally, without the
necessity for the Bank to comply with any resiriclions 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 19235, the expression
"mortgagor” shall include any person deriving Litleunder the Company and sub-sections 99 (18) and 100 (12) shall not

apply ).

Right of Appropriation

11. To the extent that the seeurity created by this Debenture constitules a "security financial collateral arrangement”™ and the asscls
secured by this Debenmure ("Sceured Assets™) constitute "tinancial collaleral” for the purpose of the Financial Collateral
Arrangements (No 2) Regulations 2003 ("Regulations”}, the3ank shall have theright on giving prior notice 1o the Company, al
any time after this Debenture becomes enforceable, toappropriateall or any part of those Sceurcd Assets in or towards discharge
af the Debl. The parties agree that the value of the appropristed Securcd Assets shall be. in the case of cash, the umount of cash
appropriated and, in the case of any stocks, shares, debenturss, bonds, loan capital and other securities ol any description,
determined by (he Bank by reference to any publicly available market price and, in the absence of which, by such other means as
the Bank {acling reasonably ) may select including. withoul limitation, an independent valuation. For the purpose of Regulation
18(1) of the Regulations, the Company agrees that any such determination by the Bank will constitute a valuation "in a
commercially reasonable manner",

Appointment of Administrator or Receiver

12. (a)

(k)

The floating charge created by this Debenture is intended to be a qualifying floaling charge as defined by paragraph 14
of schedule 31 to the Insolvency Act 1986.

At any time alter having been requested to do so by the Company, or aller this Debenture has become enforceable (and
whether or not any of the events mentioned in clause 10 are continuing), the Bank may appoint by deed or by writing
under the hand of a duly authorised officer of the Bank, or otherwise (1) any on¢ or more persons to be administrator of
the Company {¢cach an *Administrater™) ar (i) any one ur more persons to be areceiver of any charged properly (each
a "Recciver”). These expressions shall, where necessary , include any person substituted as Adminisirator or Receiver.
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(d)

(

The Bunk may {so far as it is lawfully able to do so) from time totime 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
appuint another in his place.

Ifat any time two or more persons shall hold olfice as Receiver of the same property ,each one of them shall be separately
entitled (subject Lo any contrary direction in the appointment) to exercise all the powars, authorities and discretions
conferred on them.,

The puser Lo appoint a Receiver shall be in addition to all statutory and other powers ol'the Bank under the Insolvency
Act 1986 and the Law of Properiy Act 1923,

The power to appoint a Receiver shall be and remain exercisable by the Bank even though there may be a prior
appoiniment inrespect ofall or any part ofthe charged property.

The Bank shall not. nor shall the Recetver, be liable to account as mortgagee in possession inrespeet ofall or any of the
charged properly nor he liable for any loss upon realisation or for any neglect or default (unless wilful) of any nature
whalsoever in connection with all or any of the charged property for which a mortgagee in possessionmight as such be
liable.

All reasonable costs, charges and expenses propery incurred by the Bank or the Receiver (including ils internal
management and administration costs and the costs of any proceedings in relation te this Debenture or the Debt) shall
be paid by the Company on demand.

i4. The Receiver shall be the agent of the Company and the Company shall be responsible for his acts and remuneration as well as
for any defaults commitied by him.

Powers of Receiver

13. The Receiver shall (subject toany limitations or restrictions expressed in the document appointinghim but notwithstanding any

restriction or limitation binding on the Compuny under this Debenture or any winding-up or dissofution of the Company or any
analogous proceedings in any jurisdiction) have all the powers (as varied and cxtended by this Debenture) conferred on receivers
by the Insolvency Act 1986 und the Law of Property Act 19235 and (withoul affecting the above in any way ) the following powers =

{a)

(b)

{cl

{d)

(D) Loscll, transTer, assign, convey or grant, accep| surrender or vary, terminate or surrender leases ol or in exchange
and enter into and or terminate feascs of any of the charged property; and

(ii} in any otherway to dispose of, or deal with. all or any of the charged property in respect o' which the Receiver
is appoinied (or agree any of the same) and In either case in such a way and generally on such terms and
conditions us he reasonably thinks fit.

Any transaction mentioned above may be lor such pay ment or other consideration as the Receiver shall think fit whether
for (1) alump sum and/or (i} a consideration payablein instalments and whether for cash or otherwise. In the case of
thelatler, it shall form part ofthe charged property and be charged with the pay ment and discharge of the Debt.

Fixtures and plant and machinery may be taken and sold separately [rom the premises to which they are fixed (or in
which they are contained}) without the consent of the Company being obtained or necessary

Toluke posscssion of, collect and get in, all or any ofthe charged property in respect ofwhich the Receiver is app ointed
and [or that purposctomake such demands and take any proceedings as the Receiver shail reasonably think fit.

Tocarry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or business (including
farming) ashas from time to time been carried on the whole or any part of the fixed charged property.

0] Tomake any arrangement or compromise between the Company and any other person which the Receiver may
reasonably think expedient.

(if) Totake, defend orparticipate in any proceedings (including, without limitation, arbitration proceedings) as the
Receiver may reasonably think expedient.
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()

(k)

Wy

(m)

(m)

(o)

)

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

Tomake calls {(and to enforce payment olthem) conditionally, or unconditionally, on the members of the Company in
respect olany uncailed capital with thehenefit of all the powers inthe Aiticles of Association ol the Company conlered
on the divectors.

To appoint managers, olficers, servanls, workmen, nominees and agents forany ofthe purposes mentioned in this clause
15 at such remuneration and l[or such periods und on such terms as the Receiver may reasonably determine.

If the Receiver thinks fit, but without alfecting Lhe indemnity contained in clause 23 below, to effect with any insurer
any policy or policies ofinsurance either in licu. -or satisfaction of, orin addition to, such indemnity.

Todelegate by power of attormey, orin any other way, lo any pérson or persons approved in writing by the Bank, alt or
any of the powers, authorilies and discretions which are for the time being ewercisable by the Receiver under this
Debenture,

(i) To promote the formation, or otherwise acquire the share capital ol, any body corporate with a view to such
body corporate becoming d subsidiany of the Compuny or otherwise;

(ii) Lo purchase, lease, or otherwise acquire any interest in afl or any of the Company's undertaking and property;
(iii) tocarry onany business in succession Lo the Company oruny subsidiary of the Company;
and in each vase, as the Receiver may otherwisereasonably think fit,

Toappiy for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable Lo obtain (in
the name of a nominee or otherwise), such licences, conscents, permits and approvals as the Receiver may reasonably
think expedient.

Tomake elections for value added tax purposcs as the Receiver may reasonably think fit,

For any of the purposes authorised by this clause 15, to raise money by borrowing from the Bank or {rom uny other
persononthe security of all or any ol the chavged property inrespect ofwhich the Receiver is appointed.

(H The Receiver may raise money as mentioned above on such terms (including, if the Bank shall consent, tetms
under which such security ranks in priority to all or any of the security created by this Debenture) as lhe
Reeeiver may reasonably think fit; and

(i) the repay ment ot'all such monics and the pavment of interest on them and related costs charges and expenses,
shalf be treated lor all purposcs as expenses properly pay able by ihe Receiver.

To excreise any of the powers which the Bank would be entitled to exercise under this Debenture,

To do all such otheracts and things as the Receiver may reasonably consider to be ineidental or necessary to any of the
matlers or powers mentioned above andior which the Receiver lawfully may or can do as agent for the Company .

Tuo exercise any of the above powers on behdll of the Company or on the Receiver's own behalf or, in the case ol the
powers contained in clanse 13 (£) above, on behall of the direclors ofthe Company .

lé. Subject to claims having priority (o the securily created by this Debenture, all monies received, recovered or realised by the
Receiver or (on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall be applied in the
fallowing order:-

(a}

In payment of all reasonubic costs, charges and expenses of, and incidental Lo, (i) the ap pointment afthe Receiver and
{if) theexercise of all or any ol the powers of the Receiver or the Bank and of any other outgoings properly pay able by
them, including without limitation (A} the repay menl of monics borrowed as referred to in clause 15(m) above (B) the
pavment of intercst and related costs, charges and expenses (Lo the extent that the Bank has consented 1o the same being
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(b}

(c)

(d)

secured in priority tothe security created by this Deberture) and (C) all amounts payable by the Bank to the Receiver
under any order ol any court or otherwise.

In pavment of remuneration tothe Receiver at such rate as may from Lime 1o time he agreed between the Receiver and
the Bank.

In payment to the Bank in or tewards pay ment or discharge ol the Debl and all other amounts expressed to be secured
by, or due or pavabletothe Bank under or in connection with, this Debenture.

In payment of any surplusto the Company or any other person entitled Lo 1.

Power of Attorney

17.

(4)

(b)

The Company irrcvocably. and by way of security, appoints the Bank, any Receiver and cach of their respective
delegates, jointly and also individually te be the attorney and attorney s of the Company . Any atlomcey is authorised by
the Company todo all things which the Company may be required to do under this Debenture. This includes (without
limitation) anything which 1he Bank or the Receiver {or any such delegate) may consider necessary or appropriate for,
or in connection with:

(i the improvement, perfection or protection of the security intended to be created by this Debenture; or

{i1) theexercise. ofany ol'the powers authorities and discretions conferred under this Debenture on the Bank and/or
any Receiver.

The Company ratifies and conlirms (and agrees Lo do o) whatever any such artorney shall do, or attempt to do. in the
exercise of all or any of (he powers. authoritics and discretions mentioned above or under this power of attorney. The
power of attorney conterred under this clause 17 is to scoure the performance of obligations owed to the donees within
the meanting of the Powers of Attorney Act 1971,

Bank has Powers of Receiverand other powers

18.

19.

20.

(i}

(i)

(ii1)

(iv)

Without affecting any other powers, authorities and discretions of the Bank, alt or any of the powers, authorities and
discretions conferred upon the Recelver (whether arising under this Debenture or otherwise) may also be excreised. by
the Bank at any time after this Debenture has become enforceable. This is so whether or nol a Receiver has been
appointed.

The Bank shall ulso be entitled to delegate by power of attorney. orin any other manner, (o any personor persons all or
any ol'its powers authorities and discretions.,

Nosuch delegation mentioned above shall prevent the subsequent exercise of'the powers, anthorities and discretions by
theBank itsellor prevent the Bank from making any subsequent delegation ol them to some ather person.

The Bank may revoke any such delegation at any time.

Atany time afterthis Debenture shall have become enforceable, or after any powers conterred by any interest having priority to
the security created by (his Debenture shail have become exercisable, the Bank may redeem such orany other prior interest or
arvange the transter ol it toitsell. It may settleand pass the accounts of any third party concerned und any account so scttled and
passed shall be conclusive and binding onthe Company. All monies paid by the Rank to thethird party in accordance with such
accounts shall as [rom such payment be due from the Company to the Bank on current account and shall bear interest and be
secured as part ofthe Debu.

The rights and remedics of the Bank under this Debenture are in addition to, and not in substitution for, any rights or reraedies

provided by law.

The restriction on the right of consolidating morigages contained in Section 93 of the Law of Property Al 1925 shall not appiv
Lo this Debenture.
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22, (i}

(11}
Indemnity
23,

Ifthe Company at any time fails to perform and observe the terms. and obligations contained in this Debenture, the Bank
may (but without being under any duly to do so) take such steps as in its reasonable opinionmay be required to remedy
such [ailure; and

this includes, without limitation. making any payment, and for thepurposementioned in clause 22 (i) above, the Bank
and its agents may enter upon any land of the Company without being regarded as having entered into possession of it .

The Company agrees to{ully indemnily cach of the Bank and the Receiver from and against all and any liability they might incur
in the exercise (orapparenl exercise) of any powers, authorities and discretions under or in connection with t his Debenture (with
the exception ol fraud or wilful default on the part of'the Bank or the Receiver, but only Lo the extent committed by any of them)
or any failure by the Company to comply with any of its oblipations under this Debenture.

Protcction of Purchasers

24,

No purchaser or other person dealing with the Bank or the Receiver {or any of their resp ective delegales)

(i

(i}

(iif)

shall be botind or entitled to see or enquire whether any power, autherity or diseretion under this Debenture has arisen
or become exercisable;

be concerned with any notice ta the contrary or Lo see whetherany delegation shall have lapsed for any reason or been
revoked:; or

be bound or entitied to concern himsell” with the proceeds of any sale or other dealing or be answerable in any
circumstances for the application afthe said proceeds.

Payment of costs, charges and expenses

25,

TheCompany shall reimburse to the Bank on demand on a full indemnity basis, all costs, charges and expenses (including, without
limitation, all amounis reusonably determined by the Bank to be necessary to compensate it for internal management or
administration cosls, charges and expenses) praperly incurred by the Bank:-

(i)
{if)

(i)

in ensuring this Debenture is effective;
in connection with the imp ravement, perfection or protection of the security created by this Debenture;

in the exercise of any rights, remedies, powuers, authorities and discretions conferred under, or in connection with, this
Debenture,

(together withany value zdded tax or similar tax charged or chargeable in vespect ol such costs, charges and expenses).

All such amounts shall be debited 1o an account in the name of the Company . Untit they are reimbursed they shall bear intercst
at the rate ol three percent perannum over the Bank ofEngland busc rate from time to time calculated and comp ounded monthly
and/or according tothe Bank's then current practice and shall be payable ondemand. They will be secured as purt of the Debt by

this Debenture.

Independence of S ecurity

26.

()

(k)

{c)

This Debenture shall be in addition to. and independent of, every other scewrity which the Bank may al any time hold
for any of the Debt securcd 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 Dcbenture shall remain in full force and effect as a continuing security unless and until the Bank discharges it.
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Bank’s powers to deal with Accounts and Money Received

7. (@)

()

28. ()

(b}

If theTank receives notice of any subsequent charge or other interest allecting alt or any of the charged property (other
than arising under a Pagallel Scourity Document), the Bank may open a new account or aceounts for the Company in its
books.

If the Bank does not open a new account. it shall be regarded us having done so unless the Bank gives express written
notice to the contrary to the Company . Notwithstanding any ap propriation by the Company to the contrary, as {rom the
time of receipt of such notice, all pay ments made by the Company to the Bank {other than those dealt with under clausc
8{n)) shall be treated as having been credited toa new account of the Company. Such payments willnot be applied in
reduction of the amount due. owing or incurred from the Company (o the Bank at the time when it reecived the notice.

All monies received. recovered orrealised by the Bank under this Debenture (including the proceeds of any conversion
under clause 31 below) may, in the reasonable discretion of the Bank, be credited to any suspanise or impersonal account.

Such monies referred to ahove in clanse 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 lrom time Lo time of such monies and all acerued. interest {at the
rate. if any, agreed in writing between the Compuny and the Bank from time to time) in or towards the discharge of the
Deht.

29, The Company waives any right of set-ofT it may have now, or at any time in the future, in respect ol the Debl (including sums
pay able by the Company under this Debenture).

30. The Bank may certify or determine theamount of a rate or amount applicable or due under this Debenturc and in relation to the
Debt. These certifications and determinations by the Bank shall. in the absence of manitest error, be conclusive evidence of those

rates and amounts.

Currency Conversion

3L (a)

(b)

(c)

Forthe purposeof or pending the discharge ofthe Debt, the Bank may convert any menies received, recovered or realised
by the Bank under this Debenture {including the proceeds of any previous conversion under this clausc) from their
existing currency of denomination into such other currency of denomination as the Bank may reasonubly think (it.

Any such conversion shall be made al the Bank's then prevailing spot selling rate of exchange for such other curreney
against theexisting currency .

Each previous reference in this clause toa curreney extends (o funds of that currency and, for the avoidance of doubt,
Tunds of onc currency may be converted into different funds of the same currency .

Dealings with you and others

32, The Bank may, in its discretion, grant 1ime, or make any other srrangement, variation or release with anv person or persons not

party tothis Debenture {whether ornot such purson or persons are jointly liable with the Company )inrespect of any of the Debt
or of any other security or puarantee for it. If the Bank docs, it will not in any way affect either this Debenture or the liability of
the Company forthe [Debt.

Bank’s Right ot S et-Off

33 In addition to all rights of set-off conferred by faw, the Bank may sel off any moncy standing from time to time to the credit of
any account the Company has with the Bank against the Debt. Ifthe obligations are in different currencies, the Bank may convert

either obligation into the other currency in accordance with clause 31,
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Preservation and Retention of § ecurity

34 (a)

{b)

Any settlement, discharge or release {including in relation to this Debenture or the Debt) between (§) the Company and
(i1} the Bunk or the Receiver (the "Relevant. Person(s)") shali be conditional upon no security given, or payment made
tothe Relevant Person(s) by the Company {or any other person) being avoided or reduced as arvesult of any provisions
or enactments relating to insolvency lor the lime being in force in any jurisdiction.

In the event of such security or pavment being avoided or reduced. the Relevant Personds) shall be cntitled (o recover
the vatue or amount of such security or pay ment from the Company subsequently as if such settlement, discharge or

release had not occwrred.

Notices Governing Law and Jurisdiction

Without affecting any other lawful method ol service, uny demand or notice to be made or given by the Bank to the Company

(including without limitation, a demand [or payment ofall or any of the Debt) may be made or given by any manager or officer
of the 3ank or of any branch ofit:-

33,
{(a)
ib)

36. {m)
{b

By letter addressed tothe Company and delivered toany officer of the Company al any place or sent by first-class post
to, or left at the registered office ol the Company orany place ofbusiness or activity ofthe Company last knowntaothe
Bank. Ifscnt by postit willbe decmed to have been made or given two business days (Monday to Friday , excep { public
heliday s In England) alier the day of posting,

By electronic means 1o 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 transmission.
English law governs this Debenture, its interpretation and any non-contractual oblipations arising from or connected with
it.
Boththe Compeany and the Bank submit to the exclusive jurisdiction ol the courls of England and Wales in relation to all
claims, disputes, dillerences or other matters (including non-contractual claims, disputes, diflerences or other matters)
arising cut of or in connection with this Debenture.

Disclosure of Information

37. The Compuny consents to the disclosure hy the Bank of any information about the Company . this Debenture, the charged propety
and the Debt:-

(a)

1o any person to whom the Bank has transferred. or proposes or may propose o transter, all or any of its rights under
this Debenture and/or the Debt and to any rating agencies and any advisers to the Bank in connection with such transfer,

and/or

1o any person with whom the Bank has entered into. or proposes or may proposc (o cnter into, any contractual
arrangements in connection with this Debenture and/or the Debt: and/or

to any company within the HSBC Group being HSBC Holdings plc and its associated and subsidiary companies from
time totime, or any of ity or their agents: andfor

loany insurer wha is 1o, or who proposes to, provide insurance 1o the Bank in respect of the charged property, this
Debenture and/or the Debt: and/or

toany other person to whom, and tothe extent that, such information is required o be disclosed by any applicable kaw
or regulation.

HBUK Debenture Dig (12/18 Revision)

Page 16 of 21



Transterof Rights

38,
(&)

(b)

()

td)

(e}

The Bunk may transter all or any of its rights under this Debenture and/or the Debt Lo any person at any time.

If the Bank transfers all or any of its rights under this Debenture and/or the Debt, the Company *s rights under this
Debenture and/or the Debl (as Lthe case may be) will stay exactly the same.

The Company will be hound to any person to whom the Bank translers any suchrights. That person will have the Bank's
powers and rights so far as the Bank (ransfers these Lo that person. The Bank will be released artomatically from ils
abligations to the Company so lar as that person assumes the Bank’s oblipations,

The Company will at the expense of the Bank or the person Lo whom the rights are transferred, do anything reasonably
requested by the Bank to elfect a transler of all or any of the Bank's rights under this Debenture and/or the Debl.

The Company will not transfer all orany part ofits rights under this Debenture and/or the Debl wilhout the prior writla
consent of the Bank.

In these Transfer of Rights provisions and in the Disclosure of Information provisions above;
(1) theterm transfermeans sale, assignment and/or transfer by novation;
(i) theterm rights means rights, benelits and/or obligalions; and

{i1i) thelerm person means any persorn, trust, [und or other entity .

The Bank’s written consent andreasanable requirement

39. (&)

{b)

Where the words “without the Bank™s wriften consent™ appearin any clause, the Bank will not unreasonably withhold
consentt. The Company agrees that it is reasonable for the Bank to refuse to consent to something il, in the Bank’s
reasanahle opinion, it adversely affects ormight affect:

(i} the Bank’s security under this Debenture and its ability to enforce it;

{1} thevalue of that which is secured tothe Bank and its ability tosell the same;
(i} the Bank’s ability to recover the Debt; or

(iv) the assessment of the value of this Debenture as an asset of the Bank,

Where the words “the Bank reasonably requires™ appearin any clause, the Company agrees that it is reasohable (or the
Bank torequire something if, in the Bank’s reasonable opinton, it will or might assist in;

(1) the prescrvation of the Bank™s security under this Debenture or the value of that which is secured by it; or

(i) the Bank’s ability to recover the Debt.

Severance and Modification - Unenforceability

40. {a)

(b}

If any of the clauses {or part of a clause) and/or any of the paragraphs {or part of a paragraph) becomes invalid or
unenforceahle in any way under any law. the validity of the remaining clauses (or parl ofa clause) or paragraph (or part
ol a paragraph) will not in any way be affected orimpaired.

If any invalid or unenforceable clause or paragraph mentioned above {or parl of cither) would not be invalid or
unenforceable if its form or effect were modified in any way, it shall be deemed Lo have the modified form or elicel so
long as the Bank consents.
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Parallel S ecurity

41. (a)

(b

Interpretation:-

42, (a

{b)

(c)

(d)

(e)

The Company may at any time enter into a Parallel Security [ocument. Entry into and performance of the terms ol a
Parallel Security Document shall not breach any Lerm of this Debenture,

The Company consents tothe Bank and FSBC Bank plcenteringinto priority, intercreditor or other similar arrangements
(to which the Company shail not be party} to regulate the ranking of the security granted by the Company under this
Debenture and any Pacallel Security Document.

The words or expressions:-
0] "the Company " shall include any person from lime 10 lime deriving Litle under the Company .

(i "the Bank” shall include its successors and transferees and in both cases 1o the extent ol their 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 assels and liabilitics of the Bank become vested).

(i) "environmental laws" includes all applicable laws, regulations and directives (and all notices, cireulars, arders,
judgments and decisions ofany courl or other compelent authority in any jurisdiction) concerning the polflution
or protection ol the envivonment or the health of humans, animals or plants including without funitation 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 poltutants or conlaminants or industrial, radioactive,
dangerous, toxic or hazardous substances or wastes (in whalever lorm and including noise and genetically
maditied organisms).

(iv) "cnvironmental permits” means all permits, licenses, consents. approvals, certificates and other authorisations
(including all conditions applicable to them) required under any environmentat laws.

(v) "holding company " "subsidiary " und "subsidiary undertaking” shall have themeanings respectively set oul in
the Companies Act 2006 (as the same may be amended, varied or replaced from Lime to time).

(v1) "PSC Regime™ means the regime relaling to "people with significant control®, as set out in Part 21A of the
Companies Act 2006 and The Repister ol People with Significant Control Regulations 2016.

(vil)  “include(s)”, “including” and “in particular™ shall be construed us being by way ofillustration or emphasis onh
and shail not be construed as, nor shall they take effect as, limiting the generality of any preceding words.

(vii) “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 security document in respect of any assel sceured under this
3 3 P b
Debenture enlered into by the Company in favour of HSBC Bank ple.

Any reference to aperson shall include any person, company , carporation, bady corporate, government, state {or agency
of a state) and any association or partnership (whether or not having legal personality ) olany of these.

Any reference to any statute o any section of any statute shall be regarded as including reference to any statutory
modification or re-cnactment of it for thetime being in force.

Relerences to the singular shall include thephural and vice versa; the use of the male pronoun shall include the female
and neuter; the use ol'the neuter pronoun shatl include both the male and the [emale.

Theheadings are used for guidance only.

HBUK Debenture D g (12/18 Revision}
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Company’s compliance with Memorandum and Articles of Association

43. The Company confimms that this Debenture does not contravene any of the provisions of its Memorandum and Articles of
Association.

IN WITNESS this Deed has been exceuted -as a deed by the Company and is intended to be and is delivered on the date first mentioned
ahove.

HBUK. Debenture D1g {12/18 Revision)
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The S chedule referred to aboyve
Part 1
(Freehold and/or Jeasehold land)
Registered Title
Al the property(ies) comprised in the following title(s)at the Land Registry;
Title Number

Shortdescription of the property

Unregistered Title
All the property(ics) now vested inthe Company and comprised in the Deed{s) refesred to belovw:

S hort description of the property Date Decd/Document

Part 2
(Prior mortgages or othermatters relating te the properly described above)

Short description of the property Legal/Mortgage/Charge dated Partics

HBUK Dehentore DHg (12/18 Revision)
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Executedas alleedhy }

Cecile Limited

]

{ nbme of dirgctor)
INTTHE PRESENCE OF
Stgnature of Wilness

Print full name

Address
Occupation & \SEvex \ ﬁﬂj@g .
924

Executedas a Deed by the Company acting by

Signature Dircetor

Name in Tull

(Bn'.r)rk letrersy

Signature DirectorSecrelary

Mame in full

(b'i'rlc»( letiers)

Forandon behalf o £ HSBC UK Bank ple

bk frarer

HBUK Debenture D1g {12/18 Revisian)
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