2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: MORGAN CLARE (UK) LTD.
Company Number: 08357087

Received for filing in Electronic Format on the: 11/05/2021 XA4AKIXE

Details of Charge

Date of creation:  27/04/2021

Charge code: 0835 7087 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 08357087 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8357087

Charge code: 0835 7087 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th April 2021 and created by MORGAN CLARE (UK) LTD.
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 11th May 2021 .

Given at Companies House, Cardiff on 12th May 2021

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

Companies House s



Dated T ! ‘fj}f a0 %

Worizan Clare (UK Lid,

f0.

HSBC UK Bank plc

Debenture

Form of charge filed at the Land Registry under reference MD 13520
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This Bebenture by way of deed muade the o day of Weoap 1l

Retween {1y Morgan Clare {(UK) Lid, Number 08357

{the "Corapany”} and

(T HERC VR Bank ple (e Bank"y (registeved in BEngland number U‘v’“ﬁ”‘%ﬂ"’i whose address for service for entry on the
repister-isi Securities Processing Ceatre, PO Box 6304, Coventry, CVI Y

WITNE

5 as Tollows

Diebenture as seenrity Tor the Debt

i This Debenture shall Be secarity for the paymentand discharge of the Debt mentioned in ¢lagse 3 below.

The Drebit g all mogey and Habilites whatever, whengver and huwmei frizurred whether now o i the future dure, or

becoming dhie, tmm tie Company to e Bank whether ingurred solely or jointly with any other person and whetheras
;mm il or surety {the Deba™, !m]udtm withoot limitation:-,

Fi

g}

overdratts, loans or other Faciliies and foptier ddvances af momiey;

guasantess and mdetmitics w iy Bank and any of the li omypiany's oiher contingeat liubilities owed to the
Bunk:

tscount, commission and other lawfll charges abd expenses;

terest 1o acd we with any aerdcient bebween the Company and the Bank and, if ma,n, 18 o agreeent,

interest on any wioney and liabilities die from the Company at an anmwal rate of 3% shove ihe: Bank of
England base rate from time o tme computed and comp inded monthly and’ ruccording to the B«mk\ then

current practice. Tnterest-as above applieg Betore and atter Jm} demarid.or indgment; and

mmoney sgreed to be paid by the Company under clause 23 below,

The Agreement to pay the Dbt

3 The Comipany garees fopay and dischargl the D;E’yi when the some is due 1o be paid and discharged. Ttacknowledges

anel aprees that the. Debt shiall,
puyvitble o the Bank upon den

d

i the dbsence of exprass written: wnummi by the Bank tiy thes contrary, be due ab
apel, :

Seeurity givem over the Cotipuny’s As§ers

& Tl Cohpany, with Tul! fithe guaranted, and a5 comtinuing security for the payment nd discharge of the Delit,: -

(i}

Charges by way of Tegal mortgage, afl frechold {including commuonahiold} and ledsehold Jaid mow vested in
the Company tﬁLLthCl wilh-all buifdimgs Tixtares, fitin i fised plant amd machinery now or ol any tine
afterwards o 1t Thig inclides (withont Havtarion) the et deseribed or referred to i Part Lof thie Beheduole

balow.
k3 Charges ’b’&f wayoof first fixed charge {except as already oh ;1';#;;&;3 abeyvei-

i All'the present and Tutwre right; e and interest of the Cotbany 1 inor to any freehold (including
commonhold) or- leaseliold land or other immavable property. wherever sivveated and 81l fixtures,
Fistings and Tved plant and machioery now or at by timie afterwards oo i

(i) Alchattels now or at any tine afterwards heloiging to the Company. This excludes any of thom
or the time being forming partef the stock in tmde g wark-n-pragress of the Company.

{11} The henelit of all rights, Heended, puarantdes, rent deposits, contracts, deeds, updertakings and
warranties relan v any lond or ofher propey thettioned above asycior oy trade of Basmess
Arom time o e caried on by the Company.
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{iv) All book debts and other debts and monetary claims and any rents, licence fees or other payments
dug from any legses, Heensee or Qmugnm of dny Hrvioveable propEerty {whersvery situnted now or at
any tinie afierwards die owing o inctirred 1o the Company, In addition, the full benefit of all
guarantees-and securities for them and all Bens: reservations of ttke and other rights enabling the
Company 1o enforee iny suich debts orelapns (el of the above collectively called the "debis ). Ti}lk

gielides debiy and claims (17 any) which the Bark may Trom time (o7 time: have agresd in

writing with the Company as belng exchided from this fixed charge and alio such debrs and cliims

as are charged i sceotdanes with clawse 4 () (v] below.

() Ary credit balance on.any account of the Company with the Bank nonb o in the future,
(i) A eredit Balancs onany aceduint of the € o rany with any bank (ofher than the Bank) of other

perion, poaw ot in the e,
{vil} AR goodwill and uncalled capital of the Company now or.in the fatare.

{vitty Al the present and future right, title and interestof the Company it or fo:

fal all stocks, shares. debentures; bonds, loin- capital and other setunties of any deseription of
any other person tincluding, without Hmitation, any subsidiary or subsidiary undertaking of
thi Cindipany};

{hy all rights o subscribe fo o convert other securities o or othenyise acguire any such
g pow o at any time afterwards belonging 10 the Conipany:and

S

9] all dividerds, merest and other income and all other rights of Whatsosver kind deriving
frafn o incudental w, any of these.

{eodlectively ealled, the "securiies”).
{ix] Al rghts and other property toowhich the Company 15 nowwy, o may st any e afterwards, begome

enititled as.# result of, or in connection with, auy proveedings thresened or commenced under the
Tnsolveney Act 1986 or any sislar fegielation froany jursidiction.

%) ﬂ%c} beng ?ﬁ wl azlE mr;ulm fits f:@r ﬂw p] LISl h} tw C‘om]mrw . any pw‘mﬁ nf any imn or. ucd:t

{x1}
which mt f’"‘ur’mmm is nonw, or ey th any - fime a,!tuv. Arth bﬂmam L!‘liﬂltd i mla&:am to 111;,
proceeds of those policies foollecty LEVM fed., ﬂ&s. ¢ h &mcdmaumnw% )2

{xil) Al patents, rademarks, gervice miiky, dest utility models, vopyrights; design rghts, moral

vights, inveitions, confidential ffmsation, kenochow, nppiimimm Tor repistration of any of them
arid !Ew right-to apply for them in any pait of the world and rights of a «sxzmhr fainre aristng or
subsisting anywhere in the world in relation o all or any of the above { Pehgther. registered. by
e pistered) now or at gy e after rwards ba](mmsm to-the C offipany miimiawfv called, the
"ntelectual property™ i

(xifiy,  The proceedy of safe of any propedty mentioned above.,

., subject oo prov izo for reassignment on the irrevocable discharge in

) Assigns mid ayrees o assign absolutel
full ol ihe Debt all of ity present and ke mght, fitle ;md interest in wmisd -

{1 Tathe extént not charged by clavse 4{a) and Wb, all present and fubire rents anh other swns due o

pryy wieder any lease, zgresment for e, uniderlease, tenancy, leence or other might of
_muugm!ma*& tor whivh Company’s real property is from time to time sebject together with any relat
suaranice or offier security Torthe perfonmance of a lesses's oblipations.
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£} T the extent not charged by clause (b}, the charged insurances.
{1i1} Torthe extent not chorged by clause 4(b), the i"nw'i-?la:mmf propeny.

i) Charges by way of floating charge. afl the undertaking of %ha Company and all 15 property whatsoever and
wheresoever bmh_ eseiit and funre excluding any pard of the same which 15, for the time bemag, effectivily

by w:wm legal mottgage, ned or charged by woy of fixed charge by thiy Debentiwe and

recaphised s Lt‘ﬁea‘m«,l«: g0 charged nrder the lows of the 1113%{%1@;@;3 in which the saneis situated.

M propesty relerred to-in classes 4 (a), (), (o] and (0 above 1?: eollectively called the "charged properiy”. The
mug:m"ts,- referred tvin claases 4 {a), abs and {£) fogether with any property Tor the tiine being aiiec‘lnd\ chiarged by
ey of fived charge by the application of tlause 3 below) is collectively called the "ied charged property!’

assipning of chsrgmy of way chirped pr
araing, the Company holds 1 on tnist for the Baok,

Thefiective because of & prohibition

M or o the extent tﬁmr ‘im 1Tt tmmi
on- thirt 1o rg:m;tm 445

To the extent that this Debenture creates security over aany hedging or derivative: contract; that security shall be Ty
vy of charge and this Debenture shal  anly charee the net sirount owed thireunder, and in-accordance with the wrms
of, that heduing o derive ract after 2l applcable set- m ‘elosesout nettmy or combination of acooums hag
talzen place, -

Bank's abdlity toconvert ¥ Eﬂ.&!mg_, Charge wind adtomatic conversion

oy

{a} The Bank may; by netice in writing to the Company, com it the floating char ae preated by clause 3(d) above
ntoa fixed charge -1;1:;,.5]1%&. of sl of the property of the Company as fay be specified in-such nonge, The
Bank may give such notice: '

£ o or fullewite the happeningof any of the events mentionad in clause 10 below; or

£t it i appedrs 1o the Bunk that such property s in-danger of seizuve; distress, diligénen, execuiion of
gy other formy of lezal process or that the. sam anchion the seeurity now created in vespect oL 13
-ofherwise n jeopardy.

In either evant, the sbility of the Campany (o dead in-any way miil such property shall cease except tothe extent that
the Bank may otherwise agree o werting,

{by Thie floating charge created by chise Hdb will comvert antmnatically finro fixed charges:
{11 i amy of the circumstances set oyt in clawse 10{c), {d) or (e vedur;
{3ty 1 the Company creatis or attémpts W create secunity over all orany: of the el ged property (other

Fhian security penmitted undar this Debentare or orgated purseant to a Pz wallel Security Doctment);

it on the coysaillisation of any other floating ﬂ’nd:m gver the charged propeérty;

ation orother fegal process

{15 ifmny person levies or aftemits w0 Jevy any s . attachment, &

againit ary widets refotred o inclause 4(d); andor
) iy other ciroumstances presceribed by Taw.

Restrictions on Company

1, The Commpany shall not, except with the prios writien consent-ol e Bank: -
{u} wepate, oratlemppt to oreate, ar allow o subsist over all or any of the charged property. ay mortgige, charge,
Tiew, trust, pledge or other securily. other thar this Debentire, sy Parallel Security Dogument and the.
maortgnges or metters (it any) mrerdioned fn Pat 2 ofthe Schedule below; or
{1} allow sy tangible propenty; forming part of the fived charged property, to leave the nossession of the
f_mzimr (except for the puipose of figcessary repair-or maintenance} of to be usad by aay petson other than
the Company or for any purpose other than in conmectivn ith the Tesiness of the Company; or
By Deheriure (12798 Revision) : Bank Ret SC4710530710
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1 release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, or oy

other way deal with, oll or any of the debti except as expressly allowed by this Debenture; or

{dy part-swith, hive, e or dispose of all. or sy part of (or any right, title or interest i}, the fixed
chargsd prope si by sale or disposal i the ordinary course-of the Compary ordinary day
io day frading activities {ami for thi. purpose of Ldﬁ‘f?ﬂ" o the same} gy part of, the remainder of the

charged propegty, '

ersd, sell, o

Lang Regisiry Hestriction

7.

Iiv vespect-of any part.of.or interest in, the fixed charged property . tithe to which is or béconies registered ab the Land
Rezistry, the Company applies o the Chiel Land Registrar fo éuer the fllowing restriction on the Propristorship
Rw;slw of the title of all sueh property: -

“*«.0 &]&p@&;nmi of, :hL rg;:;gn-uj wstate by the proprivtor of the ta.w‘»i::!‘z_d estate, of by the proprictor of any registersd
registered betore the entry -of this restricion, is v be registered withouta w rmcn consinl
iw pmpneﬁm im the time being of The-clarge a’i‘ihd : ",‘Jﬂ z@‘? { i favour of
HHHQ UK Bank ple referred oo the Tharges Fepister”

Company’s Obligations to the Bank

"

Uil this Debenture by distharged. -
(i} The Company wills -

(i Insure, and keep insured, the of armd property With sueh insurerbid %nnsﬁ such rrsks and e such
arnounts Gad oiheraise upon siich termas as the: Bank may reasonably teguite or o the case that the
Frani makes no-such requirement, ther in-aceordanee with accepred pradent busifess practice. from
(AR ER RN R B Y wt of property of the sametype,

fil ' o My with the ter i and conditons of, ¢m£§ pmuht’ﬂ v eyl premidms . and other MG
v for keeping up such msurances referred @ bn clause Slajiy or any pther imsuranee referred
“finse d{b)xand cladse Se) (eollectively valled the “insuranezs”}.

tiit) See that the interest.of the Bank is noted upon-all policies of the inswances or, if the Bank
veasonabhy 5o requires, that any policy relating to the insurmmaes 18 held on wvo-insured basis i the
narmes-of the Company and the Bank,

{iv} 1 the Bk rwammhiv requires. produce to, or dtpﬂ%ﬁ with, the Barik afl. pcisues of insurace and
the receipts for all premiims and other payments necessary for effecting and I\upmg wgr-sUh
policies of nsurance as the Company s required 1o take out under this Debenture. {collectiv L;\
called the “policies™. The Company shall be decmed 10 have complied with this clause Rea)i) if
has complied with the équivalint clause of any Parallel Security. Document.

iy Promiptly medfy the Bank of anything which mnay give rise to o claim under the pol ligies and ensure
that nothiing i3 done or oot done as 4 conseguents of which any of the policies mmm e alv Ef’stﬁh

affected or which may increase the premifum payihle

e The Company agreas (whether or not this Debenture ‘EEWH Bavie becore enforzeabiles thar -

i1} The Bark sy {but need not) itself effect o mditain Ay insurances, and, 50 does so. the
Cranpary shal 1 e fiable to the Bank for the um of such insuzances and the expenses incurred by
the Bank in relation thercto,

Ftg Detiesture (12018 Ravision] _ Bank Ret S04 7105007 10
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(i AL stans &t any tme pavable o the Company urider any policies of wmsurance shall (subject to any
prior rights and clajms of any third party) be priencd diveet to the Bank. 1f the same are not paid
divectly to'the Bank by the iripirers then the Compaiy shall be wmstee of them figr the henelie of the

Bark and shall trangfsr them to the Baik accordingly and inany event upon the Bauk’s request.
The insyranés micaies shall atthe option of the Bank be applied {sulject 1o clwnse 27 below) i or
tovards the ;m;nwm or discharge of the Debtior in making good or recouping pxpenditure 10
respect of the loss or dantage Tor wiich sue b mum::s are received.

(&) The Company will,

{4 Keep all buildings on any land charged by this Debenture and all fistures and plant arud mschinery
on ard i them {and all other’ tangible propertycomprised- o the charged: property] m good and
suibstendial repairand conditisu, :

{ii} Whenever any of the saud im:] Emy\ fimtures,: ﬁfm&gw o piani md mac!umn e {Eaa!tzm-:d
damnsged o deteriorates,
-such replacement gnmpuh is w‘h;em t
iy this Tiebenture. 1f the Compait txhd
o do so instend ar e Comyp
becime part of the Debt and be £

i o e sy thm_ihc Ban ﬁ-ﬁiléiﬂ b E-}"Ei.iE'Et_fd {jbtzi. prot E}{mml{;
: ense_pnd all amounts so-pard by the Bank shall
‘i;»"dhm hy- the Cémpany to the Back on demand.

et Thie Corapany will not withoun the prior written consent ozf“ﬁk_ﬁ; Bagik: -
iy pudl down or remove ‘the whole or any part of any Fﬁiliiﬁil‘iﬁ\ forming part of the Tand charzed by this
Debenture:;
{:ia':l sedier o W o reriiove any of the fixtures or fmmgk. ar
Gl exuept for the purpose: of effecting nesgssary i”g,g”;"iii’w i thems or of rejdachng the same With wew Or

mproved models or substitaies, remove any of the plant and machivery belanging to, or inuse by,
the Company,

{2l The Company will: -

{iv Caery onoany trade, business o aarawimm! wse on any land now or afterwardys used by the
Compuary for the purposes of trade, business or duﬁmltum Ttshall doso in zau,mdws.a_ with the
stancdar Rj“a of good management from time o e corrent i the trade or busimess or {iny the cuse of
agricuHural use ) with the standayds of good hushindry, from time w twe, The Company shall alsa
do g it mecordince with the authorised planningiose of such {and.

(it Ohbiaiy, mamiain and comply with all Heences, comsents and other authorisations Gnchiding, without
fimitation, environmental perits) and effect all registiatiohs which miny bl necessary or desirattle
in refatioss to all or any part of the charged pmpmw oF any business or other activity from time to
titite carvied on by ihe ic}mmm

(i Flie Company will not without the prior written consent of the Bank: -

(i carry out, or allow o be carried put, on any 1 fand charged by (his Debenture, any development s

defined m the Towa. and- Cmmm Planping-Act 1990

fit} enfer intoanv agregment nider Secton 106 of .ih%s’: satd Actror
{1 hange or atlow tor be chanped, the nse of any Land charged by this Debentire.
{23 Thie Company witl -
{i} Observe and pefor ttil COVENANTS, ‘;tipiﬂxlmﬂﬁ‘n arsd vonditions which from drie oo e affect the

Commoniiold

yee or possession of the chorged property whether arising wnder any lease,
Comimumity Statement, of oiher agreement uﬂda:r which the charged property is held.

D1g Debenturs {12718 Revision) : Bani Rl SCAT10E40T10
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(it} Punctoally pav. all rents and other payviments “xﬁmz‘mm dune, or. fe become cﬁm urgler any lease,
Commonhold Community Statement or other dgreetent mentioned above, Pay oall maxes, rales
dirties, fees, clarges, assessments, Impositions; calls, instalments and owlgoings pmperh gaambia in
respect ol gy of the charged property a8 and ‘when doe and the Bank may o so as agent of the
Company if the Company fails 1o do so and ail srsoinits so paid by the Bank shall become part of
the Dbt and be pavable by the Company to the Bank on denidnd.

{11} I the Bank so reguives, produce o the Ttank evidence sufficient 1o reascmably satisfy the Bank that
e requirements mentioned at clauses 8(gii) and S(giii) have heen cor mpied with.

{h) The Company will -

(i1 Comply with all statutory and otlier laws and regulations affecting the charged property including
batnet med to 81 environmental ovs md environnensal perinits applic able from time to time to
allor any pait of thi charged property oi any buginess or other activity From time to time cavried on
by the Coinpany. '

fi#) Not allow any circumstances o arise which could tead:

1a} fy sy competent authority or other person taking action, or. making o claim under any
envivonmental, lasds {icluding the requirEment o clepnip any confaiinated land or the
Fevoration. suspension, variation or nuitrenewal of any enivironmental permit); or

(b} to the Company having o fake action fo prevent the possibiliny of any such sction or ¢laim.
{118] Indenmmnify separately each of the Bank or any 12 Below) (and thetr

respective officers. agents and delegares] against all cosis expenses and linbilivies properly ncurred
(directly or ‘indivecty} as & reiult of dny son-complance or alleged non-compliance with any
environmental laws in telation o all or afiy part of e charged property or anyihing. done or not
dome om i1, '

i1} The Carmpany will -

i Withiin. 7 days sfter becoming swire of the give tull particutars to the Bank of any notice,
ordet, direction, desienation; raselution or proposil given .or made by any planning avtbority or.
other public body or authority whatsoever {including, without limitation. any- licensing authonty)
which effects all ar any-part of the churged property. inchiding, 1o the case of any land, the lecality
rwhich fs sttvated.

inninediately, and at the cost of the Company, take all reasonable
ith any of the matters mentioned in clanse 3(H above and make.
¥ such objections or represenfations as may ressonably be aviilable

{iH) 1F the Bank reasonabily reguires,

' s ecessary sleps o Comply |
{07 join with the Bank in makiig
bt mrfu: of theny

{1 The Company will permit the: Bank, its sgenté-and any perso authdrised by i o edter on gy fand charged”
by this Debenture or on which wyy other parl ofihe fl‘sed charged property is situated, at all reasoneble Gnves
and o reasonable notice (except in case of emergency) Tor the purpose of inspecting or valuing any of the

i charped property and i the Bank calls for suthoa valuation (which 1t is entitled to call fory such

situation shall be at fhe expense of the Company.

{k} The Compary-will notwithout the prior written consent eif ihe Bunks -
(il prast or vary, or agree 1 grait of vary, ary livenee or tenancy affeeting any land charged by this.
Piebenture;

{ii) exeraise the powers of feasing, or agreeing to fet
of leases, comferred by Bections 99 or 190 of the]

o of accepling ot aprseing W accept surrenders
dw of Property Act 1925,

{3t} i any olher way, dispose, or agrezio dispose ol or create, aiy legal or equitable estate-orintefest
inany find charged by thas Drebenture;
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{iv) negotiate, setthe or waive any clatm for loss, dimage or other wm;mwﬂ:zma {ncluding without
Himitation compolsory purchase compensation) ‘uiemng any land charged by this Debemure; or

ant or-do amihnw which foleht result in aby land charged by
wtatory ;Emrw

v for-an improvement or other g
Trebentice being subject o any $

{1 The Ceompany will ensure thal, witlsnt the pride written cansent of the Bank: -

(i} i gm soother tian the Coinpany shiall be reggstered under the legislation in Toree fromm fne o
titiie o relation o the registation of land v England and Wales as proprietor of amy land cHirged
by this Debemture! :

{1} ao person shall become-entitled to-any pwprmﬂdw right oy Tiberest which sy ndversely affect the
value of such land fundess such entitlament €xisty 8t the date of this Debenture or at the Lme.of e
ace o of such land by the Company) and the Company shall indemnify the Banlk for all
wpenses rersonably: incurréd by the Bank in lodging from time w time cantions, restrictions o1
nicitices wrainst the rogistration of title o any emgh {and.

{r) The Company will: -

(i) Permanenily }\.u.p alf tangible mov wable ;":»icz-}”wm forming parl of the (eed chaiped property al the
Cuimpany's prerises or ul ¥uch other prentises as: the Bank may from thne fo time. reasorably
approve i wvriting.

(i} Keep such fixed charged property within i;:;w!asm jand Wales wid notify the Bank upon reqiest of
{he location of such fixed charged property. from dime to time.

(Y Uipog written notise frofn the Bank, kgp sueh fiked charged property al-the premises so nutified or
at stch other prenises as may be ret sty aurhirised inwriting by the Hanl,

{11 The Uessipany will-

i1 Ciet in ond realise fhe deby in the ordinary course of ity business (w hich shall not-extend 1o seliing
or assigning o transferring arry Thght or talerest i et O i any othey way hz.ummg_ ar discouniing
them), '

{1} Pay the proceeds of such petting in @ind realisation, and all other monies received, recovered or
risalised in respect of the fixed charged property: mto such sepaiaie and denominated accounts & the
fank shall from time fo time nominate i writing for such purpose or as the Bank may pilierwise
froom thme to tinve reguire. 11 the Bank shall not ominate amy snch accourt, the Company carrent
aecoul with the Bank shall be the nominated sccount for the purpose of this clause Sing.

{iii} Pending such pavment, hold such proceeds and other monies upen trust for the Bank.

{iv) Except with the prior written consent of the Barik, not e eniitled @ withdomw oy transfed frony-any
such aecourn any monies standshg the vredit ﬂfsm.hs aocount.

{i} The Compapy will pusctoaily payv allcalls instalments aid other mondes that may, hegome due- i vespect of
the sécurities;
in The Company will; -

{11 ot exercise any of the vights. anid powers-attaching to gy of the securities T a munner which, in
ihe reasonable- opivfon-of the Banks miy adv ﬁ’ﬂ?;‘{ atfeet the vilug of e seourily greatad by this
Trebentuwre; and

{11y prior to. this Dabenture becoming enforcedble. and subject to clase Sipiy dbove, sl rights and
powers attaching o the seeurities shall be exercisable by the Company 0t a5, it may iirect,

{ud The Company will -
D1y Deberiurs (12118 Revision) : Béirk Ret 804710580710
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Bank's Powers

{r}

{1}

{i Take all such necessary steps, and do all such acts Gncluding the payment as and whea due of any
appropridte Tees and policing seainst any Tnfringement of,-or ol mllwan-k} the intetlectnal pmpes;w)
to maintam the Value, subsistence and Lsinin}, of the intellectual property.

Jr

{11} Where appropriate, use its best endésvours to protect and safegunrd the intellectual property from
finc against theft, oss, destroction, usmsmm'ise{if 258, Copving or use by thivd purties,

(it} Not use, or sllow fo be used, or take.any step 1p respect of Ay of the intellectual property in 48y
Wy which, i the reasonable opinion of the E'%Tﬂa nay adversely affect the v alue of it

The Company will depoiil with the Bank (and the Bank shall be éntitled to retain) 3l deeds, certificates and
other documents wmammm or evidenchig title 1o the fixed charged property (except insolaras e samd arg
held, or tequized o Bé held, by anithivd party 0 scvordinee with sy obligation ranking an priordy to-the
securily oreated by this Deberiture): The Company shall be deemed 1o have La)%"]l‘!h;;i with this clanse it 3 has
complied with the equivalent clange of any Parallel Security Document relating to the same fixed charged
DIOPCTEY:

The Company will on being reasonably required 1o do-si.by the Banl, and ar theé: costand exponse of the
Tompany-

5 (including, without limitatdon, the assignment of
all or ary of the debrs and the trnsfer of all.or any. of the securities; to the Bank-or its ponineeand
(he giving of any notices and effecting of any registrations) #% (and o such form sy te Bank may
sly require fo (among other Things) perfect a legal mortgage, assignment or-other fied
ity incfivour of the Bank of all or such part ail be specified of the fixed charged property
o otherwise S improve, perféct or protect the. security (including the Bamk's priovityy fntended to
Becredtod By or pursiont to this Debenture or to facilitawe the exercise of any powers, authorities
anid discretions conferred on the Bank: andior sy Receiver under or in accordance with his
Debenture.

fal Faeoute, sion, deliver find do all things neceoss

{b} Fndirse, or canse o he endorsed, on any -docanments, constiuting or didencing tile 8 the hxed
charge property and give tiy thind parfies such n;‘:tm» of the security created by this Deberture as
{he Bank may reasonably reguire.

The Coppany il -

{1} Notify the Bank prior m wking any steps to open ar account with any bank {other than the Bank} or

piher persn.
The Coripany wills -

{i Comply in full swith any obl sations of the Cbipany 1o provideé tntermation under the PEC Regmme
toranry company that shall have issued any. shates in which the Company holds any interest f
tme to tie. Fudber, vi the date of this Debeniture, the Company represents 1o the Bank that the
Cloirgrany has complied in full with sny ablivations the Company has under fhe PSC Regime 1o
provide infonnation o any company {at 5h‘ail'1 Fave issued sny shores-in which the Company holds
an interest and that no "warning notice” or ' tions notee” (ineach case as defined in Schedule
TH o e Companies Act 20067 bas been ;asmd to-the Company in respect of all or-any part of the
sequrhes ond remans in effect.

(i1} Comply with sy fotice served on the Compatiy wirder the Companies Act 2006 {inelwding pursuarnt.
to Part 214 of the € onypranies Aet 200 within ﬂle chnefenme specifled in the potice:

At any time before this Debenture g dischorged mad whether, or not the same shall bave begome.

A qad
enforeeable), the Buok mav, ¥ and whenever, and so ofter as 1t shall repsonably think fit. *mpiv the whole ur
i paatof the mondes fromi tme to time stending to-the eredit of any aceount ax referred to in chiuse 8(n) i
or teweards the dischurge ol the Dby, '

g Deberiire (1218 Hevision) j Bk Ref: SC47 10580710
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{5y The Bank may pay the monies mentioned in clase ) above to the credit of any other account nomimated
by the Bank (Including an account ppened by it for ﬂm purpmc ag secirity for any confingent oF futire
Hability of the Company to the Bank:

{c} Unless otierwise stated: all powers of the Bank conferred by this' Debenture shall be exergisable without
PrEOE BOUCE taile Compainy.

Wohen the Debeature bhecomes enfarceable
14, This Debentore shall become enforceablo:-

ia) if the Debit is not paid or discharged swhen doe (whether dn demand, ot agreed matunty or earlier as the cage
niay bel; or :

b if the Conipany is in breach 6F any of the obligations ey this Debenture, o
i) if the Company shall enter into aiy composition or arrangement Tor the benefit of its reditors; or
(i} i amy step i3 taken for the-adnimisiration oF winding wp-of the Company (which includey, without lonitation,

in each case; the board of divectors or the {'”e;mm:'m*»"%a aschekders, passing a resolution far the same) zxcepl
wehere, inthe case of winding wp, the Bank has cobsented. in writing for the purpose of 2 solest
réconstruciion or anmlg.,?glmzmim.n_ o

() if s -third party shall take possessionof, or a recetver shall be appointed dver, or any secured creditin of the
Compary shall seek to enforce fts security in respect of, all or any-of the charged propenty O any othér event
shall happen. which puts 1 }wmmfx all or any part of the security créated by this Debsnidre; or

s

i i the Bank; in its reasonable diseration. congiders that wny elaim muy be or s been made against the Bank
unicher wny Bond, guarantes, mmmmtv wr ather contingany liability issued or enfered into 1oy any liabilities of
the Comipany in respect of which the Bank reasonably congiders. that ' mdy not be or s net beer
indermmificd on demand o ws and when required under any-agreement it fias with the Company regardiig the

S
8 i sy security granted under s Parallel Security Docerment has become enforeeabile; ar
{i i any other event shall occur which bas been agreed by the: Company and the Bank as an event upon the

securrence of which this or any other se for the Deht shall be enforceable, which shail include bist not
he Thwited 1o a request by the Company to the Bank to appoint @ recéiver andior administrator of the
Company.

I any of the dhove evients refirred W0 dt clauges 10} (o Y Showld oveur:-

(i the pewers of sule and of appointing a recefver conferred by Section 101 of the Law of Property Act 1925
shall immediately frise and become exergsable by thie Bank free from the restrictions contained i Sections
iy aned 106 of that A aid

{ii} the powers of leasing, o1 agreeing to Jease, or of accepting or agreeing fo.accept surenders of Jeases
(conferred by Sections 99 and 100 of the Law of Property Act 1925 shall immediately become exercisanle.

These pawers are avaitable fo fhe Bunk whether or not the Bank shall then be in possession of all or any part of the
npmm ilu Baﬂk mnay me il it a ;m P md for zn} leﬂmrh of term and, geserally, without the
: ors of, the-gections fad Tegidation
mientivned Jh{!l\l.:‘ (lmtﬁ $i3 ﬂmi For ﬁiw g‘%iiwmu :‘L’!f ‘%mil(mx *-3‘3 and 100 of Ehn Law of Property Act 1925, the
or® shall elude any. person deriving tthe under the Company and sub-séctions 99 (18) and 100

54

o

charged m

l“*:'

E»\]‘IEC"-MOTE i 13Tty
{12} shall mot ap

g
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Right of Appropriation

It

Tor the extent that the security crested by this Debeature constitue &v 2 "secursty financial collateral arrangement” and
the psséls secured by ilis Debenture {"Secured Assets”) constitute "Tinancial collateral” for the purpose &F i%‘w
Financial Colliters] Arrangerhetits (80 7} Kepulations 2003 ("Regulations™), the Bank shail bave the right on: gis w
prior potice to the Company,at any time after this Debetitute becomes euforceable, 1o sppropriate all or.any part of

g Seepred Assets i or lowaeds discharge of e Debt, The parties agree Uit the value of the appropriated Secured
Assets shull be, in the case of cash, the amount of cash approprinted and, in'the case of any stocks, shares, debentures,
bonds, toan capilal asd other securities of way deseri iption,. deteiniined by the Bank b» reference 1o any publicly
available m athet price and. in-the absence of which, by such other means as the Tk { Cactinip reakonmabiv) inay select
including, without lmitation, an mdcpﬂﬁdm% valiation, For the purpose of Rwuhtmn INU of the Regulations, the
Loape iy aurees that any such determination by the: Bank will constitute d valuation "in a.comprerci iw reasonible

l_ﬂdlﬂ:}@l .

Appointment of Administvitor ov Reécebver

14,

{) The floating charge cregted by this Debentire is mtr,ndu} to be o qualifying floating charge as deftned by
paragraph 14 of schedule B tothe Iusolvency Act 1986,

(B} At any dime after having beeri requested- to do 5o by the 'Cle;j-ra‘l;:ai:ﬁzaa*\-’, or M‘ii?r '-ﬂﬂs Diebenture has become
eriforceable | (atd whether o ot any of the évents roentoned i clutise aned, the Bank may
appoint by deed or by writing untder the hand of o duly duthorised a{ icer of z?u:": 'mk, or othersdse (i} any
cne o mare persony o be administrator of the (Ifmz-igmw-ﬁmc}i an Admimstalor™y or (101 @y one or marg
persons fo beoa receiver of any charged property {each a !?:u.uvu PR se expressions shall, where
pecessary, inclade anv person -,uamsmmi a5 Administr .Alﬁi” wf Récervr

o} The Bank sy (S0 far as i § Tawfully-able 1o do so) from e to time by deed or by writing under the and
of o dulv authorised officer of the Bank or otherwise, Temdive any person appwbited o be a Receiver and may
ina gimibar way appoint another 10 g place.

it Har any time bwo or aiore persons shadl Wold office as Repeiver of the same property..each onie of them shall
e separately entitled (subject to any contrary direction in the appointmienty o exercise all the powers,
authorities and discretions conferréd on them, :

ig) The power o appioint o Receiver shatl be o addition o all statutory and other powers of the Bark under the
tneabvericy Act 1986 and the Law of Property Act 1925

433 The power to appoint a Receiver shall be and retmain exereisable by the Bask even thogh there miay. bé 3
price appointment in fespect ol all orsny part of the charged progerly,

i) The Bankshatl not, nor shall the Receiver, be fiable to account as mortgagee in possession in respectof all or
anyof the charged property nor be Hable for any loss upon realisation er forany neglect or oot (vhleds
wiltul) of any nature whatsaever in connection with ail or any of the charg aed property for which s mortghges

in possession might as such be lable.

I Al reagounble costs, Chutges and expenses pmpuix« ing me by the Bank or the Recelver (ncluding its
internal management ond administration costs and the-costs of any procesdings in relation 10 this Debenfure
of the Debf) shall be paid by the Company on demand,.

The Jeceiver shall be tie agent of the Company and the Company shall be responsible for his aéte and rémuneration
as wekl as for any defaults comitted by him. '

Powers of Redelver

LA

e iace

The Receiver shall {subject 1o any limitations or restrictions | L‘Mﬁfﬂ%ﬁﬁ in the documient appointing bim. but

tanding any restriction er linitation Bindig on e Company under this Debenture. or any w inding-up or
dissolation of the Conipany oF any dralogoss proceedings in say junsdiction) have, alt the powers. (as varied and
extended by this Debenture) confe o1 recervery by the Insoly gy Act 1936 and the Law of Property. Act 1925 and
{without affectirg the shovein any way) the following powers:-

D1y Deberifure {1248 Hevisian} ‘Bank Rt SCATIORITT)
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{a}

b}

[

{l}

fe)

)

(2]

othery

{1} o sell, transfer, assign, convey o grant, secept surrender o vary, ferminate or surcender leases of or

irrexchange and enter/inte and or terminate Jeases of any of the charged property; and

{ir} in any-ofher way to dispase of, or deal with, fkii ot afy of the charged property infespect of which

the Receiveris appaited {or agree any of the sgrtel and - either dase in such soway and generally
af such ferms and Sorditions as he relsonably thinks it

Ay transaction entioned sbove may bn for such payiment or other consideration as the Receiver shall think
fre w Imhe for 01 homp sum anbon | zﬁ' o vonsideration pavable in instalments and whether for cash or
gty the = of the latter, 40 shall form pant :31 the, cliurged property and be charged with the
payment and discharge of the Debt, :

Fiatures and plant and machinery miy b taken and s
tor in which they are-contaied) Without the consend of't

sepavately frovr the premilsés 1o which they are fixed
b Comnpany betng obtamed o1 SRATY.

To take possossion of, voblect and get. in. all or any of the charged propenty in respect of which the Receiver
is appointed and for that purpose & meke sich dmmnd% awd take any proceedings as the Receiver shall
reasonably think fit.

To carry on, manage, dev ein;; reconstiuct; amaltesinate of drversify Tor sgree the smue) any Wade or business
inalucling . fadnings a8 has- frow e fa time lwcm mmmﬁ on the whitle or any part of the fied charged
property.

{1} To make any arrangenient or compromise between the Company and any other person which the
Tavehver may ressonahly think expedient,

s:(ineluding; withoi Tsitation, arbitration
itk expedient.

{iry To take, defend or participeite by any prodeedin
proceedings) as the Reécelver may wisinably i

ements, developmentand repairs woany of the charged property as
e,

Tomake, effect and comple 1
thé Receiver may reascrnbly think exped
To make calls (and tw enforce paviment of them) mmiatmn’tm or uncondifionally, on the members of the

Company in regpectof gny wncalled capitl with the E}&nwm of all the powers in the Articies of AssoCiation

ot the Coimpany conferred orthe divectrs,

To appoint manzgers, officers, servants, workmen, vominees and agents for any of the purposes mentioned
i this clause 135 -3t sueh remomerafion and for such pu-m{ia and on such termy &y the Receiver may
reasonably determme,

I the Receiverthinks fie, et without affectng the indes ’rmm contained fnclouse 23 below, to etfect with any
SUTEr any policy or ;—;LsEu,u;a of Insurance either in lien, oy satisfaction of, or noaddition 1o, such indemnity,

To delegate by powsr of attorney, or in.any other way, 10 gny person-of persons approved. in writing by the
Bank, all or any of the powers, authorities and discretions which arg for the time being exercisable Eﬂ' the
Hecevor under this Debeniture.

(i3 To promete the fanmation, or otherwise acguire tm share capital of, any body corporate with a view
tir sueh hody corporate iau,mmm a subsichary of the Company or ﬂﬁnrwnc

(it} to purchase, bease, or othenwise aequire any interest in all or any of the Contpany widertaking and
ety

{1k} bo catry of sy busiress in succession to the Company or any subsidiary ol the Company:

and in each-cose, as the Receiver may otherwise reasonubly think fir.

To ”‘1;‘%}1?\# fiar, and otherwise take such steps ds the Reo aiver may consider veasonably necessary or Jesirable
ry fin e name of 1 nonunes or otherwise), such licences, consents, pernmis. and approvals as e
Receiver may rensonably think expedient,
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Y]

{1

{al

)

To muke clections for vaine added tax purposes as the Recelver may reasonably think fit.
U 3 - i »

For any of the purposes authorised by this classe 15, o Faise money by borrowing from the Bank or from
anyother person on the securily of afl wr gy of tlaa :,imamd property in respect of which the Recelver is
appativad, :

{1) Thi Receiver niay raise money gs fentioned abeve on such terms (ncluding, 19the Bank shall
ponsent, terms under which suth security ranks in priority o all ovany of the security created by
thiy Debanture) as fhe Receiver may reasonably think fiz; and

{11 the repayment.of all sucli monies and the payment of interest on thew and related costs chirges aird
exprenses, shall betreated for alt purposes-as expinses properly payable by the Recerver,

To exéréise any ol the powers which the Bank would be entitled to exercise under this Debenture,

T tho all such other acts and fHings ss e Recefver may reasanably consider to be meidental or necessary to
anry of the matters or powers mcmlmmi above amd/or w hxt,h the Receiver lawfully may or conr do as agent for
the Company.

To exercise aiv of the above powers on behalf of the Company or on thi. Receivers.own behall o i the
of the powers contained inclause 13 (frabove, on bel mi% of the dincetors of the o DUy,

1 ¢, %uhiut o clafing having priority to the securtly crénted by this Dighentars, all monies received, recovered or realised

by ‘the Receiver br {on any exercise by the Bank of ity enforcement powers under. this Dicheritir

_'the: Bunk, shall be

applied in the following erder:

{a)

(Eeh]

In payment of all reasonuble costs, chiarges and. sxpenses of, and incidental to; (i) the appointment of the
eesiver drd (i) the exercise of all or any of the powers af the Receiver or the Baakoand of any. other
outs.mnm oroperly payable by them mclu {!m;f without fimitation {A) the repayment of mentes borrow ed as
1 i elawse [3m) abiove {1 the payment of interest and related costs, charges, avd. expenses (f the
extent that the Bank has consented to the same being secured i prpnty W the: secirity created by this
Debenture) and (O i all amounts payable by the Bink o the Receiver upder anv order of any courtor
otfierwise.

to paviment of relmmeration to the. Recefver st such rate a5 may from time 10 time be agreed between the

Receiver and the Hank,

In payment o the Bank in ortowards peyvment or dischargeiof the Debuand all other amounts gxpresisid wibe
seivred by, or due or pavable fo the Bank under or mconsiection with, this Dzbumm

In paviment o any surplus o the Company or any ofher pé‘l‘wﬂ. entitied to it

Power of Aftoraey

T {i}

{by

The Company orevocably, and by -way of security, appoints: the Bank, any Rweiver and wich of their
fesprective-delegnles, Wmﬂ\ and wlid mdividually 1o be the atbormdy and attgrneys of the Company,  Any
anernsyis aphorised by the Company 1o do gl things. ich the Company may be required to do under. this
Debenture.  Thiv mclndes (without limitarion} anything which the Bank or the Receiver (or anv such
defegate) miay consider nacessary orappropriate for, ¢rin comection with: o

{1} the improvement, perfection or profeiton of the 'w.nrit'-, iniended to b cveated by g Debentre;
o

g”@ the exercise of any of the powers nuthorities and dl‘.ereﬁi{m% conferred under thizs Debenture oi the

'E‘m}k. %rmi ‘or any Reciver.

The Cogripany eafifies and confirms fandl agrees t do m} whatever any such sttorney shali do, or altempt 1o
do, in the exereise of all or any of the powers, authorities and discretions mentioned ahove or utder this
power of attomey. The sower of attorney conferred under this clause 17 e o secire the performante of
ohligations owed to the donees within tlie meaning of the Powers ol Attorney ACL1971
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s Powers of Recelver and other powers

8. {i} Without affecting anv ofher powers, authorities and diseretions of the Baok, all or any of the powers,
authorities and discretions vonferred upon the Recetver (whether arising under ths Diebenturs. o ntherwise)
- alse b exercised by the Bunk at sy tine after this Debenture has become enforceahle, This 1% 20
whether or not a Recerver hus been appainted.

{16 The Bank shall also be-entited to delegate by power of witorney, or inany other manner, [0-Any Person or
persons all or aiy of iy powers authorities and a‘imuumm‘

{ui) o sueh delegation mentioned gbove shall prevent the mbsm went. exercise. of the powers, suthorities and
diseretinns b\ the Bunl itself or prevent the Bank from m.nkmsx any subseqgient-delegation of them to stme
ather person, ;

{13 T RBank iy revoke sny such delemation al any thne

L9 Avany te after this Debenture shall have become enforcenble, or - affer any powers conferred by amy interest havin

prioity-to the securily ereated by this Debenture shatl have become exercissbile, the Bank may redeem such o any

ather prior interest or arrange the: transfer of it o itself Ttm *-amlﬁ anid pass the asccounis of any third party
poncerned wad mry account soosettled and péssed shatl be mmh E zmd ’b%nding i Th@ C@m}mnv Al mmonies paid
bry the Bank to fm third pu artyin gecordande with suich o the Compairy

ti the Bank o curveit ageount and shall bear mterest and bix m«wmﬁ fi] g‘um m thr. Dﬂ. m

210, The vights and remedies of the Bank wwder this Debenture wre'in addition to, and not in-subistitation for, any rights or

remedies providad by haw.,

a1 The restriction on the right of vonsolidating mortgages contained | i Section 93 of the Law of Property Act {925 shall

pot Apply to this Debenture. :

22 {ij W the Company ot any e fils to ;ia: form and observe the terms, and oblizations contained in this
Debenture, the Bank may {.La_m_«_.s_sL.{ wout Deing under amy-duty to do so) take steh steps as-in fis reasonable
opimion may be reguited to remedy such failure; and

{7t this fnefudes, withoot mitaion, making ary paynient, aud for the purpose mentioned in clause 2270 ) above,
thi Bank sid {5 agents may exter upon any land of the Company without befng regarded as having eutered
into pussession of'it, '

rechenma ity

Tl Company agrees to fully indernify each of the Bank and the Receiver fromand against all snd any Hability they

mitght ineur B the exercise {or apparent exervise] of any powers, authonties and discretions under or in Conection
with this Debeniure (with the exception-of fiaud or wilful defauli on the part of the Baitk or the Redeiver, but-only to

the extent commitied by, any of them] or any fitlire by the [mnmw fer wm;&i‘v Wil any of its chligations wunder this
Phehenture,

Protection of Porehasers

34, No pirchager o other person dealing with the Bank or the Receiver [or any of their respective delegates}
i shall be Boasd or entitled © see or enguifre whiether aoy mmm &LER§3(1T3E§ o diserétion weder this Debenture
has-arisen or become exercisable;
i) B eopcerned with-dny notics to Qe coniitdry of 1o See ’wf gifier nny-delegation shall have lapsed for.amy
Tewson ar been tevoked; oy
(i) be bound or entitled fo concemm himself with-the proceeds of any sale or other dealing or be answerablé in
ary circunstincey frthe application of the sdid proceeds.
D4y Debeniuee {1215 Ravision] : Bank Fael SCAT105307 )
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Payment of costs, charges and expenses

25 The Company shall reimburse to the Bank on demand on a full indemnity basis, ull costs, charges and expenges
tinchuding, without Houtation, all amounts reasonsbly determined by the Bank to Ean? pecessary 1o compensaté i Tor
imternal nrmnagenient of admimstration costs, charges and ex umesg properly incwred by the Banlk:-

{13 i1 engaring dite Debenture is effective;
(i} it connection with. the Improvenent, perldctivn o pmwumn of the security ereated by this Debenture;
ity in the exercise of any rights, remerdies, powers, authorities and diseretions conferred under, or ln connection

with, this 'ij}@immm'@

ftogether with any vitue added e or sindilar tax chivged or chargeable in respect of such costs, charges and
gRpeniest,

Al suck amowits shall be debited o an account in the name of the Company.  Uniil they-are reimbursed they shall
mear interest at the eate of three per cant per annum.over the Bank of England base rute from tinte o thne talcalated
and vompouaded monthly andor accarding. to the Bank's then surtent praciios and shatl e pavable on demand, They
will be secured as part of the Debt by thus Dicbenture.

Independence of Securiy

26 {a} This Debenture shall bein addition to, and independent of, every other security which the Bank may ab aiy
time holil foramy of the Debt secured by this Debenture.

i No priorsecunity. held by the Baak over Wb or aniof the "'1 sarged property shidl merge i the, Si.‘(,lir’ih created
Jrythis Drebemtare..

fel This Debentmre ahall remain i fll force and effect a8 a continuing security unlessand untl the Bank

27, £ IF the Bank receives notice of any subsequent charige or other interest atfecting all or any of the charged

property (other than arsing under a Parallel Security ﬁmmmm] the Bank may open a new account or

accounts for the Company in its books,

5y 1f the Bank does not ope 4 néw accbunt, it shall be regarded as havidg dene so unless the Bankl gives

' ‘Enpiesk wriien notice W the contrary o the Company. twvithstanding any approprition by the Company

torthe contrary; as from the time of recapt of wm ot | 3&'1‘[’3&1‘&‘{* mi&{ﬁa’ b}-‘ hL Company to-the Bank

fother thary those dealt with under clause E{ny) shall be 1 s -

fre Company. Such payvimentsawill not e apphied in reduction of %th{: dilmimt aiue owimg oy incurred from the
Company to the Fank ot the tme when 1t received the notice.

2K ia} All snonies received, reoovereld oF reahised by the Bank under this Debenture {including the proveeds of any
comversion wder elanse 31 below) may, i the reasonable discretion of the Bank, be credited to any suspenss
oF rnpersoanl acconat, :

{15) Sush monies refered fo above in davse 28a) may be iwid iy el aceont Cwhere thisy shiall vot reduce the
Diebt) for so lony os the Bank iy think {it pending the application from time © lime of such rneies asd all
acerued interest {ar the rate, iflmv ped in writing between the Company and the Bank from tme 1o fime)
iy fwraidy the discharge Bf the Tyeht:

i

39, The Company walves ary right of set-off it may hive now, m ‘i aoy e i the: mmre frn respect of the Debi
{ineluding sums payabie by the Company indes. this Debentite),

341 The Banicmiay cerify or determine the amount of & rate or wonnt applicable or due under this Debenture andin
relation 1o the Debt, These certifications ad »;i;:tmmmtmm by m Hd!’li{ shall,. ity the sbsence of mdnifest error, bo
conclusive evidence of those tates and amounls.
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Currency Conversion

3l {a) For the purpose of wr pending. the discharge of the Ddﬂ the Bank may convert any monies received,
recovered or realised by the iﬁﬁgsh nder this Debenture {mdm%mgf the proceeds O sy Previous cOmeersion
under this clause) from their ¢ ing currency of derormination e such other currency of denomination as
the Bank muy reasonibly think fit.

soitversion shall be made at the Bank's. ten prevailing spot selime rate of exchange for such-other
pst the @xistifng Gurrency,

(b} ARy such
CUTTERCY g

le} ddk mwiﬁua it,ﬁ:"i;i“ltf i:"} i’hi"‘a’ Llume: tor @ CHTency Lumﬁ‘v‘; {fv ﬁm{i%; ﬂi‘" maf ci‘sra‘eﬁ'a‘:*'\i" iind s the aveidance

Diealings with vou and others

33 The Bank tay, s disoretion, grent tinte, or ke any other @ samumm variation or release with any person or
persons ngt party to this Debenture (whether or notsuch persen Ot persons are jointly lisbile with-the Company} i
respect of any of the Dbt or of any other security or guarantee for it 1f the Bank dows, it willnol ine any wiy alfect
cither this Debenture or the liability of the Company for the Debt. |

Bank™s Right of Sct O

33 In addition toall fights of set off conferred by low, the Bank may sct-off any money standing from time to tine to the
credit of any account the Company has with the. Bank against the Debt. If tie ehlivations are in different currenciss,
e Bank may convert either ohligation into the other currency in docordance with clanse 31

Preservation and Refentlon of Security

k=N (i) Any seitlement, discharge or release {ine fuding o relation to Uris Debenture or the Debt) between (1) the
Connpay and {11y the Bank or the Recetver {lh:: "Rielevant Person{s)"}-shall Be-conditional wpbn nio security
given, or payment made, - ihe Relevant Person(s) by the Company- (or any. other person) belng avoidod or
reduced o5 a resull of any provisipus or. mammma aehmrm to insohvency for the Hime being i fovee o sy
Jurisdiction,.

{ly I the ovent of stch secutity of payoent. l*w,mg wvoided or reduced, the Relevant Personis) shall be entitled to
recover the value or amount of such security -or pavmment from the Company subsequently s it such
setilement, dischnrge or release had not noourred:

Motices Governing Law and Jurisdicton

e, any dematwl v nofice o be made or given by the Bank 1o the
Fall or any of the Da_bi} miay be miade or given by

33, Without aftecting any other fawful method of ser
Company { m»;hadmw withoot Timitation, a-demand for payment .
anvy mianager or officer of the Banl or oF any branch of it

) By better niddressed to the Comipany and delivered to an 'q}ﬁﬁ,m of the Campiny at any place or seot By Tirst
chasy post o, or left-at the régistered office of, the Company or any place of businesy or activity of the
Company last known to the Bank, [ sent by post it will be deewsed fo have been made or grv e Two business
days (Monday to Friday, except public holtdays in England) after the day of posting.

) ‘By-elecironic-means 1o the electronic thall address: of EhL Company-faest known-to the Bank, Tt shall by
reaarded as Taving been made of given af the time of Emmamwm

6. Y Engligh e governs this Debennure, m terpretation ,,nmi any pon-contractual obligations grising from or
conmpoted withe it

Al Foth the Company amd the Bank subsoit w i ma,lmm;*jurmémhmﬂ bl the vourts of England and Wales in
refation to 3l elanns, disputes, differences or othier ouitters (et Hding non- ccmhmiiml claims, dhpuﬂu
ditferences or other matiers) arising ont oFor in connectiun with this Debe;mm,.
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Bisclosure of Information

Ll
s

The - Company consents to the disclosure by the Bank of any information about the Company. this Prehenture. the
charped property and the IE{*m - :

(o) sy person toowhom the Bink hag transferded, of pmpmw or may profose (o oransfen all orany of i
rights mider this Debenture and/or de Debtand to any dating agencies. and amy advisers fo the Bank in
comriection with suel ransler and/or

thi woany persen with whom the Bank has entered intds or proposes or may propose o enfer into, any
eontraciual arvaigermnents in connecton with this Debienture andror the Debt: and/or-

(e Lo any company within the HSBC Group being. HISHC  Holdigs ple and its associated and subsidiory
comparies front Uing fo tiine, or any-of it or thelr apentsyand/or

eh bo Ay s whoo s to. or who proposes-to, pfovide insurance to the Bank in respect of the charged
property, this DeBenture andfor the Deby: and/or

{e) 1o wy othier person W whom, and o the extent that, such information: is required to be disclosid by iy

applicable Iow or regulaiion.
Transter of Rights

3R i The Buank muy transter all or any of its rights under this Debenture andror the Debt to any person atany time.

iht It the Bank wransters all.orany of ux nglus under this Db - and/or the Debt, the Campany rights tnder
iliis Trebenture andior the Debt (as the casé miay belwill stay exactly the swre,

{al The :;mpmw mli be hmmd torany §‘5:.hﬁﬂ i Mmap ,,m ?Lmk Lz ;113\1619 any such rights.  That person will
Tsve i ese tor that person. The Bank will be

el Hi i.;"m"rs-: (i thﬁ: ('Icﬁmpam}v 50 E"é*u’ as that person assumes the B_mk )
oblizions.

e} The Company will at the expense of (he Bank or the person to whom the rights ave ransferred, doranything
reasonably reguested by the Bank o effect a-transter of .xi? ot any of the Bank’s rights vader this Debenture

ardior the Debi,

! The Company will rot transfer all orany part.of its rEL}m under this Debenture and’or the Trebt withou the
prior written consent of the Bank:

{i’fi In these Trasfer of Rights provigions aid i the Disclosure of Tnformation provisions above:
i) the term transfer means sale, assigoment andior transfer by novation;
(i) il term rights means rights, benefits aiid/or obl é.gﬁlim 1 il
{311} The terin person Medns any persorn, trust, fund or other entity,

The Bank's writlen consent and reasopable reguirement

£ il Whars the words “without the Bank s writlen consent” appmz prn ary clase, the Bank will not unreasonably
withhald vonsent. The Canipany agrees that it is redsonable for the Bank 10 refuse to consent to something.
7 4n thee Himide's vensonabie opinion, itadversely affects oy ikt affec:

{i} the Bank’s seowily under this Debenture pred 18 pbiliy-to entiree it
{it) the wvalue of thay whieh i securad to the Bank ﬂ'ﬂ;ﬂ. it whility to sell the swme;
(iiiy.  theBank's ability 1o recover the Delbt or .
(i} the assessment of the valae of ihis Erebenture ;l‘-.ll‘t]‘x‘»i‘i of the Bank,
1y Debeniure {12715 Rewision) Bask Raf SCATHIER0T0
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i Where the words, “the Bank reasonasbly requires” appear in any clause, the Company agrees. that it is
reasonable for the Bank to requure something 1f, m the Bak's reasomable opinion, 3willof niight assist i

1) the preservation of the Bunk's security under this Debenture or the value of that which is secured by
1ty 4
{ith the Bank's :%hi]iﬂ to recover the Debt,

Severance and Modification - Unenforceability

44, {a} 1t anv of the clanses (or part of o ¢lause) antdior any of the paragraphs {0 pait-of & paragriph) becomes
Tovalid. or whenforceable in any why vunder any lavw, the validity of the remaining clauges {or part of a clanse)
or paragraph (ot pact of a paragraphy will not i any way be affected or mpaired.

ph mentioned above (or part of either) would not be invalid

{h I amy mvakid or unerdorcenble clause or paragra Wi
ad inoany way, itshall be deemed t have e todified o

or uneniorceabls i g form op effect were modi
or effect so-long as the Bank consents.

Parallel Secukicy

#1. {u3 The Company mav at any Gme entet into a Parallel Secunty Document. Endry into and perfonnuoce of the
{erms of & Parallel Security Document shall sot breach 1 any term of this Diebenture.

I The Compwny consents fo-the Bank and HEBC Bank ploenfering mbo priveity, iniercrediton or nther srividar
arrangements {to whieh the Company  shall not belparty) 1o repukite the renking of the security granied by
the Conigany uiider this Debeiiture and any Parallel Semmn Davnment.

Fnterpreétation:-
43, {aeh The words or expressions:-
{5} *the Conrpany” shall jnclode any pergon from tinse to time deriving ttle under the Company.
{ir} *he Bank” shiall includes s w;swmsma and transferees and i both cases fo the exient of thair

any person inowhon undegr the lows of
he assety and 1 Hiabilities of the Bank

reapective rights and ben . witheut Jimit
such person's ;ﬂdw of illc_mpmd{iéﬁil gsli or mhamnmlh all of' t
becore v ).

“eriviromiental lews” indlodes all a;*;;_ﬁ!ﬁubh_ zavm regifativns and dicectives {ond.all notices,
ciredlars, orders, Judgnents and dedigions of any conrt or other. competent - authority in any
furisdictiony conceming the, poliution or profeciion of the environment of the health of himans,

antimnls or plants including without fimittion pablic and warkers healih and safsty, the generation,
e, freatient; stornge, engportation or dispossl, or discha release-inle the environment, of
dny chentivals or othgr pollutants or contapunants or indostrial, radiorctive, dangerous; imiu oy
harardous. substanees or wastes {in whatever {Som and meluding noise-and genet ally modified
DPEANISM S

{iv) “sryeirommental permits” means sl pernits, ligenses. consents, approvals, certificates imd other
'mﬂmumtmm {including all conditions Lan{:i:g,ablz. et § reiguited wider any envirommental laws,

(&) "iedding copan® “subsidisry® and “subsidiory undertaking” shafl- hove the meanings respectively
st aut i the Compantes Act 2006 {as the same may be- &ummh,d varied or replaced from time 1o
Hineh

Wi "PSEC Regime” mennis the regime relating 16 "peq 'IEE‘EMﬁE contral”, as-ser ourin Pa 21A

ions 016,

of the Compuanies Act 2006 and The Register of Pe Significant Control Regul

(vith include(s)”, “inchuding™ and “in.parficular” «f ull be construed vy being by way of Hhusiration or
erphass cnby and shall not be construed as, nm shall they wke effect as, limiting the g,geamahh af’
any preceding words.

Dty Debentura [T7/98 Revigioh) : Bank Ref 8CAT 10880710
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(viiiy  “other” sand “otherwise” shall not have their meaning narrowed on aceount of any preceding words
where a wider construction is possible.

ansed gecured unider

(i) “Parallél Sevhrity Docuntent” means any secarity dodanent 10 respect of any
this Debenture entered inta by the Compary in fivour of HSBC Bank ple,

{ Any reference to a person shall include any person, company, corporation, body corporate, government, state
(ot ageney of & state) and any sssociation.or partership {whether or net having Tegal personality ol sy of
these. :

(€} Any reference io any statute or any secton ol any statute shall be regarded as meliding reference to any
“erittegry wiadification o re-cnactment oF it forthe the béing in Toree.

{3y References to the singular shall include the plural and vite versd, the wse of the male propoeun shall inehde
e ferimade nid nevier; the wse of the wewter promoun shadlihelulle both the male and the female.

(&) The headings areused for suldance only.

Company compiiance with Memorandunr and Articies'of Assotiation. :

g3, The Company confirms thar this Debennwe doés net. comtravene any-of the provisions: of its Memorandum - aad
Articles of Assoostion :

1N WTTNESS tils Deed hus boen excouted as o desd by the Coripany and i intended o Beand B delivered o the date fivst
mentioned above,

{3ty Debaiture {12718 Raviglony : Brark Faf SC47 10520710
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The Schedule referred to aliove
Part
{Frechold anddor leasehold Icgﬂd'_}
Heplstered Tithe
AL ke prapertv(ies) comprised in the following ttle(s] atihe Lmdmaa«vm

Tithe MNumber Short deseription of the propesty

Unregisterad Tithe
All the propertyiies) now vested in the Company and conprised in the Deeds) referred-to below:

Rhort description of the proporty Drate Peed/Dueument Parties

Part 2
(Prive morteages or other matters welating to the property deseribed above)

Short deseription of the property Legal Mortgage / Partics
Charge datéd

D1g Debenture (1208 Revision) : Bark Fef 50470590710
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s

Ixecuted asg 2 deed by fhe Company acting by;

Signaure Dhirector

Name in-full
b .'g

Siwiiure Divectorimpany Secretary

Mame b full
{ oot fots )

Executed as deed by the Company acting by

fREDACTED}

Drirector

Witness |

Full nane v‘.fmmuﬁﬁﬂﬁ ?m{\u M?ﬁ Wi} HE7

{_ ek Ferers)

Adklyess:

leoupation

Y Tt e SRR
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