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Registration of a Charge

Company Name: RS WHEELS REFURBISHMENT LTD
Company Number: 09033613

Received for filing in Electronic Format on the: 16/07/2021 XAZUTQWY

Details of Charge

Date of creation:  13/07/2021

Charge code: 0903 3613 0001

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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9033613

Charge code: 0903 3613 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 13th July 2021 and created by RS WHEELS
REFURBISHMENT LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th July 2021 .

Given at Companies House, Cardiff on 17th July 2021

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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Pated {3 }ﬁ an M

RS Wheels Refurbishment Lid

to

HSBC UK Bank ple

Debeﬂ:m ré

Form of charge filed at the Land Registry under reference MD13520

rig Debenturé {12/18 Revisian)

Puge ] of 21

Bank Ref 508813604841



This Debenture by way of deed made the {7 dayof b 20 22
Between (1) RS Wheels Refurbishment Lid Numbﬁ;r DU33613 (the ”‘{Z‘mnpam " and

(2) HSBC UK Bank ple {"the Bark™) {registered ‘in England number 099284 12) whosc address for service for eniry on the
segister is: Securities Processing Centre, PO Box 6304, Coventry, CV3 91Y

WITHNESSES as follows

Dichenture as secarity Tor the Beln

L. This Debenture shall b sccurity for the paymient and disémirge ofthe Debt mentioned in clamse-2 below,

2 The Debt is all mongy and Habiliies whatover, whenever and mwmﬁr mneurred whether now or in the lufoe dus, or

“becoming due, from the {.nmpanv to the Bank whether incurred solely or jointly with any other person and whether as
privicipal or surety (“the Debt™), including without imilaton:-.

{a) overdrafis, loans or other facilities and furthet a:hrame:%; of money;

by ghiaraniess and indemnities o the Bank and any af ﬂL Company’s ofher conitigent Habilities owed 1o the
Bank;

(c) discount, commission and other Iawiful cha rgés’and mg;:xemm;

{3 interest in accordance with any agreement between the Company and the Bank and, i there is no agreement.

interest on any money and Nabilities due from the Company al an anmoal wite of 3% above the Bank of
Englind base tte Hrom tne 10 Hme computed and -c;{)mpmmdcd monihly and/or according 1o the Bank's then
crerrent practice. Tmierest as above applies before and afier any demand or jndgment; and

{2} anoney agreed to be paid by the Company uﬂﬁer c.‘izmsxﬁ-.?;ﬁ' helow,
“The Agreement to pay the Bebt

e

N The Company agrees to pay and discharge the Debt when the same is due 1o be paid and discharged. Ttacknowledges
andt agrees that the Diebi shall, x the absence of cx;:resgs imtten agreemient by the Bank 1o the contrary; be due and
payable to the Bank upon demand,

Security given ever the Contpamy”s Assels
4. The: Conpsitty, with full 6 guarantes, dad as c@zﬁjnﬁing sezmizritj,' for the pavment and discharge of the Debt: -
5] Cheges by way. of Teigal mostgage, all freeliold (inchuding commonbold) and leaschold tand now vested in

the Company together with all buildings fixtures. fittings aod fixed plant and machinery now or at any fime
afferwards an it Thisincludes (without Imnmtwn} the lamd described or relored to in Part 1 of the Schedule

“below,

{b} Charges by way of first fixed charge (except ﬁs;';rzaifeacﬁg vharged above)-

N1 ATl the present and futafe right, w:h‘: . ﬁﬁ;er@:i of the Company in or fo any Treehold (including
commonhold) or leasehold land or other itimovable property wherever situated and all Fxtures,
fittings and fixed plart and machinery now of at any time afterwards on it

(it} All chattels now or at any time 3fmm ards btlmlgmg to the Compary. This excludes any of them

for the time being. {Gmlmg pari of the stock in trade or-w ork-in-progress of the Compaiy,

{iti} The_hamifii of all nghts, biconoes, guz%ﬁmim& rent deposits, contracts. deeds, underiakings and
warrarities rolating to any land or other property menticned above and/or to any trade or business
Trom time 1o time camied on by the Company.
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Uig Debeniure (1

fiv)

A9

{vi}

vl

(¥iii)

{ix}

()

(i}

(it}

%

All book debis and other debts and monetary: clanms and any rems. licence fees or other paymenis

due from any lesses, Heensed of oocupier of any immoveable property (wherever) situated now or at

any fme afterwards diie owing or incurred o the Company. In addition, th full benefit of all

guarantees and securities Tor them and alt licns, reservations of title and other rights enabling ¢ T

Company 1o enforce any such debts or claims (all of the above collectively called the "debis”). This

excludes any-debts and clabms (if any) which the Bank may from tme 1o time have agreed in.
wiiting with the Company as being éxcluded frosm this fixed charge and also such debis and claims

as are.charged in accordance with clause 4 (b (v) below.

Anv credit balance on any account of the Company with the Baok now o7 in the fufu

Aoy eredit balanoe on any account mf the C omp&m with any bank (other thatt the Bank) or other
Do, now oF b the Yelure:

Al goodwill and nncalled capitat of the Company now or in the future,
Al the present and future right, ttle and inferest-oF the Company in or1o:
{&) all stocks, shates, debentures; bonds, Toan capiial and other securities of any descrption of

any other porson (including, without limilation. any subsidisry or subsidiany undenaking ot
the Company); | |

{hy alf righis to subscribe o of conven othier securities into or atherwise acguire any. such
securitics now ar at any tine afterw ards belonging to the Company; and

{9 all dividends, interest and other income and all other rights of whatsocver kind deriving
Tromm or incidénial 0. any of these,

(collectively called, the "scouarities”),

Al rights and other property 1o which the Courpany is niow, or may at any tine afterwards, becone
entitled. a5 3 tesult of, or in connection with, any proceedings thréatened or commenced under the
Insalvency Act 1986 orany simiilar Togislation in any jurisdiction.

The benefit of all agreemesnts Tor the provision by the Company to any person-of any loan or credit
or pther fimancial accommodation of any deﬁcrapnon (including, without limitation, amy finance
lesises and hive or hire-puschase: agr&eanmﬁi&j noww, or ol any time afterwards, entered into by the
Compuny.

AN rights usderall podicies of insumince. mpludm;, life msurance or assorance, (nchuding, without
limitation, the insnrances mentioned 0 in clavse 8(a) below). including all rights and claims to
which the Company is now, or may al amy lime afterwards. become enfitled in relation to the
proceedsof those policies gmlltzs,m e:i} called. the "chaized insurances”).

Al patents, tradesirks. scervics marks, tﬁeﬂ;aﬂ;m wiility models, copyrights. design rights. moral
rights, inventions, confidenial information, know-how, applications for registration-of any of them
and the right 1o 'zgcph for them ifi any part of the word and rights of a similar nature ansing or
subsisting anywhere in the ygﬂd in relation 10 afl or any of the above (whether registered. or
ulmgéslcrgd‘l mow or at.any 1ime. &ftcmmfﬁa belonging to the Company (collectively - called. the

*intellectual propery™}.

The proceeds of sale of any properiy nmmiméd above,

Assipnis and agrees to assign absolutely, subject 1o a ‘g}zm iso for reassignment on the irrevocable discharge in
full of the Diebt, all of its present and furure vight. fitle and interest i and 102+

(i} T the extent nol charged by clavse 4(a) and Ay, all preserit and Tutire rents and other sums due o
e Company. onder aay lease, aprecment for fease, onderdense, fenancy, licence or other right of
ogcupation 1o which Company s redl property is from time fo time suhleat wogether with sy m!*ﬂed
gunrasiee or other security forthe purfammm;s of a lossee's obligations.
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(i) To the extent not charged by clause 4(b), the ﬁhmggé Insprances.
{111} To the extent nol charged by clanse si{h}..; it -iﬁml'}eﬁma& proporty.

{dy Charges by way of floating charge, all the undertaking of the Company and all its property whatsoever and
whetesoever both present and foture excluding any part of the same whicli is, for the time being, effectively
charged by way of legal morigage, assigned or charged by way of fixed charge by this Debenture and
remgms&d a5 effectively s charged under the Baws of ﬁm furisdiction inwhich the same is situated,

The property peforred o in clagses 4 (), (b), {c) aﬂsd {dy aiirmu is collectively called the "charped property”. Thc
property réfericd fo in clanses 4 (a). (b and (o) {together with any property for the time being effvctively f:}‘mrgs:ci ty
wiy of Tixed charge by the application of clause 3 below) s ml]ﬁf;&n ehy called the "lised ﬂ"hargcci property”.

If o to the extent that the morigaging. assigning or chargiag of any chirged propesty is ineffoetive because of-a prohibition
opy that mortghging, mssigning or chirgng, the Cotapany bakds it on trst For the Band

To the extent that this Debenture creatos. seourity over any hadgmg or derivative costmct, hel securly shall be by
weay of charge and this Deberture shall only x:haryv the et amonnt ovwed thereunder, and in.accordance with the ferms
of, that hedging or derivative coniract afier all applicable. set<pff. close-out netling or combination of accounts has
1aken place. :

Bank's ahility to convert Floating Charpe and sutomatic conversion
3, fad The Bank may. by notice In wriling o the Company, convert the floating charge created by clavse 4(d) above
into o fixed charge in respect of such of the pmpr;m of the Company as may be specificd in such notice. The
Bank may give such notice:
(i3 on or foilowing the happening of _::11:&-}; of the cvents mentioned in clagse 10 below; or
(it} Af it appears to the Bank that such property is in danger of seizure, disiress, diligénce, exgcution of
any other form of eeal process or that the same. and/or the security now Creited in respoct of it is

otherwise in jeopardy.

i either event, the ability of the Company to deal in am Wiy W ;m such propeity shall cease extept to the oxtent thin
ihe Bank may otherwise agrée inwriting,

() The foating charge cicated by clavse $(dy wili gomvert antomatically info Tixed charges:
{iy if any of the circumstances set out in clause 1KLY, (d) or {e) occur;
iy if the Company creates or attempts o crents secunty over all or any of the charged property {other

thaw securily permilted vader this Debenture of droated pirsuanit to a Parallel Security Document);
Fiiiy o the crystallisation ol aty other Tloating charge over the charged property:

(i if any person levies or aﬁmmgﬂ@ to levy any dlsftress‘ attachment. execaton or other legal process
apainst any assets referred Lo in clause 4(d); and/or

(v} iy amy other circumstances prescribod by law ,f

Bestrictions on TCompany

B, The Camparny shall fiot, except with the prior written consent {ii‘ the Bank: -

{u} greate, or atiempt {o create, of allow to subsist over all orany of the charged property, any mongage, charge,
lien, trost pledge or other security other than this Dicbenture. any Parallcl Secunty Documént and the
morteages or matiers 1if any ; mentioned in Faﬁ Zof m{: Sohedule below, oy

bl allow any tangible propenty, forming part of the 0 u:d charged . property, fo leave the possession of the
Company (except for the purpose of TeCESSArY TepT O maintenace) of 1o bieused by any person other than
ihe Company or for any purpose other thail in coniiection with the business of the Company; or

Dy Debentire {1 218 Ravision; Bank el SCER13604847
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) release. exchange. compound, sct off. grant tifie or agree 1o any other arangement in respect of, or in any
other wav deal with, all or any of the dobis: uxﬁé:‘pi'zkse;ﬁipmﬁsiv allowed by this Debenture; or

i part with, hire, lend. sefl, assign or dispose of aii LuR &m part.of {or any ngh[ title o interest-iny, the fiked
charged propeny or all, or {except by 4 sale or disposal in the ordinary course of the Company. ordinary iy
! tim trading aotivities and Tor the prpose g}i carrying on the same) any part of. the remainder of the
chiirged property.

ELand Resistry Resiriction

7. I vespegt of any part of, or intérest in, the fixed charged propesty title 1o which is or becomes registercd at the Land
Beépigiry, (he Ltﬁmgam applies to the Chiel Land Registrar o enter the following restriction on ihe Froprictotship
Register of the title of all such propenty: -

"Nao disposition of the registered estate by the proprietar of the rogistered estate. ot by the proprictor of any regist tered
clarge, not being a charge registered before the entry of this restriction, is to be re, 15&1&:{ without g wnlticn consens
signid by The proprictor for the time being of the charge dated LRIy in. favour of
HSBC UK Bank ple.referred fo in the Charges Register.” :

Company™s Obligations tw the Bank

8. Uit this Prebentane is discharged: -

{a) The Compary will -

(i

()

(it}

{ivy

vy

Bank makes no such reguirement

Insure., and keep insured, the charged prmmﬂ} with sucli fnsurer and against soch rsks and insuch
amounis and othersise upon such terms as the Bank may reasorably. requite or in thi¢ case that (He
n in accordance with ;zm:{:pzéd pradent business practice from
fime to time in respoot of properly of the same i};pve-,

Comply with the termsand conditions of and. m}mtmiw pay il premanms sind other moides
nocessary for keeping up such insurances referred 1o in clanse 8{a)(i) or any other insnrance refered
tor in clanse 4{byixiy and clause 4(c) {vollectively called the insurances” ).

See that the interest of the Bank is voted upon all policies of the insurances or. if the Bank
masamb’h S0 mquim that a’m miicv relating to the insurances is held on & co-insured basis in the

If thie Bank reasonably requites, ;:lfﬂdii{iﬂ 0. or deposit with, the Bank all policies of insurance and
the receipts for all: premiums and othicr paymients necessary for effecting and keeping up stch
policics of insuratice as the Compiany is required to take out nnder this Debenture {collectively
called the “policies™). The Company shall be deemed 1o have complied with this clavse 8(a)iv)if it
has comphiéd with the couivalent claise of any Pamllel Secunty Document

Promptly notify the Bank of anything which may give rise foa claim under the policies and ensure
that nothing is done or not done as a consequence of which any of the policies might bo adversely
affected or which may increase the premino payable.

{b} The Company agrees {whether-or not this Debenture _s'ﬁuﬂl have become enforceable) that: -

fi} The Bauk may (bt need not) dself effect or nminiain any insnrances. and, if it does so. ihic
Company shall be lable to the Bank Tor the-cost of such insurances and the expenses incurred by,
the Banlcin relation thersio.
[¥ig Debenture (Y2118 Revision) Bank Ref SCB913604541
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(i} All sums at any fime pavable to the {‘i}mpam’ under any policies of insuzance shail (subject to any
prior rights and clainis of any third pary) be paid direct to (he Bank.  If the same are 10t paid
directly 1o the Bank by the insurers then the Company shali be trustee of them for the bonefit of the
Bark and shall transfer them to the Bank accordingly aud in amy event upon the Bank's request.
The insurance monies shall 2t the option of the Bank be applied {subject 10 clause 27 below) in or
towards the paymment or discharge of the Dbt or in making good br recouping expenditure in
respect of the loss or damage for w hmh such monies are received.

{ch The Company will;

{1} Keep all buildings on any Taid charged by this Deberitare and all fstures and plad and machinery
on and in them {and afl other iiﬂi&,lh]& property Gommprised in the charged property) in good and
substantial repair and condizion.

{iiy Whenever any of the said buildings. fsxtares, fittings or plant and machinery are destroyed,
damaged or deteriorates, iremediately repair; 'mp aoe and make good the same and ensure that any
such replacement property is subject to security in favour of the Bank on the sare lerms.as sctout
it this Debentare. If the Company shall fail 10 do so. then the Baok shall be entited {(but not bound)
Ao do so instead at the Company's cost and expense and all amounts 5o paid by the Bank- shall
become part of The Dbt arid be payable by the Comipany to the Bank on demand.

id) Ths Compay will not without the pricr wiitten conscnt of the Baak: -
(i) “putl downor remove the whole or any: part ef any buildings forming part of the tand charged by this
lighentaie;
{if} sever or unfix or remove any of the fixtures or fittings: or

{iky except Tor the purposc of effecting nccasgzm mpdsrs o them o of replacing the same with now or
improved models or subshiinles, ren ame any of the plant and machimery belonging to. orinuse by,
ihe Comipany.

{2 The Company will; -

{i} Carry on any frade, busivess. or agrculund] nse on any land 10w or sfierwards wsed by the

' Company for ihe purposes of trade: business or agriculturs. It shall do so in accordance with the:
standards of good maragement from fme 1w time current i the trade or Basiness o (ol case of
agriculturat usey with the standards of good husbandry, from time Lo time. The: Company shall also
do s in accordatice with the authorised planning use of such land.

{1} Oibtain, maintain and comply with all licences. consents and other authorisations (including, without
Hmitation, environmental permits) and effect all mgmmtloﬁs which migy b necessary or desirable
in relation to-alt or any part of the charged prﬁpem orany business or othey activity from thme to
ttme carried on by the Company,

{0 The Company will not withoul the prier wities consent of the Bank: -

{f carry oul, or aliow 1o be carried ont.on any land charged by this Debentore, any development as
defied tn'ihe Towr and Countyy Planning Act 1990

{H} enier info any Foreement sinder Section #6 of the said Actor
{iity change, or diiow (o be changed, thc use :m[“mijf landd charged by this Debentme,
(g The Company will: - |
(i) Observe and perform all covenants, &ixpui:&ﬂm&s and conditions which from time to time atfect the

yse or possession of fhe charged: property whether arising undér any least: Commonhold
Commmnity Statement, or other agreement uader which the chargcd prisperty. is Teld,

Otg Debendiure {12718 Revisiar) : Bank Ref BCBYIIB04841
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{11} Ponctuaily pay all renis and other gawmms becoming due, or to become due, under any lease.
Comuiionhold Compmunity Staterent or other agreement mentioned sbove. Pay all taxes, ates,
dutics, fees, charges, assessments, inpositions. calls, instalments and Oulpoings pmp{:r&s payable in
respect of any of the charged propeity as and when due and the Bank may do 5o as agent of {he
Company il the Company Fails to do so and all smounts so paid by the Bank shall become part of
the Dbt and be payable by the Company 1o the Bank on demand,

(il T the Bank so tequires, produce to the Bank evidence sufficient to reasonably satisty the Bank that
the requirements mentioned at clauses B{g)i) and 8{g)a i} have been complied with,

thy The Conpeiry will -

{ir Comply with all statutory and ofher Ews and regulations affecting. the charged property including
but not limied to all environmental bws snd eoviconmenial permats apphicable from time o tine 1
all-or any part of the charged property or any bustress or other activity From time to time carried on
by The Company, :

(ils Mot allow any circumsiances o arise which could lead:-

{ay to any competont anthority or other person taking action, or making a claim under any.
envirommental Iaws (inchuding the réguirement to clean np any comtaminated l:amd or thie:
revocalion, SuSpension, v AR OF BON-TR0eW alof any environrental perot). or.

(ki to the Company having to take a@ﬁcﬁﬂ to prevent the possibility of any such action or claim,

{4} Tndemnily separately cach of the B.m% or any Receiver (definsd in clause 12 below) (and iheir
respective officers, agents and delegates) against all costs cxpenses and liabilities pmper‘h incurred
{cirectly or inditectly) as o resnlt ﬂf any non-comipliance -or dlleged non-Comphiance with. any
_enwvironmental laws in relation to all or any part of the chafped property or anvthing done or not

doncon il
{1y The Company will: -
{1) Within 7 davs after becoming aware of the same, give fall particulars 1o the Bapk of my potice.

order. direction. designation, resolution or propasal prven or made by any plaaning aethority or
other public body or authority whatsoever (including, irithout linitaton, any licensing anthority)
which alfects all or any. part of the x:lkafwd pm})‘em" icTuding, i the case of any ol the locality
i which i is situated.

Ay I the Bagk reasonably roquiscs, ;mmmimteém andd-amt the cost-of the Company, take all reasonsble
and niecessary steps 1o comply with any of the matkers mentioned in clause S(){i) abiove and make
{or joinywith the Bank in neking) Suﬁth ahjections or represeniations as may reasonmably be available
in respect of them, '

{) The Company will permit the Baok, its agents and am person anthotised by it to enter on any land charged
by this Debenture of on wlhich any other part of the fixed charged property is situated. at all reasonable tmes
and on reasonable notice (except it case of emergency’) for the purpose of inspecting or valuing any of the
fixed charged property and if the Bank calls for such o valuation (which it is entitled to call for) such
valuation shall be at the expense of the Company,

{ky The Company will not withont the prior written consent of the Baok: -
{1} EIAnE OT Vary, OF agree 0 gt oF vEry, any hcsmu or tepancy affecdting any land charged by this
Diehenture,
{it} exercise the powers of leasing, or agrécing 1o Jease. or of accepling or agreeing to accept surrcnders

of leases, conferred by: Sections 9% or 100 of ihe- Law of Property Aot 1925,

i sy other way, dispose, or agee 10 djs;;msc of, or create, any legal or equitable estate or interest
in arny: band clarged by this Debenture;

D1y Deberture (12/18 Revision) : Biank Rel: BCBSTIH04541
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{iv} negotiate, setlle or waive any clainy for loss. damage or other compensation (including without
Tirnitation compulsory purchase mmp{;mamﬁ} affecting any land charged by this Debenture; or

{4 apply for an fmproveront or other’ gm_m or do snvibing which might result m avy land charged by
{his Debenture bring subject to any statiory charge.

)] The Company will easire that, without the pﬁf}ﬁ&:‘ﬁtmh consent of the Bank: -

{i T peTsG piber thay the Company shali be registered under the fegislation in force from time to
e in relation (o the wgistation {ni Tand o England and Wales as proprictor of any land charged
by this Debenture;

{Hy v persen shall bodome entitled o vy pmpncim right or interest which may adversely affect the
valie of such Tand fuless such entitiement exists o1 the dafe of s Debenture or at the time of the
acquisition of such land by the Company} and the Company shall indemaify the Bank for all
expenises. reasonably incnrred by the Bank' in lodging from thne 1o ime cautions. restrictions or
molices against the registration ¢f title to any such land.

() The Company will -
{i} Pormancnily ke;::p all mmgible movieable ymﬁem forming part of the lixed charged properiy at the
Cmmzsvm\ 5 propnses or at such mhﬁr pmmmm as the Baok may from time o time reasonably

ApPIOvE i WrHing

{iny Keep such fixed chavped property wiﬁiiﬁ-ﬁngﬁzmd. and Wales and noiily the Bauk upon request of
the Tocation of sach fixed charged pm_gxefﬂy-fmm time to time.

{iiiy Upon written notice from the Bank, keep such fixed charged property ai the prémmises so botified of
at-such other premmises ns nuy be mmm}abh am%mﬂscd in writing by. the Bank.

{1} The Comparny wilh -

(i} Get in and realise {he debts in the ordinary course of its business (which shall not ¢xiend to sclting
or assigning or transfering any right or interest in them or inany other way factoring or discovnting
them).

fii} Pav the proceeds of such getting i and realisation, and all other monies received. mcovered or

realised ds respect of the fixed charged propeity, into such separate and denominated sccounts as the
Bapk shali from _utw; o Hiee poatiloate i writiig for Such purpose o as the Bank may otherwise
from fne o Hmie require. 10 the Bask shallnot iiominﬁte anw such acoount, the Company curmend
accot with the Baink shall be the vominated atcount for the purpose of this clanse B(m).

{113} Pending such payment, hold such proceeds and other monies upon trust Tor the Bank.

{iv) Excepl with the prior written consent of the Bank, not be entitied 1o withdraw or transfer from any
stich account any monies standing 1o the credit of such accoest,

(o} The Company will punctoatly pay all calls, instalments and other monics that may become due i respect of
the seouritics. '

{5 The Compary will: -
{iy Not oxercise any of the righis and powers r;zmae:hmg o pay of the securitios 44 3 mamner which, n
the reasonable opinion of the Bank, mey 3{1& ersely atfect the vahic of the sectrily created by ihis

Brebenfure; and

{iiy prior to this Debemture becoming enforceable, and subject 16 climse Bipiiy above, all righis and
‘powers attaching to the securities shall be exercisable by the Company or a5 il may ditect.

a3 The Company will:~

O1g Debenture (1218 Revision) = : Bank Ref: SCEH13604841
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Bank's Powers:

(1)

(%)

()

)

iy Take all such necessary steps. and do all smth acts {ncluding the payment.as and when due of any
appropriste fees and policing against any infringement of, or challenge to. the ineHecnual property)
10 raineain the value, subsistence and validity of the miellectunal property.

(i) Where appropriate. wse s best mécm ELIE m profect and safegnard the intellectual propery from
and against thelt. loks, destriction, umuihamcd poodss, copving or use by third parties,

{ity Mot use, or allow 1o be used, o tako sy Smp it pespect of any of the inellectual propeny in any
way which, in'thie reasonable opinion of the Bank. may adversely affect the value of it.

The Compdny will deposit with the Bank { and the B'&'@k shall be entitled 1o retain) all deeds, certificates and
otbier documents constituting or evidencing title to the fixed charged property {except insofar as the same are
held, or tequired to be held, By any third party in acdordance with any obligation muking in priority to the

“secuty created by this Dc‘hmmﬁ@) The Complny shall be decmed fo ave comphicd with this clase i 1t has
. mnghcd withi the eeuivalent clause of any Paﬁitci becumx Pocument relating {o the same fixed charged

propery.

The Company will on being reasonably reguired to da:a so v the Bank, and st the cost and expense of the
Company - .

fal Exete, sign, deliver and do 211 things necessary (Gncluding, without lmilation, the assigoment of

' alt-or any of the debis and the transfer of all or any of the securifies, to the Bank or its nomince and
the giving of any notices and effecting of any registrationsy as (and in such form as) the Bank may
reasonably require to {(among other things) perfect a legal mortzage. assignment or other fixed
security in favour of the Bank of all or such part as shall be specificd of the fixed charged property
or otherwise 10 improve, perfect or protect the seowmity (hcluding the Bank's priority ) infended 1o
bie created by or pursuant to this Debenture or to facilitate the exercise of any powers, anthorilies
and discretions conferred on the Bank and/or any Receiver under or 1n accordunce with ihis
Debenture,

{B) Endorse, or-cause 10 be endorsed, -on any documents constituting or evidencing title to the fixed
charge property and give (o third, parties such notices of the security. created by this Debenture as
the Bank muay reasonably requin.

The Conmpany will:~

{1 Natify the Bank prior o taking anv sleps to open an account with any bank ¢odbicr than the Bank) or
oiher person.

The Company will: -

{1y Coaply in Tull with any obligations of the Company to provide information under the PSC Regime
o any company that shall have issued any shares in which te Company holds any interest from
fime fo Gme, Further, on the date of this Diebénture, the Company represents o the Bank that the
Company kas complied in full with any oblipations the Company has under the PSC Regiive to
provide information to ary company that shall have issued any shares in which the Cﬁmpan} holds
an interest and that no "waming notice” or "resirictions notice” (in each case as defined in Schedule
1810 the Companies Act 2006} has been ssted to the Company in wespect of all orany part of fle
securities and remaing m eftect

{in) Comply with any notice served on the Cmupram under fhe Companics Act 2006 (including pursuant
ta Part 214 of the Companies Act 20063 w iiﬁuﬂ fhe timefmme specified in the notice;

At anv time before this Debenture is discharged {(and whethor or not the same shall have become

4, {21
ﬂnfﬁmcghlc*r the Bark may, if and whenever, and so ofien as it shall masmmbh thank fit, apply the whele ot
any part of the monies: é’mm Lz o fine standing 1o the credit of any account as referred 1o in clavse B(n) in
or fowards the discharge of the Diebi.
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)

{e}

The Bank may pay the monies mentioned inclause 9(a) above o the credit of any other account nominalod
by the Bank {ihcluding an account opened ”E}s it for mﬁ parphsed A5 securty for any contingont or fiboe
linksility of the Company to the Bank.

Unless otherwise staied, all powers-of the Bank conferred by this Debenture shall be exercisable without
prior niotice to the Company.

When the Debenture becomes enforceablic

145, This Debenture shall bocomie enforceable-

{a}

(b
LG

{d)

(e}

{0

if the Debt is not paid ot discharged when due (whether on demand, at agreed maturity or earlier as the case
Tady belpor '

if the Company is in breach of any of the obligations under this Debenture; or

if the Company shall enter into any composition or arsangement for the benelit of its creditors, of

if any step is taken for the adminisiration or winding up of the Company. {which inchudes, without limitation,

in cach case, the board. of dirceiors or the Company's sharebolders, passing a resoligion for the same) except

'v.hgm in lie case of winding up, the Bank has mnscmed in writing for-the purpose of 2 solvent
reconstrcon o anmlgamation or-

if o third pasty shall take possession of, or #-r¢ceiver 'ihf}ﬁ be appointed, over. or-any secured creditor of the
Company shall seek to etifurce s security inrespect of, all or any of the charged property or any other event

-shall haprien which puts in jeopardy all or :nm pant of the security created by this Debenture; o1

if the Bank, inits reasonable discretion, considers ﬂﬂ% any chim may be or has been made agatist the Bank
under any bond, guarastee, indemuily or other contingent linbility issued or entered into for any Habilities of
the Company i tespect of which the Bank reasonably considers that it may ol be or has not boon
indemnitied on demand or as and when required mder any agreement it has with the Company regarding the
SO

if* any security granied undera Paraile! Security Docasment has become enforceable: of

i any other event shall occir which has bem agw:d by the Compary ad the Bank as an evént vpon the
eceurrence of which this or any other seonrity for the Debt shall be enforceable, w Tigh shail inchude but not
be Himited o a requesi. by the Company 1o ‘he Bank to appoini 3 recerver and/or administiator of the
L ommpary.

I any of the abiove events refemred w s clanses 1Y 1o 10y should occnr-

m

{ii

{he powers of sale and of appointing a receiver conférred by Section 101-of the Law of Property Act 1925
shall immediately arise and become exercisuble by the Bank free from the restrictions contained in Sections
HO3 and 109 of thit Act; and

the powers of leasing or agrecing to lease, or of Becepling or agrecing to accept surrenders-of Ieases
{confersed by Sections 99 and 100 of the Law si&f E?‘mpﬁ;;rt}f Aot 1935y shall bmamediastely bocome exercisable:

Thicse powers are aviilable to the Bank whether or not the Bank shail then be in possession of all or any part of the.
charged property.  The Bank may grant a lease at a premimm and Tor any Jength of term and, geneally, withouoi the
necessity-for the Bank vo comply with any restrictions imposed by or other provisions of. the sections and Iegisiation
mentioned above {and so that for the purposcs of  Sections 49 and 100 of the Law of Propory Act 1925, the
expression "nmr&gﬂ@m" shall bachude any persen deriving title under the Company and sub-sections 99 (18) and 100
(123 shall not applv).
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Right of Appropriation

1L To the extent that the security created by this Debontire constitutes a “security financial collateral amangement” and
{ho assels secured by this Debenture: ("Sccured Assels™) constitute "financial collateral” for the purposc of the
Fingncial Collateral Arrangements (No 2) Regnlations 2003 ("Regulations™), the Bank shall have the nght on giving
prior notice 0 the Company, at any fime aficr this Debesture beeomes enforceable, approprinte. all.or aoy parl of
those Secureil Assels in or lowards discharge of the Debt. The parties agree that the value of the appropriated Secured
Asscts shall be. inihe case of cash, the arount of cash appropristed and. in the case of any stocks, shares, debentures.
Bonds, foan capilal and ofher securities of any description, determined by the Bank by reference to any publicly
available market price and, in the absence of which, by suchi othér means as the Bank (acting. reasonably § may select
including, without limilation, an independent valuation: For the purpose of Reguiation 18(1) of the Regulations. the
Company agrees that any such determination by the Bank will constitte a valuation "in 2 conunercially reasonable:
mamner”, ' 3

Appointment of Administrator or Receiver

12 {a) The Tloating charge created by this Debenture is intended to be # gualifying floating charge as defined by
paragraph 14 of schedule B1 to the Insolvency Act 1986.

{b) At any time afler having been requesied 1o d6 so by the Company, or after this Debentare has becomme
enforceable (and whether or not anv of the evenis mentioned in cliuse 10 are contimuing), the Bank may
appoint by died or by writing tider the hand of a duly awthorised officer of the Bank, or otherwise (i) any
One OF eI pesons 1 be administrator of the Compary {each an “ Admimstrator”} or (i) any 0ng O MOIC
gersons to be a rocelver of anv charged property (each a “Receiver”). These expressions shall, where
‘necessary, include sy person substituted as Administmtor or Receiver.

© The Bank may (s faras it is Iawfully. able fo do so) {rom time to time by deed or by writing uader the hand
of a duly anthiorised officer of the Bank or otherwise, remove any person appointed w0 Be 8 Recelver and may
Y o sindlar way appoint another in bis place. '

{dy 11 at any time fwo or more persons shall hold office as Receiver of the same property. each one of them shall
‘be sgparately entitled (subject to any contrary direction in the appoinbment) to exercise all the powers,
suthorities and discretions conferred o then

iey The power to appoint a Receiver shall be in addition fo all statutory and other powers of the Bank under the
Insolvency Act 1986 and the Law of Property Act 1923,

() ‘The power 1o appoint o Receiver shiall be and rc_smﬁ_iﬁ exercisable by the Bank even though there may bea
prioFappointment in respect of all orany part of the charged property.

N {my The Bank shall not. nor shatl the Receiver, be Hiable 1o docount as worgiaes in possession in respect of all or
“any of the charged property nor be liable for ary loss npon realisation or for anv neglect or defautt {uniless
wilfuly of any nature whalsoever tr commection with-all orany of the charged property for whiich a mortgages
i porssession miplt a8 Such be ltable.
(I Al reasonable costs, chatges and expenses properdy incurred by the Bask or the Receiver (inclhuding its
internist management and adwisistration costs and the costs of any proceedings in relation io this Debenture
o the Debi) shall be paid by the Compary on demand. '

14 The Receiver shall be the agent of the Company amd the Company shall be fesponsible for lus acts and remumesation
i well as for dany defaols commitied by him, -

Powers of Repelver

i

Ly

The Receiver shall (subject to any limitations or reskictions expressed. in the document appointing Fism - but
nohwithstanding any restriction or limitafion binding on the Company under this Debentre or any winding-up or
digsolution of the Company or any analogous proceedings in any junsdiction) have all the powers (as varicd and
extended by ihis Debenture) conforred on receivers by the Inselvency Acl 1986.dnd the Law of Property Act 1925 and
{withont sffecting the above in any way) the following powers:-
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{aj

(b}

(]

@

{el

i

{g)

{1y

th

o

(K}

{iy to sell. transfer, assign, comvey or grant, accept surrender o VALY, lermnate of surrender leases of or
i exchisnge and enter into and or lerminate leas-es-af any of the charged pioperty: and

(i} in sny other way to dispose of. or cieai with, ail or any of the charged property inrespect of which
!he Receiver is appoisited (o7 agree any of the same} and in sither case in such a way and pencrally
on sach terms and conditions as hie reasonably thinks fit.

Any transaction mentioned sbove may be for such payment or other consideration as the Receiver shall think
fit whether for (i) a lump swe asd/or (i) a consideration pavable in instalments and whether for cash or

‘otherwise, Tinthe case of the latter, it shall form pant of the charged property and be charged with the

pavment-and discharpe of the Dbl

Fivtures and plant and machinery may be iakénand sold separately from the preises to which they are fixed
{or in which they are contained) without the zianseni of the Company being obiained or nocessary.

T ke possussion of, collect and got in, aii or any of the charged property in respect of which the Receiver
is- appointed and for that purpose t© make such demands and take amy procecdings as the Recelver sliall

'rmﬁamhh thavidc Tit.

Tor carry on, manage, develop, reconstmct, atxﬁaéigmmt%& or diversily (or agree the same) any trade or business
(including farmingy as Tias from time to tinie been carned on the whole or any part of the fixed charged

property.

{iy To miake any arrangement or comproinise between the Company and any other person which the
' Regeiver may reasonably think expediont,

it} To take, defend or participate in any proceedings (inchuding, without limitation, afiration
proceedings) s the Roeceiver may wasonahly glhiﬂk cxpedient,

To make, cffect and complete such improvemicinis. development and repans to any of the charged property as
ihe Receivor may reasonably think cxpediont;

To make calls {and to enforce payment of them) conditionally, of unconditionslly, on the members of the
Company. in respect-of any uncalled capital with the benehit of atl the powers in the Articles of Assaciation
of the Company conferred on the directors.

To appoint managers, officers, servant, workmen. nofminees and dgents for any of the purposes mentioned
in fhis ¢lause 15 8t such remunemtion 'mc;ﬁ, for such periods and on such ierms a8 1he Receiver may
reasorably determine.

IFthe Receiver thinks i, botwithout affecting the indemnity contained in clause 23 below, to effect with ay
insurer any policy or pohicies of insurance either in lew, or satisfaction of, or in addition 1o, such Indemmty.
To delegate by power of atiorney, or in any other way, to any person or persons approved in writing by the
Bank, all or any of the powers, authoritics and diseretions which are for the time buing cxcrcisable by the
Receiver under this Dobentuie.

£y To promote the fommation, or otherwise acquire the share capital of, any body corperate with a view
{0 such bodv comorate becoming & 5ubss¢izaﬁ of the Company or otherwise;

{ity ip purchase, fease, or otherwise acquire any toferest inall or any of the Company undeniaking and
Propery; o

£ty {0 carey on any business in succession to the Company or any subsidiary of the Compatty
and in cach case. 45 the Receliver may m.hemais;c reasonably think Nit.
To apply 168, and stherwise (ake such steps as the Recedver may coisider mammhh necgssary o1 desirable

o obfai (in fhe name of o nomdnce of otherwise), Euf:h Hoendes, comsonts, permits and approvals as the
Reécedver may reasomably think expediont. :
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)

{m}

{11}

{0}

)

To make elections for value added tax gurpos&s'_ﬁﬁ the Receﬁfﬁar may reasonably think fit

For any of the purposes authorised by this LE#H% 13, fo maise money by borrowing from the Bank or from
any -other person on the security of all orany’ of ‘the: lergﬁd propery 118 respect of which the Reéceiver is.
appoinied.

B The Reopiver may ralse money as’ mcntmmci ahm e on such terms (including. if the Bank shall
consent, terms under which such secunity ranks 4 priority to all or any of the security creatod by
{}1_13 Drebentarc) as the Teceiver may ma.sa}mbig, think fit im:i

{iiy the repayment of ail such monies and the pavment of inferest on thean and related costs charges and
cxpenses, shall be treated for all purposes as expenses properly payable by the Recelver

To ﬁ:a:.rcfigﬁ any of the powers which the Baﬂk.ﬁ“imiﬁ l‘ze, entifled 1o oxercise under this Debenture.
To do all such other acts and things as the Receiver may reasonably consider to be incidental or necessany to
any of the matlers or powers mentioned above arﬁh)r W ‘hich the Receiver lawlully may or can do as agent for

the tlﬂmpésm

To excrcise any of the above powers o ba:haii‘ of ii*:f: Company of ot the Reeeiver’s own behalf or, inthe

caseof !hc POWeTs cﬂnmm{:d inclause 15 () *:bme {k?ll‘mhﬂif of the directors of twe Compaiiy,

16, Subject to-clatms Raving priciity to the security created by iiis Debenture, all monics received. recovered or realised
by the Roceiver or (on any excrcise by the Bank of ifs enforcement powers under this Debenture) the Bank, stali be
applied in the following order:-

(4]

(¢}

T pidy mu:t of ali reasonable costs; charges and expenses of, and incidental to. (i) the appoiniment of the
Receiver and (i) the excreise of all or amy of the powers of the Recgiver or the Bank and of any other
oulgoings properly pavable by them including without imitation {A) the repayment of monics borrowed as
referred o ini clause 150m} above (BY the payment of interest and sélated costs, charges, and expenses ((o the

‘extent thai the Bank has consented to the same being scowred in priority 0 the seourity created by (his

Débentorey and () all amounts, pavable by the Bauk to the Receiver under any ovder-of any court or
otherwise.

In pavment of memunersiion 1o the Recolver. st such mt» as may From time to fime be agresd between the
Receiver and the Bank,

Tu payent 1o the Bank iieor towards payment or démha.rge of the Debt and all other amounts expressed to be
secured by, or due or payable to the Bank under or in connection with, this Debenture.

Tn payment of any suplus to the Company o dny other person entitled to 1L

Power of Attoraey

11 {3}

The Company irrevocably, and by way oF seonrity, appoints the Bank, anv Recoiver and each of their
respective delegales, jointly amd alse individually (o be the attorney and altorneys of the Company, Any

-attorney 18 authorised by the _f:am_;;am; to do all things which the Company may. be reguired 1o do under This
Debenture.  This dacludes (withoot limitaiion) anvihing which the Buauk or the Receiver (or any such

delegate) gy consider necessiny or dpproprinic for or in connection with:

{i3 the improvement, perfection or protection of The scourily intended fo be created by this Debenture,
o7 :

(i} the exercise of any of the powers suthorities and discrotions conferred under this Debenture on the
Raulk and/orany Receiver :

The Company ratilics md contions {ad: agrecs 1o di} 50} whatever any such attormey shall do. or attempt i
do, in the exercise of all or any of the powgers. authorities and dls,cmmm mentioned above or under this
power of attorney.  The power of attorney conferred under this classe 17 is fo seoure the performarce of
obligations owed 1o the denees within the meaning of the Powers of Atfornéy Agt 971

g Debanbure {1218 Revision} o : Bank Ref SCR313604841

Page Rl 21



Bank has Powers of Recelver and other powers

I8 {1 Withow! affecting any other powers, &ulimmmfs and discretions of the Bank, all or any of the powers,

anthorities and discretions conferred upon the Receiver (whether arising under this Debenture or otlierwise)
may also be exercised by the Bank at any time after this Debenture has become: enforceable, This 1550
wheiher or not a Receiver has been appoinied.

{1 The Bark. shafl also be cntiiled o delegais by ':pogs."er'ﬁf atiorniey, or in any other manner. o any person of
persons alt or any of #ts powers muthorities and discretions.

{iii} No such delegation mentioned above shall prévent the subsequient exercise of the powers, authorities and
diserations by the Bapk itsell or prevent the Eﬂnk é'mm making any subsequent delegation of them to some
ol person. :

{ivy The Bank may revoke any soch delegation at 'm Hing:

19 Al any time after this Debenture shall have become enfammbiﬁ or after sy powers conferred by any interest aviag
priority to the secyrity created by this Debenture shall have bmmzm exercisable, the Bank may redeem such or any
other prior interest or anange the transfer of it 10 itsell. It may settle and pass the accounts of any third pany
concerned and any accourd sa scitled and passed ghall be conclusive and hinding on the Company, All monies paid
by-ihe Bank to the third patty in accordance with sich accounts shall as from such paviment be duc Trom the Company
to the Bank on-curreat account dnd shall bear taterest and be scoured as part of the Debl.

0. Th-fiehts and semedies of the Bank under this Debenture arc in addition to. and not in substitation for, any nghts or
remédies provided by law.

21 The restriction on the right of consolidating morigages mrﬂam&& in Section 93 of the Law of Property Act 1925 shall
not apply to this Debenture. :
2L iy Hthe Company at any Hime fails to pmﬁmﬁ and observe the lerms, and obligations contained in this
Diebenture, the Bank may {but ‘without being under any duty- 1o do 30} take such steps as in its reasonable
opimon miay b mqu:fe{ﬁm fesmedy such Faiture: and
{1 this includes, withow! limitation, making any pavment;-and for the purpose mentioned in clause 22 (i) above,
the Bank and its agents may enter upon any kind of tha Conmpany without being rcgmde:é as having ontored
nin possession of it
Indemunity.
3, The Company agrees 1o fully indemanily each of twe quk and the Booehver from and againstall and sy Hability they

ptighl fncar o the cxemise (or apparent exercise) of any powers, sthornties and discretions voder or in conngclion
with this Debenture {with the exception of fond or wilfl defauit on the part of the Bask or the Receiver, but oalv o
the extent commitied by any of them) or any Taibere bwf Ahe {“ammm to comply withany of its obligations under this
Dibentre,

Protection of Purchascrs

Mo purchaser or other person dealing with the Bank ot ihc"Rcae:iw:r {or any of their respective delegates)

4.,
{i) shall be bound orentied to seé o enguoire whether any power.-suthority or discretion under this Debenture
hie anisen or booome exerdisdble;
iy be concermed with ary notice o the contraiy or 1o $oe whether any delegation shall have lapsed for any
season or been revoked, or
(i) be bound or entitled 1o concern .hi‘ilmif'withﬁm proceeds of any sale or other dealing or be answerable in
any circnmstances for the application of the smid proceeds.
Dig Deberture (1218 Revigion) o _ Bank Ref: SCH213604541
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Payment of casts, charges and expenses

25,

The Company shall reinbiurse 1o the Bank on demand on a Toll indemnity basis, all costs, charges and expenses
fincloding, withiout Linitation, all amousis reasonably determined by the Bank 1o be necessary to compensate it for
internal management or administration costs, charges and expenses} properly incurred by the Bank:-

{1y i enstifing this Debenture is effectiver
{ii} iy ponnection with the improvemient, perfectionor pmmsﬁu:n of the security created by this Debienture;
{iiiy in the cxercise of any rights, femedies, p{mﬁr&. “mthoritizs and discrations conferred under, or in comriction

with, this Debieniure.

togethier with any value sdded lax or siindar tax alf;ax&ted ar chargeable in respect of such costs, charges anid
CRPETSEs)..

All such amounis shall be debited 1o an account in the ‘name of the Company, Uil they are yeimbursed they shall
bieat fiderest at the rate of three per cent per-annwm over the Bank of England base rate Trom time 1o time calc ilaved
and compoiinded monihly and/oraccording to the Bank's then current practice and shall be payable on demand. They
will bie secred as part of the Debt by this Debenture. :

Endependence of Secnrity

26.

{a This Debienture shall be-in addition to. and independent of, every other security which the Bank may at any
time hold for any of the Debt seaed by this ﬂebé:mum.

{b No.prior security held by the Bank over all or any of lm charged property shall merge in the security created
b‘p this Drebonbue,

{©) This Debenture shall remain in fufl force and offect as a continuing scourity unless and untll the Bank
discharges it :

Baoks powers to deal with Accounts and BMoney Received '

27 (=) I thie Bank receives notice of any subsequent charge or other intercst affecting all or any of the charged
property {other than arsing wider-a Parallel Secority Document), the Bank may open a new account of
accounts Torthe Company iniis books.

by 1f the Bank does pot open a new account. i shall be reparded as having done so upless the Bank gives

-express writien notice to the contrary to the. Company: Motwithstading any appropriation by the Company
o the contrary, as Trom the time of receipt of sich notice, all payments made by the Company to the Bank

{other than those dealt with under clause &(n)y shall b wchted as havi ing boencredited to s new gocount of
fhie Company, Such payments will not be apphicd in reduction of the amonat dug, owing or incursed fromy the
Company to the Bank at the, fime when it received the notice.

28 {a) All monies received, fecovered or realised by the Bank under this Debenture (inctuding the proceeds of any
gonversionunder clanse 51 below) may, in the reasonable discretion of the Bank. Ik credited to any suspouse
or Impersonat acconn.- '

{B) Sich monics reforred to above in clause 28(a)nay be held in such account (where they shall not reduce the
Drebt) for so long as the Bank may think [it pending the- apphication from time to time of such monies and all
aceroed interest (af the ate, if any, agreed in writing between the Company and the Bank From time to time)
inor towards the discharge of the Debt

9. The Company- wabves any vight of sst-off i may have now, of at ay time in the futare, in fespect of thé Debt

{mcluding sums pavable by the Comipany wider this Debentare).

3y The Bank may cedily or determine the amonnt of 4 mte or AMGOHE Applicablé dr deg nder 1his Diobentore and in

relation to the Dobt, These certifications and dgtcmuxmmﬁg bv the Bank shall, in the absence of manifest enor, be

vomelusive ovidence of those mies am:’l oS,
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Curvency Conversion

L

{ay

.{_’ﬁ)

{©

For the purpose of or pending the discharge of the Db, the Bank may convert any monies received,
recovered or realised by the Bank under this Debenture (including the proceeds of any previous conversion
under this clause) from their existing currency of denomination into suchother curiency of denomination as
the Bank may wasonably think fit

Any such corversion shall be made ot the Bank’s then ﬁmvaiﬁzig spot selling mte of exchange for-such other
currengy against the cxisting currency.

‘Eaf:h pi‘mwu& rzfm:m; . ﬂus mausg iﬂ a c:z:m‘znm c\mnds 0 ﬁm{is {}f that cunvenm &ﬂ& {or ihe avoidance

Dealines with vou wed othery

32 The Bank. sy, in its discretion, grant time,. or make ﬂm other arranpement, variation or release with any person or
persons ot pary 1o this Debenfure {whether ot not such person or persons are jointly liable with the Company - in
respect of any of the Debt or of any other security or guarantee for it IF the Bank does, 1t will not in any way affect
either this Debenture or the Kability of the Company for the f}d}t

Bani’s Ripht of Sed O

A3, n addition 1o all rights of set off conferred by law, the Bank may set-off any money standing from time to time to the

credit of any account the Company has with the Bank against the Diebt. If the obligations. are in different currencies.
He Bank may convert gither obligation into the other currency inaccordance with clanse 31,

Preservation and Retention of Security

34,

{a)

(b}

Any seitfement, discharge of release (msiufimg in rlation to. this Diebenture or the Debt) Botwodn (1)-1he
i:{}mpam and (i1} the Bank or the Receiver (the "Relevant Person(s)") shall be conditional upon no security
given, or payment made, 1o the Relevani Person(s) by The Company {or any other person) beinig aveided or
reduced as g result of any. provisions or enactments reliting 1o msolvency ot the time being in force in any

Jurisdiction

Trvthe event of such scourily or pavment being avoided or reduced. the Relevant Personds) shall b :mlsilt:d 16
recover the vatue or amount of such securily or pavinent from the Company subsequently as i such
seitfement, discharge or release had not ocourred.

Notives Governing Law and Junisdiction

35 Withowt affecting any other lawful method of service, any demand or notice fo be made or given by the Bank to the
Company (mcluding withonl Hmitation, a deownd for paviment of all or any of the Debt) may be made or grven by
any mndger or officer of the Bank or of any branch of -

) By letter addressed to the Company and delivered to any officer of the. Company at any place or scnt by first-
class post to, or left at the registered office of. the Company or any place of business or activity of the
Company last known to the Bank. 1f sent by post itwill be decmied to have been made or given two business:
days (Monday to Friday. except public hiolidays in England) after the day of posting.

b By electronic means 1o the electronic masl address of the Company last known o the Bank. 1 shail be
tegarded as Baving been made or given at the time of transmmission.

3. {a} English Inw governs this Debenture, iis m‘lﬂpmmimﬂ and any non-contractunl obligations atising from o

connected with it

Iy Both the Company and the Bank submit to {he exchisive junsdiction of the courts of England and Wales in
ielation to all claims, disputes, diffcrences or other matters (including non-contractual claims, disputes,
differences of other matters) arising ont of orin connettion with this Debeiture.
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Disclosure of Information

37. ‘The Company consents io the disclosure by fhe Bank of any mf’@mwmn about the Company, this Debenture, the
charged property and the Debt:-

5 to any person fo whob tht Bk -t transfeind, or pmmms or may propose to transfer, all or any of #s
sights under this Debenture and/or the Debt and to any rating agencies and any advisers lo the Bank in
connection with such transfor: and/or

iy io any person with whom the Baok has enterad mm Or PIGPOsEs. oF may propose 1o enter htto, any
comtractual armangements in connéction with this chz:n{ﬂm and/or the Debt; andior

. to any company within the HSBC Group being HSBC Holdings ple anid its associsted and subsidiary
companies Trom time to tme, of any of its or their agents, and/or.

{d) to any insurer who 18 to, o1 who proposes 1o, provide insurance 1o the Rank in respect of the charged
property, this Debentire and/or the Debtand/or

ey to.any dther porson o whons, and o the -:*:xmm that, such information is requirgd. 1o be disclosed by any
applicable law ar regrlation,

Transfes of Rights
38, {a) The Bank may transfer all or any of its rights under this Debenture and/or the Debt to any person al any time.
ih) 1 the Bank transfers all or any of its vights 'unﬂ@r this Debenture and/or the Debt, the Company rights U nder
this Debenture andfor the Debt (as the case miay be) wifﬁ stay exactly the same.

() The Company wiil be bound to any person o “whom gh@ Bank transfers any such rights.  That person willt
have the Bank's powers and rights so far as the Bask transfors these to that person. The Bank will be
mleased awtomatically from g obligations to the Company so far as that ‘person assumes the. Bank’s:
pbitigations.

il The Company will af the expense of the Bank or the person 1o whom ihe rights are. pransferred; do anviliog.
seasonably reguested by the Bank o effect o transfer ﬁ}f alt orany of the Bank's rights under this Debenturs
and/or the Debt.

{o} The Company will not fransfer all or agy part s;af its mghm ynder this Debenture and/or the Debt without thie
prior writien consend of the Bank,

(i I thiese Transter of Rights provisions and in ﬁm-ﬁisi:kﬁmm of Information provisions above

A1} fhie 1ot frapsfer means sale, assigmmicnt snd/or transfer by novation;

iy the termyights micans rights, benefits and/or obligaiions; and

{iii} the tenm person means any person, (rust, fund or other entity.

The Banl’s writien consent and reasonable requirement

A% {a}

Where the words “without the Bask s writlen _:c:;ﬂnge:.m":"' appear in any clavse. the Bank will not warcasonably.
withhoid consent.  The Company agrees that it is reasonable for the Bank to refuse 1o consent 1o something
i i the Bank s reasonable opinden, it adversely affecls or might afféct:

{1} the Bank’s security under this Debenture ang ts ability to-enforce it

{i) the vaiue of that which is secured to the Bank and its ability 1o sel] the same:

{11} the Banks ability 1o recover the E}ézi:-z or

() e nesessinent of the value of this D@!mnmmﬁs an asset of the Bank,
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(b Where the words “the Bank reasonably requires” appear in any clawse, the Company agrees that it is
reasonable for the Bank to require something i, in the Eaﬂk’s reasonable opindon, it will or might assst in:

{i} the preservation of the Bank’s security unciu ﬂus: Diebentore of the valpe of et which is secured by
33. o1
(i the Bank’s ability {o recover the Debt.

Severance and Modification - Unenforceability

441, {ay If anv of the clauses {or part of a clause) dd/or ny of the parapraphs {or par of & paragmph) becomes
invalid or nnenforceable in any way undet wy taw, the validity of the rernaining clanses. {or part of a clause)
or paragraph (or partof a paragaphy will niot Al WAy ?m affecied or smpaired.

{by If any invalid or uncnforcenable cliuse oF p:amgm;:ah nmnnemfi ghiove (orpant of either) woudd not bo inv alid
or unenforceable if its form or effect were miodified i any way, it shall be deemed 10 have the modified form
or effect so Jong as the Bank consonts,

Paraliel Securiiy

41. {2} The Company may ai any tow enter int a Parallel Security Document. Entry into and performange of the-
terms of & Pavaliel Security Document shall not breach boy terin of this Debenture,

{1} The Company consents 1o the Bank and HSBC Bank ;ﬁic: entering into. priority, intercreditor or ofhicr similar
srratigemenis (o which the Compauy  shall ot be party) t6 regulate the muking of the secumity granted by
the Company  under this Debenture and any Parallel Security Digcument.

Interprotation:-.
42, {a The words or expressions: -
{1 "the Company” shall include any person from time to time deriving fitle under the Company.

{il) mthe Bank® shall inchude #18 successors and irmmsferees and In both cases o fhe extent of their
respective rights and benefits {including, without limitation. any persan in whom under the laws of
such person's place of incorporation all or subsmntmils all of the assets and fiabilites of the Bank.
become vested).

{iiiy "errvitonmental laws” includes -all applicable Jaws; regulations and directives (and all. potices,
circulars. orders, judgﬁmia and decisions of any Sourt or other compelent aathofily in ey
jurisdiction) concerning the pollution of pmaectmn of the énvironment o the health of hamans,
animals or plants including without Hinitation poblic and workers' health amd safety. the genemtion,
use, Wwearment. stowge, tmmp@ﬁaﬁarﬁ or disposal, or discharge ot release into the ¢nvironment, of
any. chemicals or other pollutants. or contaminants or industral, radioactive,. dangerous, oxic or
hﬂ.::aniaus substances or wastes (in wh.zaim ey form and including. noise and genstically modified
Gm‘mmms)

vy Yervvitonmicntal persils” means all permits. licenses, consenis. approvals, certificates and -other
authorisations {inchiding all conditivns applicable to them) required under any envirommental laws.

(v} "holding company® "subsidiarny® and "subisidiary tmdertaking” shall have the meanings respectively,
sed o in the Cosipanies Act 2006 (a5 the same may be amended. varied or replaced from tine io
e}, '

{vi} "PRC Regime” means the regime refating o "gjﬂi)pit, with signiffcant control”, as sstott in Part 21 A
ol the Companies Act 2006 and The Rﬁgt“;tﬁr of People with Significant Control Regulations 2016,

iy “includelsy”. “including” and “in particulsr” shall be construed as being by way of illustration or
emphasis anly and shall not be c«mwtme:{l 5, nor-shall Gigy fake offect a5, hmiting the g,mwihh of
any pru,{:dmg werds. :
T Debenture (12718 Revigion) " _ Bank Ref: SCH013604821
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(©)

(e}

{d)

(el

(viliy  “other” and “otherwisc” shall not have their meaning narrowed on account of any preceding words.
whete g witder constivation is posgibic

fin} “Parallel Sceurity Document” means any seCurity document in respect of any asset secured under
this Diebenture eniered inio by the Commpany in favour of HSBC Bark ple.

Any reference to a person shall inchude any pefson, comparny. corporation. body corporate, govemment, stale

{or agency of a state} and any association or parmership (whether or not having legal personality) of any of
these, o '

Any referencg to any statate of dny section of any sttt shall be regarded as inchuding reference 1o any
statuiory modification or re-cnactment of it Tor the tme boing in force.

Refersncex 1o the sngular shall inclede the phiral and vice versa: the use of the mate pronoun shall inclnde

the fematé and neuter; the use of the teuter pronoun shall include both the male and the female.

Thi hiadings a3 vsed for guidance only.

Company vompliance with Memorandum and Avticles of Association

43 Thie:. Company-condirms that this Debenture does not contravene any of the provisions of it Memorandum and
Articles of Association, '

IN WITNESS this Deed has been executed as a doed by the Company and s intended to. be and iy deitvercd on the date st

mentioned above,
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The Schedule wfwreﬂ to above
Purt 1
(Frechold and/or leasehald land)
Registered Title
All the propetivties) comprised in the following title(s) at the Land Rﬁgisétt}*:

Title Number Short description of the property

Toregivtered Tite
Al the piopentyiesy now vested in the Company and cm‘;‘.aprised a1 the Deed(s) referred 1o below:

Shiort description of the property Diate . - DBeed/Dacument Parties

Part 2 _
{(Prior morigages or other matters relating to the property described above)

Short deseription of the property Legat Mortpage / . Pariies
Charge dated
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Executed as a deed by the Company acting by

{REDACTED {REDACTED}

Signature _

I T R S T . Y —

{Block feiters) : : ¢ Uiy weith
mwnliple diveciors
s Lompany
Seorekary s

Biircotor

{REDACTED}

Signature

| Director/Company Sceretary

Name in full
{Rtack ftters)

Executed as deed by the Company acting by

Signature - Dhredtor

et (1
sakiparised To s

Mame in full
ook ftisrs b

% o s wlieni fine
|
i
&

Inthe presence of) : :
Signatare of witness Wiiness

FPull riammic of witniess
{ Bk lenery)

Adddress:

Oocapation:
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