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Companies House

Registration of a Chérge

Company name: SJ WIMPY LIMITED
Company number: 11388445

Received for Electronic Filing: 28/07/2020

© XOATNCET S

Details of Charge

Date of creation:  27/07/2020
Charge code: 1138 8445 0001
Persons entitled: HSBC UK BANK PLC
Brief description:
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. |1 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

Electronically filed document for Company Number: 11388445 Page 1
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC UK BANKPLC

Electronically filed document for Company Number: 11388445 Page 2
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REGISTRATION OF A CHARGE

Company number: 11388445

Charge code: 1138 8445 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2020 and created by SJ WIMPY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th July 2020 .

Given at Companies House, Cardiff on 28th July 2020

The above information was communicated by electranic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CR-2022-000866
IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES

COMPANIES COURT (ChD)

ocuﬁﬁo?
CR-2022-000866

BEFORE: CHIEF ICC JUDGE BRIGGS

25 July 2022

"IN THE MATTER OF A G OF C LIMITED (CRN: 1192225) AND IN THE MATTER OF
THE COMPANIES LISTED IN THE SCHEDULE TO THIS ORDER
AND IN THE MATTER OF THE COMPANIES ACT 2006

BETWEEN: -

HSBC UK BANK PLC

Claimant
and
REGISTRAR OF COMPANIES (ENGLAND AND WALES)
‘ - Defendant

UPON the application of the Claimant pursuant to the Companies Act 2006 (the “Act”) by Part 8
Claim Form dated 23 March 2022 (the “Application”; the “Claim Form”) relating to the charges
and the charges registers of A G.of C Limited (company number: 1192225) and to those of 201 other
companies, in each case as listed in the schedule to this order (the “Companies”; the “Charges”)

AND UPON READING the witness statements of Oliver David Grant dated 23 March 2022, 20 July
+ 2022 and 25 July 2022

AND UPON the Defendant {i) having indicated that it does not object to the relief sought by the
Application and (i) having given its written consent pursuant to CPR rule 17.1(2){(a} to the
amendment of the Claim Form in order to identify the Companies, the Charges and the material that

the Claimant seeks to redact by this Application

AND UPQON HEARING Tom Hall, Counsel for the Claimant, no person appearing for the Defendant

IT IS ORDERED THAT:

1. Pursuant to paragraph 7(1){b) of Practice Direction 49A, the requirement that the
Companies be joined to the Application be dispensed with.

2. Each copy of a Charge appearing on a Company's register of charges be removed from the
relevant register and replaced by a copy in which a “Redacted Copy”, in which the material

<



identified in column 6 of the schedule to this.order has been redacted, on the basis that, for
the purposes of s.859N of the Act, each Charge contains material which could have been
omitted under 5.859G of the Act.

3. This order shall be served by the Claimant upon the Defendant and the Companies.

4, Any person affected by this order shall have liberty to apply within 14 days of the date of
this order. - :

5. No order as to costs.

Dated this 25 day of july 2022

Service of this Order
The Court has provided a sealed copy of this Order to the serving party:

Eversheds Sutherland (International) LLP, 115 Colmore Row, Birmingham, B3 3AL
Reference: Grant0Oz:309180.003331 ‘
FAO: Oliver Grant

Email: OliverGrant@eversheds-sutherland.com

Telephone: +44(0) 121 232 1377
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Dated i_?li(’_%(ﬂ i~

S Wimpy Limited

HSBC UK Bank plc

Debenture

Form ol charge filed at the Land Registry under reterence MD1552Q
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This Debenture by way of deed made the (L?‘ day of a 2
Between (1) 83 Wimm Limited Number 1i3884d3 (the "Company”t and

(2) HSBC UK Bank ple {"the Bank"} (registered in Fogland number 09928412) whose address lor scrvice for entry on the
register is: Securitics Processing Centre, PQ Box 6304, Coventry. TV3 9y

WITKESSES as follaws

Debenture as security for the Debt

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

2 The Dbt is all maney and Yahilities whamever, whenever and however ingurred whether row ar in the future due, or

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

(a) overdrafis, loans or other facilities and funher advances of money:

bl gnarantees and indemnities to the Bank and any of the Company’t other contingent linbilities owed te the
Bank:

(c} discount, commission and gther lawul charges and expenses;

(dy interest in arrordance with any agreement between the Campany and the Bank and. if there is no ngrcement,

interest on any money and fishilisies dne from the Company at an annual rate of 3% above the Bank of
England base cate from time 1o 1ime compuled and compounded monthly and or according to the Bank’s then
current practice. [nterest us above applies before and alier any demand or judgment; and

(e} money agreed 10 be paid by the Company under clause 25 helow.,

The Agreement to pay the Debt

3. The Company agrees t pay and discharge the Debt when the same is due to be paid and discharged. It acknewlcdges
and anrees that the Deby shall. in the absence of express writien ngreement by the Bank to the contran. be dus and
pavable to the Bank upon demand,

Security given over the Compaay’s Asscts

4. The Company, with full title guarantee, and as continuing securily for the payment and discharge of the Debt.: -
fa) Charges by way of legal martgage . all frrehold (including commonhold) and leasehold land now vested in

the Campany topether with all buildings fixtures. fiings and fixed plant and machinery now or at amy limc
oftenseards on 1. Thic includes {without limitation) the fand described or referred to in Part | ol the Schedule

below.

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

(i All the present and future right, title apd interest of the Company in or to any frecheld (ineluding
commonhold) or leaschold fand or other immovable property wherever situated and all fixmures.
fittings and fixed plant and machinery now or at any time afterwards on it.

(ii} All chaitels now or at any time aflerwards belonging o the Company. This excludes any of them
for the time being forming part of the stock in trade or work-in-progress of the Company.

(iii) The benefit of all rights, licences, guarantees, rent deposits, coniracts, deeds, undertakings and
warranties refating to any land or other propeny menlioned above and’'or to any trade or busincss
from time to time carried on by the Company.

D1g Debenture (12/18 Revision} Bank Ref: SC10444676557
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iv)

(vi)

{vii)

Wik

{ix)

(N}

{xi)

(xii)

(xiii)

6348

All book debts and viher debts and monetary clnims and any rents. licenee fees o other jriyinens
due from any lessee, licensee or occupier of any immoveable property (wherever) situated now or at
any time afitenvards due owing o incurred to the Company. In addition, the full benefit of all
guarantees and secorities for them and all liens, reservations of title and other rights enabling the
Company to enforce any such debis or claims (all of the above collectively called the "debts”). This
excludes any debis and claims (if any) which the Bank mpy from time to time have agreed in
writing with the Company as being excluded from this tixed charge and also such debts and claims
as are charged in accordance with clause 4 {b) (v} below.

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

Any ciedit balunce on any account of the Company with any bank {other than the Bank} or other
person, now or in the luture,

All goodwill and uncalled capital of the Company now or in the future,
All the present and future right. titde and interest of the Company in or to:

(a) all stocks, shares, debentures. hrnds. loan capital and other sceurities of any Jesuiiption uf
any other person {including. without limitation, any subsidiary or subsidiory undertaking of
the Companyk

(b} all rights 1o subscribe 1o or convent other securities into or othenvise acquire any such
securities how or at any iime afierwards belonging to the Company: and

(¢) all dividends. interest and other income and all other rights of wharsoever kind deriving,
from or incidental to0. any of these.

(collectively called. the "securities”).

All rights and other property 1o which the Company is now. or may at any time aflerwards. become
entitled as a result of! or in eonnection with. any proceedings threatened or commenced under the
Insolventy Act 1986 or any similar legislation in any jurisdiction.

The beoetit of all agreements for the provision by the Campany to any person of any loan or eredit
or ather financial aceommodation of any description tincluding. without limitation. any finance
leases and hire or hire-purchase agreements) now, or at any time aRerwards, entered into by the
Company.

All rights under all policics of insurance, including life insurance or assuranca. (including. without
limitation. the insurances mentioned to in clause 8{n) below), including afl rights and claims 1o
which the Company is now. or may a1 any time afterwards. become entitted in relation to the
proceeds of those policies {collectively ealled. the “charged insurances™).

AN patents, trademarks, service marks. desigas. utility models, copyrights, design rights, moral
rights. inventions. confidentinl information. knaw-how, applications for registration of any ol them
and the right 10 apply for them in any part of the world and rights of a similar natere arising or
subsisting anywhere in the world in relation to all or any of the above (whether registercd or
unregistered} now or at any time afterwards belonging to the Company (collectively called. the
“intellectual properny ™).

The proceeds of sale of any properly mentioned above.

(<) Assigns and agrees to assign absolutely, subject to a proviso for reassignment on the irrevocable discharge in
full of the Debr. all of its present and Future righy, title and interest in and to:-

(i) To the extent not charged by clause 4(a) and J{b}. all present and future rents and other sums due 10
the Company under any lease, agreement for lease, underlease, tenancy, licence or other right of
occupation to which Company’s real property is from time to time subject together with any related
guarantee or uther security for the performance of a lessec's obligations.

D1g Debenture {12/18 Revision} Bark Ref: SC1044467857
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{ii) To the extent not charged hy clause 4¢h), the charged insurances.
tiii) To the extent aot charged hy clause 4¢b). the inteliectual propesty.

Charges by way of floatmg charge. all the underaking of the Company nnd all its propeny whatecever and
wheresoever both present and luture excluding any part of the same which is. Tor the time being, effectively
churped by way ol legal mworlgage, assigned or chareed by way of fixed charze by this Debonne and
recopnised as effectively so charged under the laws of the jurisdiction in which the same is siluated.

The property referred 1o in clauses 4 {a} (b), (c) and {d) above is collectively called the “charged property”. The
property referred ta in clauses 4 (a), {h) and (c) (together with any property for the time being effectively charged by
way of fixed charge by the application of clause 5 below) is collectively called the “fixed charged property™.

oot the extent that the invagdghng, assighing or charging of any charged property is ineffective because of o prahibition
un that morlgoging. assigning or vharging. the Company holds it on trust Jor the Bank.

To the extent that this Debentuie ueales securily over any hedging or derivative contract, that sceurity shaifl be by
wiy of chiange and this Debenture shall only charge the net amount ewed thereunder. and in accordance with the terms
of, that hedging w desivative contract aRer all applicable sct-oft. closc-out netting or combination of accounis has
taken place.

Bank's ability to convert Floating Charge and automatic conversion

tu}

The Bunk muy. by notiee in writing to the Company. convert the floating charge created by clause 4(d) above
into a fixed chavge in respect of such of the propeny of the Company as may be specified in such notice. The
Bank may give such notice:

(1) on or following the happening of any of the events mentioned in clause 10 below: or
(ii} it it appears to the Dank that such property is in danger of seizure, distress. diligence, execution or

any other form of leged pracess or that the smime. and-or the security now created in respect of it, is
otherwise in jeopardy.

I either event. the obility of the Company o deal in any woy with such property shall cease except ta the extent that
the Bank may othenwise agree in writing.

thy

The floaring charye created by clause H(d) will convert autamatically into fixed charges:

(i) it any of the circumstances set out in clause 10(c). (d) or {e) cccur:

(i} if the Company creales or altempts (o create seeurity over all or any of the charged property (ather
than sccurity permiited under this Debenture or erented pursuant to o Parallel Security Documenty:

(i) on the crysiallisation of any other floating charge over the charged propeny:

(iv) iff any person levies or attempls to levy any distress. artachment, execution or other legal process
against any assets referred to in clause 4 d); and or

{v) in any other circumstances prescribed by law,

Restrictions on Company

4. The Company shall not. except with the prior written consent of the Bank: -

(a) create, or attempt to creaie. or atlow to subsist over ali or any of the charged property. any mortgage. charge.
lien. srust, pledge or other security other than this Debenture, any Paraile]l Security Document and the
mortgages or matters (if any) mentioned in Pari 2 of the Schedule below; or

{b} allowe any tangihle property. forming part of the fixed charged property. to leave the possecsion of the
Company (except for the purpase of necessary repair or maintenance) or (o be used by any person ciher than
the Company or for any purpose other than in connection with the business of the Company: or

D1g Debenture (12/18 Revision) Bank Ref: 5C1044467657
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{<) relense. exchinge. compound. set off. grant time or agree 1o any other arrmangement in respect of. or in any
other way deal with, all or any of the debis excepl os expressty alowed by this Debenture: or

{d) part with. hire. lend. sell. assign or dispose of all, ar anv part of {or any right. title or pnterest i), the fxed
charged property or all, or fexcept by a sale or disposal in the ordinary course of the Company ordinary day
to day trading activities and for the purpose of carrying on the same) any parl of, the remainder vl the
charzed property.

Land Registry Restriction

7. I respect of any parl of, or intevest In. the fixed thmped paupaty title to which is or becomes registered at the Lond
Registry. the Company applies to the Chief Land Registrar to enter the following restriction on the Proprietorship
Register ol the title of all such propenty: -

“No disposition of the registered estate by the propriator of the regisizied estate. or by the proprictor of any registered
charpe, nol being a charge registered before the entry of this restriction, is 10 be registered without a writen consent

. sighed by the proprietor for the lime being of the charge duted "La'( 2’[4- in favour of
HSBC UK Bank ple referred 1o in the Charges Register,”

Company’s Obligations to the Bank

8 Lintil this Debenture is discharged: -
tat The Company will: -
{i) Insure. and keep insored. the charged property with such insurer and against such rigks and in such

amounts and otherwise upon such terms as the Bank mauy reasonably require or in the case that the
Bank makes no such requirement. then in accordance witl accepted prudent business practice from
time (o time in respect of propeity of the same 1vpe.

{it) Comply with the terms and conditions of, and punctually pay all premiums and other monies
necessan for keeping up such insurances referrcd o in clause 8¢a)(i) or uny other insurance refesred
to in ¢lause 4{b){xi} and clause d{c) {collectively called the "insurances”).

tiit) See that the interest of the Bank is noted upon all policies of the insurances or, if the Bank
reasonably so requires, that any policy reluting 10 the insurances is held on a co-insured basis in the
namaes of the Company and the Bank.

(L1Y] If the Bank reasonably requires, produce to, v deposit with, the Bank all policies of insurance and
the receipts for all premiums and other puyments necessary for cffecting and keeping up such
. policies of insurance as the Company is required to 1ake out under this Debenture {collectively
called the ~policies™). The Compuny shall be deemed 1o have complied with this clause Biay(ivyifit
has complied with the equivalent clause of any Paralief Security Document,

(v} Prompily notify the Bank of anything which may give rise 1o a claim under the policies and ensure
that nothing is done or not done as a consequence of which any of the palicies might be adversely
affected or which may increase the premium payable.

(b} The Company agrees (whether or not this Debenture shall have become enflorceable) that: -
(i) The Bank may {but need not) itself effect or maintain anyv insurances. snd. il it does so. the

Company shalf be lisble (0 the Bank fur the cest of such insuronces and the expenges incurred by
the Bank in relation thereto.

D1g Debenture {12718 Revision) Bank Ref: SC1044467657
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(i) Al sums atany time payahie io the Company under any policies of insuance shall (subject e any
prior rights and claims of any third party) be paid direct to the Bank. IT the same are not paid
directiy to the Bank hy the insyrers then the Company shall be trustee of them for the bencfid of the
Bank and shall transfer them o the Bank accordingly and in any evem upen the Bank’s request,
The insurance monies shall at the oprion of the Bank be applied {subject to clause 27 below) in or
towards the payment or discharee of the De ar in moking good or recouping expenditure in
respect of the loss or damage for which such monics are received.

{c} The Company will:

{1 Keep all buildings an any land ¢charged by this Dehentore and all fisxtures and plant and mechiners
on and in them (and all other tangible property comprised in the charged propeny) in good and
substantial repair and condition,

{ii) Whenever any of the said buildings. fixtures. fittings or plant and machinery are destroyed,
damaged or deteriorates. immediately repair, replace and make good the same and ensure thar anv
such replacement property is subject to security in Favour of the Bank on the same fermys ns set out
in this Debenture. If the Company shall fail to do so, then the Bank shall be entitled (but not bound}
10 do so instend al the Company's cost and expense and all amounts so paid by the Bank shall
become part of the Debt and be payable by the Company to the Bank on demand.

() The Company will not without the prior written consent of the Bank: -
(i pull down or remove the whole or any part of any buildings lorming part of the land charged by this
Debenture:
(i) sever or unfix or remove any of the {ixtures or fittings: or
{iii) except for the purpase of effecting necessary repairs to them ov of replacing, the samc with iew o

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

(v} The Company will: -

() Carry on any trade. business or agricultural use on any land now or aftenwvards used by the
Company for the purposes of trade. business or agriculture. 1t shall do so in accordance with the
standards of good management from time to time eurrent in the trade or business or (in the case of
agricultural use) with the standards of good husbandry, from time to time. The Company shall also
do 5o in accordance with the suthorised planning use of such fand.

{ii) Obtain, maintain and comply with aff licences. consents and other authorisations (including. withous
limitation. environmental permits} and etTect all registrations which may be necessary or desirable
in relation to all or any pant of the eharged property or any business or other activity from tine w
time carried on by the Campany.

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

[13] carry out. or wllew 1o be corried out, on any land charged by this Debenture. any development as
defined in the Town and Country Planaing Act 1990;

{ii} enter into any agreacment under Section 106 of the said Act; or
tiii) change. or allow to be changed, the use of any land charged by this Debenture.

() The Company will: -

{) Observe and perform all covenants, stipulations and conditions which from time (o time afiect the
wse or possession of the charged property whether arising under any lease, Comminonhoid
Community Stalement, or other agreement under which 1the charged property is held.

D1g Debenture (12718 Revision) Bank Rel: SC1044467657
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(i Punctuatly poy all rents and other payments becoming due, or (0 become due. under any leasc.
Commonhold Communiny Starement or other agreemeni mentioned above. Pay all 1axes. rates.
duties. fees, charges. assessinents. impositions. calls, instaiments and ouwgoings properly pavable in
respect of any of the charged property as and when due and 1the Bank may do so as agent of the
Company if the Company fails to do 30 and all amounts so paid by the Dank shall becvine pat of
the Debt and be payable by the Company 1o the Bank on demand,

(1ii} IT the Bank so requires, produce to the Bank evidence suflicieni to reasuonably satisfy the Bank that
the roquirements mentioned at clauses 8(g)(i) and 8(s){ii) have been complied with.

{hy The Company will: -

{i) Comply with all stawtory and ather laws and regulations affecting the charged property including
hut not limited to all ensirommented Inws nnd environmental permits applicable fram tine W linre o
all or any part ot the charged property or any business or other activity from time to time carricd on
by the Company,

(i} Not allow any circumsianees to arise which could lead:-

Ta) to any competent authority or other person taking action. or making a claim under any
environmegniad laws (including the requirement to clean up any contaminated lamd i the
revocalion, suspension, variation or non-renewal of any environmental permit); or

(L} to the Company having 1o tnke action to prevent the pussibility of any such action or claim.

tiii) Indemnify separately each of the Bank or sny Rereiver (defined in clause 12 below) tand their
respective officers, agents and delegates) against all costs expenaes and liabilitics properly tteneced
(directly or indirectiy} as a result of any ron-compliance or alleged non-compliance with any
environmentaf faws in relation to all or any part of the charged propenty or anything done ar not

done on it.
(i) The Company will: -
{i) Within 7 days afier becoming aware of the same. give fall paniculars 1o the Bank of any notice.

order, direction, designatinn, resolution or proposal given or made by any planning authority or
ather public bady or authority whatsoever (including. without limitation. any licensing authority)
which affects nll or any pan of the charged property including. in the case of any land, the locality
in which it is situated.

{ii) if the Bank reasonnhiy requires, immediately, and at the cosi of the Company. take all reasonable
and necessary steps to comply with any of the matters mentioned in clause 8¢i)(i} ahove and make
tor jain with the Bank in making) such objections or representations as may reasonably be available
in respect of them.

m Fhe Company will permit the Bank, its agents and any person muhorised by it 1o enter on any land charged
by this Debenture or on which amy niher part of the fixed rharged property is situated. 1 all reasonable times
and on reasenable potice {excapt in case of emergency) for the purpose of inspecting or valuing any of the
fixcd charged propeny and if the Bank ralls Tor such a wvaluation {(which it is entitled to cnll for) such
valuation shall be at the expense of the Company.

(k) The Company will not without the prior written consent of the Bank: -
(i) grant or vary, of agree (o grant or vary, any licence or tenancy alfecting any: land charped by this
Debenture:
{ii) exercise the powers of leasing, or agreeing to lease. or of accepting or ngreeing to accept surrenders

of leases. conferred by Secticns 99 or 100 of the Law of Property Act 1925:

(i) in any other way . dispose. or agree to dispose of. or crente. any legal or equitable estate or intcrest
in any land charged by this Debenture;

D1g Debenture (12/18 Revision) Bank Ref: 5C 1044467657
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fivy negatiate. sentle or waive any claim for loss. demage or other compensation {including without
Iimitation compulsory purchase compensation) affecting any land charged by this Debenture: or

(v} apply for an knprovement or other grant or do anything which might result in any land charged by
this Debenture being subject to any statutory charge.

1) The Company will ensure that. withuot the prie waitten cansent of the Bank: -

ti} na peraon other than the Company shall be registered under the legiciation in force from time 10
thme in relation to the registration of land in England and Wales as proprietor of any lond charged
by this Debenture:

{1} no person shall become entitled 1o uny proprictary right or interest which may adversely affect the
value Of such land {undcsy such catitlanent exists at the date of this Debenture or ot the time of the
acquisition of such land by the Company} and the Company shall indemnify the Bank for all
expenses reasonably incurred by the Bank in lodging from time to time cautions. restrictions or
notices against the registration of title to any such land.

tm) The Company wiil: -

{i) Permancntly keep all tangible moveable propery forming part of the fixed charged propeny at the
Company's premices or a such other premises as the Bank may from time 0 time reasnnably
approve in writing.

i} Keep such fixed charged property within England and Wales and notify the Bank upon request of
the location of such fixed charged property from time 10 lime.

(i) LU'pon written nolice from the Bank, keep such fixed charged propeny at the premises so notified or
ut such other premises as may be reasonably authorised in writing by the Bank.

{nj The Company will: -

{i) Get in and rcalise the debis in the ordinary course of ita business {which shall nol extend to selfing
or assigning or transferring any right or interest in them or in any other way Ihctoring or discounting
them},

(i} Pay the proceeds of such gewting in and realisation, and all other monics received. recovered or

realised in respect of the fixed charged property, into such separate and denominated accounts as the
Bank shall from time o time nominate in writing for such purpose or as the Bank may ctherwise
fevta time to time require. [ the Bank shall not nominatc any such accaunt. the Company current
account with the Bank shall be the nominated account for the purpose of this clause 8(n).

tiii} Pending such payment, hold such praceeds and other monies upon trust for the Bank,

(ivy Ereeept with the prior written congent of the Bank. 1ot be entitled to withdraw or transfer from any
such account any monies standing ta the credit of such account.

(0} “The Company will punctually pay alt colls. instalments and other monies that may become due in respect of
the securities.

(p} The Company will: -
() ot exercise nny of the rizhis and powers ottaching to any of the securities in a manner which. in
the rcosonable opinion of the Bank. may adversely affect the value of the security created by this

Debenture; and

{ii} prioi to this Debenture becoming enforceable, and subject to clause B(p){i) above, alf rights and
powers attaching to the securities shall be exercisable by the Company or as it may direct.

(9} The Company will: -
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141 Take all such necessary steps, and do all such acts {including the pay ment as and when due of am
appropriate fees and palicing against any infringement of. or challenge to. the intelicctual property}
to maintain the value. subsistence and validity of the intelleciual property.

(i) Where appropriate. use its best endeavours to protect and safeguard the intellectual property from
and against the k. loss, destruetion. unauthorised access, copying or use by third parties,

tiit) Nat use, or pllow 10 be used, or take any step in respect of any of the imellectua! property in any
way which. in the reasonable opinion of the Bank, may adversely atfect the value of is.

The Company will deposit with the Bank (and the Bank shall be entitled to retain} all deeds. certificates and
vther documems constituting or evidencing title to the lixed charged property {except insofar as the same are
held, ar required 10 be held. by any thivd pany in accordance with any obligation ranking in priority o the
security crented by this Debenture}. The Company ahall be deemvied ta have complicd with thas clause if il as
vamplied with the equivalent clause of any Parallel Secunty Document relating to the some fixed charged
property.

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

1a} Execule, sign. defiver and do all things necessary {including. without limitation, the assignment of
ali or any of the debis and the transfer of all or any of the securities, to the Bank or its nominee and
the giving of any notices and effecting of any registrations) as (and in such form as) the Bank may
reasonably require to famong other thingsy perfert a legal maorigage, assigament or other fixed
security in favour of the Bank of all or such part as shall be specified of the fixed charged property
or nthenwise tq imprave, perfect or protect the security (inciuding the Bank's priority} intended 10
be ceeated by or pursuant 10 this Nebenture or tn Tacilitare the exercise of any powers. authorities
and discretions conferred on the Bank and’or any Receiver under or in accordance with this
Debenture.

{h) Endorse. or canse 10 he endarsed, on any documents constituting or evidencing title to the fixed
charge propeny and give to third parties such notices of the security created by this Debenture as
the Bank may reasonably require.

The Company will; -

(i) Natifv the Bank prior to isking any steps te open an account with any bank {other than the Bank} or
other person.

The Company' wili: -

i1} Comply in full with any obligations of the Company to provide information under the PSC Regime
o apv campany that shall bave issued any shares in which the Company holds any intcrest from
time to time Fusher an the date of this Debenture. the Company represents to the Bank thor the
Company has complied in full with any obligations the Company has under the PSC Regime to
provide information 1o any compony that sholl hase issued any shacs in which the Company hulds
an interest and that no "warning notice” or "restrictions notice” (in each case as defined in Schedule
IB to the Coampanies Aet 2006) has been issued to the Company in respect of all or any pan of the
securilies and remains in eftect.

{ii) Comply with any notice served on the Company under the Compunies Act 2006 {including pursuant
o Pant 21 A ofthe Companies Act 2006) within the timeframe specified in the notice.

9. {a) Ai any time before this Debenture is discharged {and whether or not the same shall have hecome
enfarceable), the Bank may. if and whenever. and so ofien as it shall reasonably think fit. apply the whole or
any part of the monies froin 1ime 10 time standing, to the credit of any account as referred 1o in clause £(n) in
or towards the discharge of the Dehy,
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{bi The Bank may pay the monies mentinned in clause %a) above to the credit of any other account nominated
by the Bank (including an account opened hy it for this purpose) as security for any cantingens or luture
liabitity of the Company 10 the Bank.

{c) Unless othernwise stated. all powers of she Bank eonferred by this Debenture shall be exercisable without
priar notice 1o the Company.

When the Debenture becomes enforceable

1. This Debenture shall hecome enforceable:-

{a) if the Debt is not poid or discharged when due (whether on demand, at agreed matwrity or earlier as the case
may be): or

() i the Campany is in breach of any of the obligations under this Debenture; or
. {c} i the Company shall eater inte any composition or arrangement for the benefic of iis creditors: or
td if any step is tuken {or the administration or winding up of the Company (which inciudes, withow lmiwation,

in each case, the board of direciors or the Company’s shareholders, passing a resolution for the same) except
where, in the case of winding up. the Bank has consented in writing for the purpoge of a solvent
recanstruction or amalgamation: or

(e) if a third party shall take possession of, or a receiver shall be appointed aver. or any secured creditor of the
Company shall seek 1o enforce its security in respect of. all or any of the charged property or any other event
shall happen which puts in jeapardy all or any part of the security created by this Debeature; or

th il the Bank. in its reaspaahle discrerion, considers thal any claim may be or Bos been made againat the Bank
wider any bond, guarantee. indomnity or other contingent liability issued or entered into for any liabilities of
the Company in respect of which the Bank reasonahly considers that it may not be or has not been
indemnified on demand or as and when required under any agreement it has with the Company regarding the

same:
(2} il any security granted undcer a farallel Security Document has become enforceable: or
(h} it any other event shall gccur which has been agreed by the Company and the Bank as an event upon the

occurrence of which this or any other security for the Debt shall be enforceable, which shall include but not
be limited 10 a request by the Company to the Bank to appoint 2 receiver and’or administrator of the
Company.

[ any of the above events referred to at clauses 10(a) to 10{h) should occur:-

. (i} the posers of sale and of appointing a recciver conferred by Seciton 101 of the Law of Propeny Act 1923
shall immediately arise and become exercisable hy the Bank fres from the restrictions contained in Seciions
103 and [09 of thai Act: and

{ii) the powers of leasing. or agrering to lease, or of accepting or ogreting lo accept surrenders of leuses
{conferred by Scections 99 and 100 of the Law of Property Act 1923) shall immedintely become exercisable.

These powers are available to the Bank whether or not the Bank shall then be in possession of all or any pan of the
charged property. The Bank may grant a lease at a premivm and for any length of term and, generally, withou the
necessity for the Bank o compiy with any restrictions imposed by, or other provisions of, the sections and lcgislation
mentioned above (and so thay for the purposes af Sections 99 and 100 of the Law of Property Act 1925, the
expression "mortgacor” shall include any personr deriving title under the Campany und sub-sections 99 (18) and 100

{12) shatl not apph).
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Rizht of Appropriation

To the extent tha the security created by this Debenture constitutes a "securily financial collateral arrangement” and
the assets secured by 1his Debenture ("Secured Assets”) constitute “financial collateral” for the purpose of the
Financial Colateral Armangements (N0 ) Regulations 2003 ("Regulations™). the Bank shall have the right on giving
prior notice to the Company. af any time after this Debenture becomes enforceable. 1o appropriate ait or any part of
those Secured Assets in or towards discharge of the Debr. The parties sgree iliat the value of the appropriated Secured
Assets shall be. in the case of cash, 1the amount of cash appropriated and. in the case of any stocks, shares. debentures,
bonds. foan capital and other securities of any description, determined by the Bank by reference to any publicly
availahle market price and. in the ubsence of which. by such other means as the Bank {acting reasonably) may select
including, witheut limitation, an independent valuation. Far the purpose of Regulation 18(1) of the Regulalions, the
Cosnpany agrees that any such determination by the Bank will constijute a valuation "in a commercially reasonable

manner”,

Appointment of Adniinistrator or Receiver

]1

(L3

{a) The flosing charge created hy this Debenture is intended to be 3 qualifying floating charge as defined by
paragraph 14 of schedule B 1o the Insolvency Act 1936,

(b) At any time after having been requested o do so by the Comprny. ar afltce s Debentuie las becumie
enforceable (and whether or not any of the events mentioned in clouse 10 ore confinuing), the Bank mae
appaint by deed or by writing under the hand of a duly authorised officer of the Bank, or othepwise (i) any
one or more persons 1o be administrator of the Company (cach an “Administralai ™) w {11} uuny one vr more
persons to be o receiver of any charged property {each a "Receiver"). These expressions shall. where
necessary. inciude any person substituted as Administrator or Receiver,

() The Bank may (so far as it is lawTully able 1o do so) from time 1o titne by deed or by writing under the hand
of a duly authorised officer of the Bank or atherwise. remove any person appointed 10 be a Receiver and may
in a similar way appoint another in his place.

{dy It at any time two or more persons shall hold office as Receiver of the same property, each one of them shail
be separately entitted 1subject 1 any contrary direction in the appaintment) to exercise all the powsers,
authorities and discrelions conferred on thein.

(e) The power to appoint 2 Receiver sholl be in addition to all statutory and other powers of the Bank under the
Insolvency Act 1986 and the Law of Property Act 19235,

ifn The power to appaint o Receiver shall be and remain exercisable by the Bonk cven though there may ba
prior appointment in respect of all or any part of the charged properts.

ta) ‘The Bank shall not, nor ghall the Receiver. be {iable to account as mortgagee in possession in respect of all or
any of the charged propeny nor he liahle for any Joss upon realisation or for any neglect or default (unless
willul) of any nattre whatsoever in connection with all or any of the charped prapeny for which 2 momgagee
in possession might as such be liable.

by Al reasonnable costs, charges and expenses preperly incwired by the Bank or the Recciver (ineluding its
internal manngement and administration costs and the costs of any proceedings in rclation to this Debentuie
or the Debr) shall be paid by the Company an demnnd.

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

Powers of Receiver

i

D1g Debeniure (1218 Revision)

The Receiver shall {subject 1o any limfations or restrictions cxpressed in the document appointing him but
notwithstanding any restriction ar limitation binding on the Company under this Debenture or any winding-up or
dissolution of the Company or any analogous proceedings in any jurisdiction) have all the powers (as varied and
extended by this Debenture) conferred on receivers by the Insolvenrey Act 1986 and the Law of Prugreity Adt 1925 und
(without alfecting the above in any way) the following powers;-
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(b}

te)

()

(e}

{h)

(i}

)

(k)

4357

it tw sell, wrangier, assign. convey or grant, accept swirender or vary, terminate or currender leases of ar
in exchange and eater imo and or terminate leases of any of the charged propery: and

(it in any othor way 1o digpose of. or deal with, all or any of the charged propeny in respect of which
the Receiver is appointed {or agree any of the same) and in either case in such a way and generlly
on such terims and conditions 2s he reasonably thinks fit.

Any transaction mentioned above may be for such pay ment or other consideration as the Receiver shall think
fit whethor for (i} a fump sum andfor (it} a consideration pavable in instalments and svhether for tash or
otherwise. In the case of the lawer. it shall form pan of the churged property and be charged with the
payment and discharge of the Debi.

Fixtures amd plant and machinery may he aken and sold separately frnm the premises tn which they are fived
(or in which they are contained) without the consent of the Company being ubtained or necessary,

To take passession of. collect and get in. all or any of the charzed propenty in respect of which the Receiver
is appointed and for that purpose to make such demands and take any proceedings as the Receiver shalt
reasenably think ft.

To carry on, manage. develop. reconstruct. amalgamaie or diversify (or agree the same) any trade or business
{including {arming) as has from time 1o time been carried on the whole or any part of the lixed charged
property.

{i) Ta moke any artangement oe compromise between the Company and any ather person which the
Receiver may reasonably think expedient.

(ii) To take, delend or participate in any proceedings {including. without limitation, arbitration
proceeiings) as the Receiver may reasonably think expedient.

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

FTo make calle (and 1o enforce payment of them} conditionally. or unconditianally, on the members of the
Company in respect of any uncalled capital with the benefit of alt the powers in the Articles of Associntion
of the Campany conferred on the directors.

To appoint managers, officers, servaats, workmen. nominees and agents for any of ithe purposes mentioned
in thie vfouge 15 at such remueneration and for such periods and on such terms as the Receiver may
reasonably determine.

If the Receiver thinks fit. bur without affecting the indemnity contained in clause 23 below. 10 effect with any
insurer anyv policy or policies of insursuce aither in lieu, or satistaction of, or in addition 1o, such indemniny.

T delegate by power of attorney, or in any other way. 1o any person or persons approved in writing by the
Bank. aft or any of the powers. authorities and discretions which are for the time being exercizabte by the
Receiver under this Debenture,

{il T promaoie she formarinn, or otherwise nequire the share capital of. amy- body corparate with a view
e stich body corporate becaming a subsidiary of the Company or otherwise;

{ii} to purchase, lease. or otherwise acquire any interest in all or any of the Company undertnking and
property’:

{iii} to carry on any business in succession to the Company or any subsidiary of the Company:
and in each case. as the Receiver may otherwise reasonably think fiL
To apply for. nnd othenvise take such steps as the Receiver may consider reasonably necessary or desimble

o obtain {in the pame of a nominee or otherwize). such licences. consents. permits and approvals us the
Receiver may reasonably think expedient.
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t To make elections for value added 1ax purposes as the Receiver may reasonably think (it

{1} For any of the puepores authorised by this clause 15, 1o raice money by borrowing from the Bank or from
any other person on the security of all or any of the charged praperty in respect of which the Receiver ic
appointed.
(i) The Receiver may raise mone)y as mentioned above on such terms (including, if the Bank shal

consent. tevms under which such security vanks in priovity 1o all or any of the securily created by
this Debenture) as the Receiver moy reasonably think fit: and

tiit the repavent of alt such monies snd the payment nt interest an them and retater rosts charges and
expenses. shall be treated for all purposes as expenses properly payable by the Receiver.

(nj Ta exercise any of the powers which the Bank would be entitfed to exercise under this Debenture,

{0) To do all such other acts and things as the Receiver may reasonably consider to be incidental oy necessary 10
any of the matters or powers mentioned above and.or which the Receiver fawfully may or can do as agent for

. the Company.

pl To exercise any of the above powers on behall of the Company or on the Receiver's own behalf or, in the
case of the powers contained in clause |5 (f) above. on behalf ol the directors of the Company.

16. Sulject v claitns having priveity W the security created by s Delreatae. all mionics veceived, recovered or realised
by the Receiver or (on any exercise by the Bank of its ¢nforcement powers under this Debenture) the Bank. shall be
applied in the following order:-

in) in pavment of alf reasonable cosis, clarges and expenses ol. ond incidennal to. (i) the appoimtment of the
Receiva and (i) the cavrcise of all or sy of the powers of the Receiver or the Bank and of any uther
vuigoings properly payable by them including withour limiwtion (A} the repayment of monies borrowed as
referred to in clause 15(m) above (B) the payment of interest and related costs. charges. and expenses (10 the
extent that the Bank hac consented to the same being cecured in priarity 10 the security created by thic
Debenture) ond (C) all amounts payable by the Bank 1o the Receiver under any order of any court or
otherwise,

{b} In payment of remurneration 1o the Receiver at such mte as may from time to time be agreed between the
Receiver and the Bank,

{c) lir payinent t the Bauh in or fuveards payinent os dischaige of the Debt and alt otics smeunts expiessed (o be
secured by, or due or povable 1o the Bank under or in connection with. this Debenture.

. (d) {n payment of any surplus to the Company or any other person entitled to it.
Power of Attorney
17 (a2} The Company irrevocably, and by way of sceurity. appoints the Bank. any Recciver and each of their

respective defegates. jointly and also individualiv (o be the atomey and attomeys of the Company,  Any
attorney is authorised by the Campany to do all things which the Cainpany may be required to do under this
Debenture.  Thic includes {without limitation) anything which the Dank or the Receiver {or any such
delegate) may consider necessary or appropriate for, or in connection with:

(1) the improvement. perfection or protection of the securily intended 1o be created by this Debenture;
or
{ii} the exercise of any of the powers authorities and dizcretions coaferred under this Debenture on the

Bank and/or any Receiver.

th) The Company ratifies and confirmis {and agzrees to do so0) whatever any such attorney shall do, or attempt Lo
do. in the exercise of all or any of the powers, authorities and discretions mentioned above or under this
power of attorney. The pawer of attorney conferred under this ¢lause 17 i5 to scoure the performance of
obligations owed to the donees within the meaning of the Powers of Attorney Act 1971.
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Bank has Powers of Receiver and other powers

18. {i)

(i)

Hiii)

tiv}

Without affecting any other powers, authoritics and discretions of the Bank, all or any of the powers.
authorities and discretions conferred upon the Receiver {whether arising under thiz Debenture or otherwise)
may also be exercised by the Bonl at any time after this Debenture has become enforceable. This s sa
whether or not a Receiver has been appointed.

The Bank ghall atzo ba entitted to delegate by power of anarney. or in any other ntanner. to any person or
persons all or any ol its powers authorities and discretions.

No such delegation mentioned above shall prevent the subsequent exercise of the powers. authorities and
digcretions by the Bank itself or prevent the Bank from making any subsequent delegation of them to some
other person.

The Bank may reveke any such delegation al any time.

19, At any time after thie Debenture chall bave became enforceable. or after any powers conferred by anv interest having
priority w0 the security created by this Debenture shall have become exercisnble, the Bank may redeem such or any
uther prior interest or afrange the transfer of it to itsclf. 1t may setile and pass the accounts of any third parny
concerncd and any account 50 settied and passed shall be conclusive and binding on the Company. All monies paid
by the Bank 10 the third pany in accordance with such agcounts shall ag from such payment be due from the Company
to the Bank on current sccount and shall bear interest and be secured as part of the Debt.

0 The rights and remedies af the Ranl ander this Dichentuer are in addition 10, and not in sabstituting for, any rights or
remedies provided by law.

21, The ieshiction vin the right of consolidaling mumigages coutained in Section 93 ul' the Lan of Propgeits Act 1925 shall
nol apply 1o this Debenture.
1z, {i) If the Company at any time fals to perform and observe the terms. and obligatians coniained in this
Debenture, the Bank may {bu1 without being under any duty to do so) take such steps as in its reosonable
opinicn may be reguired to remedy such failure: and
{ii} this includes. without limittion, making any payment. and for the purpose mentioned in clause 22 (i} above.
the Bank and fts agenis may enter upon any land of the Company without being regarded as having entered
into possession of it
Indemmnity
23 The Company agrees tn fully indemnify each of the Bank and the Receiver from and against #ll and any liabilire they

might incur in the exercise {or apparent exercise) of any powers. authorities and discretions under or in connection
with this Debenture {with the ¢xception of fraud or witful defautt on the pant of the Bank or the Receiver, but onlv to
the extent committed by any of them) ar any failure by the Company 10 comply with any of its obligations ender this
Debenture,

Protection of Purchasers

24, No purchaser or other person dealing with the Bank or the Reeeiver {or aony of their respective delegates)
) shall be bound or entitled 1o see or enquire whether any power, authority or discretion under this Debemiure
has arisen or become exercisable;
(i) be concerned with any notice 10 the contrary or 10 see whether any delegation shall have lapsed for ony
reason or been revoked; or
(iii) be bound or entitled 10 concern himself’ with the proceeds of any sale or other dealing or be answerable in
any circumsiances for the application of the said proceeds.
D1ig Debenlure (12718 Revision) Bank Ref: SC1044467657
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Payment nf costs. charges and expenses

23 The Company shall reimburse 1o the Bank on demand on a full indemnity basis, all costs. charges and expenses
tincluding, without limitation, all amounis reasonably detemtined by the Bank to be necessary to compensate it for
internal management or administration costs. charges and expenses) properly incurred by the Bank:-

ti) in crsuring this Debenture is efTective;
{ii) in connection with the improvement. pertection or pratection of the security created by this Debenture:
tiii} in the exercise of any rights. remedies. powers. nuthorities and discretions canferred under. or in conuection

with, this Debenture.

(together with any value added tax or similar tax charged or chargeable in respect of such costs, charges and
cxpcnses).

All such amounts shall be debited to an account in the name of the Company. Unti they are reimbursed they shall
hear interest at the rate of three per cent per annum over the Bank of England base rote from time 1o time calculated
and compounded manthly and’er according 1o 1he Bunk's then current practice and shall be payahle on demand. They
will be secured as part of the Debt by this Debenture,

Independence of Security

26, (a) This Debenture shall be in addition to, and independenmt of. every other security which the Bank may ot any
time hold for any of the Debt secured by this Debenture.

{b) No prior security held by the Bank over afl or any of the charged property shall merge in the security created
by this Debenture.

t¢) Thie Debentwre shall remain in full foree and cficet ns o continuing sccurity unless and untif the Bank
discharges it.

Bank's powers to deal with Accounts and Money Receivedd

27 {a) if the Baok reccives notice of any subsequent charge or other imerest affecting all or any of the charged
property (other than arising wnder a Purallel Sccurity Document), the Bank may open a new account or
accounis for the Company' in its books.

{h} If the Bank does not open a new account. it shafl be regarded as having done so unless the Bank gives
express writien notice 1o the contrary to the Company. MNotwithstanding any appropriation by the Company
o the contrary. az tvom the time of receipt of cuch notice. oll paymenis made by the Compony 10 the Bank
(other than those deaht with under clause 8(n)) shalt be treated as having been credited w o new acgount of
the Company. Such payments will not be applied in reduction of the wmount due, owing or incurred from the
Company to the Bank at the time when it received the notice.

k] {n} All monies received, reeavered or realised by the Ronk under this Debenture (including ihe praceeds of any
conversion under clause 31 below) may, in the reasonable discretion of the Bank. be credited 10 any suspense
or impersonal acgount,

th Such menies referred 10 above in clause 28(a) may be held in such account (where they shall not reduce the
Debi} for so long es the Bank may think {it pending the application from time to time of such moniez and all
accrued interest {at the e, it any. agreed in writing berween the Company and the Baok from time to time)
in or towards the discharge of the Debt,

29, The Company waives any right of set-off it may have now. or a3 any time in the fulure, in respect of the Debi
{including sums pavable by the Company under this Debenture ).

30, The Bank may centify or determine the amoum of a rate or amount applicable or due under ihiz Debenture and in

relotion to the Debt. Thete cenifications and determinations by the Bank shall. in the absence of manifest crror. be
conclusive evitdence of those rates and smounts,
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Currency Conversion

3l

fal

(b}

{c)

For the purpnse of or pending the discharge of the Debt, the Bank may convert any muonics sweived,
reconered or realised hy the Bank under this Debenture (including the proceeds of any previous conversion
under this clause) from their existing currency of denemination inte such GIWEE vurreacy of sdeuumiation as
the Bank may reasonably think it

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

Each previgus reference in this clause 1o a cirency exiends i funrds af thay cerrency and, for the wvoidance
of doubt, tunds of onc culrenvy miay be converted into different tunds of the same currency.

Dealings with you and others

)

'nt

The Bank may. in its discretion. grant time. or make any nthere arrangement, variation or release with any person or
persans not panty to this Debenture (whether or not such person or persans are jointly liable with the Company) in
respect of any of the Debi or of any other security ar guarantee for it 1 the Bank does, it will not in auy way alTect
either this Debenture or the liabifity of the Company for the Debt.

Banlk’s Right of Set OfF

L)
BN

In addition 10 oli rights of set off conferrzd by {aw. the Bank niay set-ofT any money standing from thne 1o time to the
credit of any account the Company has with the Bank against the Debt. If the obligations are in different currencices.
the Bank may conven either obligation into the other currency in accordance with clause 31.

Preservation and Retention of Security

3.

(a1}

(b)

Any getttgment. discharge or rlense {including in relation to this Debenture or the Debt) between (i) the
Company and {ii) the Bank or the Receiver {the "Relevani Person(s)”) shall be conditionat upon no security
given, or payment nade. to the Relevant Person(s) by the Company (or any other persan} being avoided or
reduced as a result ~F any proviciens or enactments relating to insofvency for the tinic being i foree Jnany
jurisdiction.

In the event of such security or paviment being uvoided or reduced, the Relevant Person(s) shall be entitled to
recover the value ar amount af such security or payment from the Company subsequently as if such
setifement. discharge or release had not occurred.

Notices Governing Law and Jurisdiction

35 Without aftecting any other lawtil method of service. any demand or notice to be made or given by the Bank (o the
. Company {inclnding without limitation. a demand for payment of il or any of the Debt) may be made or wiven by
amy manager or ofiicer of the Bank or of any branch of it:-
{a) By lerter addressed 1o the Company and delivered to amy officer of the Company at any place or sent by firsi-
class post 10. or fe ot the registerad office of. the Company or any place of business or activity of the
Company last kaown to the Bank. H sent by post it will be deemed o have been made or given two business
days (Monday to Friday, except public holidays in England) after the day of posting.
{b) By electronic means o the electronic mail address of the Company last known o the Bank. It shall be
regarded as having been made or given at the time of tmnsmission.
36. {a] Engiish law governs this Debenture. its interpretation and any non-contractuat obligatipns arising from ar
connected with it
(b Both the Company and the Rank submit to the exclusive jurisdiction of the courts of England and Walcs in
refation to all claims, disputes, differences or other matters {including non-contractual claims. disputes,
differences or other matlers) arising out of of in connection with this Debenture.
D1g Debenture (12/18 Revision} Bank Raf: 5C1044467657
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Disclosure of Information

k!

7.

The Company consents 10 the disclosure by the Bank of any information about the Company. this Debenture, the
charged property and the Debt:-

ta)

(k)

{c)

)

(e}

to any person t whom the Bank has transferred, ar prapnses or may propose o transfer. all ¢r any of s
rights under this Dehenture and'ar the Debi ond 10 any rating agencies and any advisers o the Baunk in
connection with such transfer: and or

to any person with whom the Bank has entered inlo. or proposes or may propose o enter into, any
commctual arrangements in cannection with this Debenture and ‘or the Debt: and or

to uny company within the 1$SDC Group being HSBC Holdings ple and its associated and subsidiary
companies from time to time. or any of its or their agents: and.or

o any fostner who is W o why propases to. pravide insurnnce to the Bank in respoct of the charged
property, Lhis Debenture and ‘or the Debt: and’or

to any other person to whom. and o the extent that. such information s required to be disclosed by any
applicable law or regulation.

Transfer of Rights

3

8.

[a}

()

{c}

t)

te)

{0

The Bunk 1y trursler all up dniy of its eights under this Debenture and’er the Deln to any parson at any time,

I the Bank transfois all or any of 1ts rights under this Debenture and. or the Debt, the Company rights under
this Dehenture and or the Debi (as the case may b} will stay exoctly the same,

The Company will be bound to any persor to whom the Bank transfers any such rights. That person will
have the Bank's powers and righis so far as the Bank transfers these 1o that person. The Bank will be
released automatically from its obligatians to the Company so far as that person assumes the Bank's
vhlipamions.

The Caivpany will ot the exponse of the Dank ar the person to whom the rights dre transforred, de anything
reasonably requested by the Bank 10 offect o transfer of all or any of the Bank's righls under this Debenture
and.or the Debn.

The Compamy will not wrans fer alt or any part of its rights under this Bebenture and or the Debt without the
prior written consent of the Bank,

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

3] the term transfer means sale. assignment and or transfer by novation;
(i} the term rights meaans rights, benefits and ‘or obligations: and
(iii) the term person means any person, trust, fund or other entity.

The Bank's written consent and reasonable requirement

-~

J

9.

{a)

Where the words “without the Bank’s written consent™ appear in any c¢lause. the Bank will not unreasonably
withhold canzent. The Company agrees thot it is reasonable for the Bonk 1o refuce to congent 1o something
i, in the Bank™s reasonable opinion. it adversely affects or might affect:

{i) the Bank's security under this Debenture and its ability to enforce it

(i} the value of that which is secured 1o the Bank and its ability to sell the same;

(M) the Bank's ability to recover she Debi: or

{iv) the assessment of the value of this Debenture as an asscl of the Bank,

D1g Debenture (12/18 Revision} Bank Rek SC 1044467657
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i Where the words “the Bank reasonably requires™ appear in any clause. the Company agrees that it is
reasonable for the Bank to require sometbing if- in the Bank’s reasonable opindion. it will or might assist in:

(i) the preservation of the Bank ‘s security under this Debenture or the value of that which is secured by
it or
£il the Bank s ability to recover the Debt.

Severance and Modificition - Unenforceabiliry

40, {n} if any of the clauses (or part of u clsuse) and'er any of the pamgraphs (or pant of a paragraph) becomes
wealid v unenfocccable i any way under any law. the validity of the remoining elasses (or part of o clouse)
or paragraph (or part of o paragraph) witl not in any way be affected or impaired.

{b) If any invalid or uncnforceable clause or parngroph mentioned above (or pant of either) would not be invalid
ur unenforceable if its form or cffect were modified in any way. it shail be deemed to have the madified form
or effect so long as the Bank consenls.

Paralle! Security

41, (i} The Company may at hny time enter inte o Darpble! Security Document, Entry into ond performance of the
termis of a Parallel Security Document shall not breach any term of this Debenture.

i) The Canlipany vomseints 1o the Dank and {158C Dank ple entering into priority, intercreditor or other similar
arrangements (to which the Company  shall not be party} 10 regulate the ranking of the security granted by
the Company  under this Debenture and any Paraliel Sccurity Document,

Interpretation:-
42, {a) The words or expressions:-
(i) "the Company™ shall include any person from time ta time derving title under the Company.

(i) “the Bank" shall include its successors and transferces and in both cases to the extent of their
respective rights and benefits (including. without limitation, any person in whom under the favws of
such person's place of incomoration all or substantially all of the assets and liabilities of the Bank
become vested}.

tiii} “environmemtal laws" includes all applicable laws. regulations and dircctives (and all notices.
circulars. orders. judements and decisions of any courl or other competemt authority in any
Jurisdiction) concerning the poilution or proteetion of the cnvironment or the health of humans,
animafs or plants including without timitation public and worlkers” healih and safety, the generation,
use, ttealient, sturage, ttanspurtation o disposal, i discharse or release into the environment. of
any chemicals or other pollutamts or contaminanis or industrial, radioactive. dangerous. toxic or
hazardous substances or wastes {in whatever form and including noise and genetically modified
organisms).

{ivy "environmenial permits” means all permits. licenses. consents. approvals, certificates and other
autharisations (including all conditions applicable to 1hem) required under any environmental laws.

(v} "holding casnipany” “subsidiary™ ond "subsidiary undertaking” shall have the meanings sespectively
sct out in the Componics Act 2006 (a3 the samc may be amended. varied or replaced from lime 1o
time}.

(vi) "PSC Regime” ineans the regime relating ta "people with significant control”, as sel oul in Part 21A
of the Companies Act 2006 and The Register of People with Siynificant Controf Regulations 2016

{vii) “include(s)”. “including™ and “in particular” shail be construed as being by way of iHusiraiion or
emphasis only and shalt not be construed as, nor shall they take effect as, limiting the generality of
any preceding words.
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6364

iy “other™ and “otherwise™ shall aot have their meaning namowed on account af any preceding words
whiere a wider construction is possible.

{ix} “Parallel Sceurity Document™ means any security document in respect of any asset secured under
this Debenture entered into by the Company in fasour of HSBC Bank ple.

Any reference to  person shall include any person. company, corporation, body corporale, government, state
{or agency of a state} and any associntion or partnership (whether or not having legal personality} of any of

these.

Any reference 1o any slatute or any section of any statute shall be regarded as including reference to any
startory modification ur re-enactment of it for the time being in force.

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

The headings are used for guidance only.

Company compliance with Memorandum and Articles of Asseciation

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

IN WITNESS this Deed has been exectted a3 8 deed by the Company ard is intended to be and is delivered on the date first

mentaned above.
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The Schedule referred to above
Pagt |
{Freehold and ‘or leaschold land}
Registered Title
All the property{ies) comprised in the follosing title(s) at the Land Registry :

Title Number Short description of the property

Unregistered Titte
All e property(ies) now vested in the Company and comprised in the Deed(s) referred to below:

Short description of the property Date Deed/Document Partics

Part2
{Prior mortgages or other inatters relating 1o the propeny described above)

Short description of the property Legal Mortgage / Parties
Charge dated

D1g Debenture (12/18 Revision) Bank Rel: SC1044467657
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Executed ag a deed by the Company seting by:

Signature Director

Name in full
Eitten § fotrern)

Signature Director; Company Secretary

Name in full
{Mlen k loiter)

Executed as deed by the Company acting by:

Sinnature — Director
Name in Tull gpi—\SI b?:% g\MG\Q MMG\AL "
[Mienkt i)

{(REDACTED)

In the presence of:

Signature of withess Witness

Full name of witness
LBk ferer}

P (REDACTED]  {REDACTED)] {REDACTED)
Qccupation: Cgok

For and on behalfof HSBC UK Bank ple

el e

{hor use by o
Compans sith
multple directons
and or 2 Conpam
Neeretan )

rFor use where unc
drrector
anhortsed 10 £ign)
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