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Registration of a Charge

Company Name: SALE LAB LIMITED
Company Number: 12448260

Received for filing in Electronic Format on the: 06/09/2021 XACH7B4H

Details of Charge

Date of creation:  26/08/2021

Charge code: 1244 8260 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

Electronically filed document for Company Number: 12448260 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12448260

Charge code: 1244 8260 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th August 2021 and created by SALE LAB LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th September 2021 .

Given at Companies House, Cardiff on 7th September 2021

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

Companies House s



Dated %f FQ?/ ZOLZ;L

Sale Lab Limited

to

HSBC UK Baunk plc

Debenture

Form of charpge filed at the Land Registry under reference MDH 5320

Drig Debenturs {12118 Revision)

Bank Ref: SC5321740232



This Debenture by way. of deed made_the%;fﬁ’ dayofeY 202 L
Betweern { 1}_ Sale Lak Limited Number 12448260 :(the *Company™) and

2) HSB-C}U_}{{_ Bank ple ("the Bark"} (régistéred in England mutnber 099284 12) whose address for service for. enfry on the
- register is: Securifies Processiug Centre, PO Box 6304; Coventry, CV3 9T¥ B o S

WITNESSES as follows
Diebénture as security for the Debt:
1. - This Debéstute shall bie: security for the payment and discharge of the Debt mentiotied ir clause 2 below.
2. The Debt iz ail ridney and liabilities whatever, whenever and however incurred whiether now or ity the futizre dus, or
: becoming due, from the Company to the Bank whether incutred solely or jointly with any other person, and whether as -
-principal or surety (“the Debt™), including without limitation:=, ' ' ' : -

(@) - overdrafis, loans or other facilities and further advances of money:;

'(B)_ + guarantoes and ndemnities to the Bank and any of the Company’s other mr'a_i_:i'ngeé_it liabilities owed to the _
: Bank; g B
©¥ discount, commission and other laswful cﬁ'afges and expenises: _
{d) imterest insccardance with any agreementheﬁmen f:he"(:bm'paﬂy and Ith_'ﬁ Bank and, if there is no agi'eemén{, o

interest-on any tioney and liabilities due from the: Company at. an amual rate of 3% above the Bank of
Eirgland base rate from time to time computed and compounded monthly and/or aceording to the Bank's fhen-
‘current practice. Interest as above applies before and after any demand or judgiient; and L
(&) inaney ugreed to be paid by the Conipany undet clause 25 beiow,
The Agreement to pay the Debt
3 The Company agreés to pay and discharge the Debi when (he <anie is due to be paid and discharged. Tt acknowledges
and agrees that the Debt shall, in the absence of express written-agreement by the Bank o the contrary, be dhie- and
- payable to the Bank upon demand. ' : . ' S

- Becurity given over thié Company’s Assets

4 - The Company, with full title guarantee, and as contituing security for the pﬁyiﬁeﬁt'anci discharge of the Debi,: <
(&) C’harge"s By way of legal'_mdr‘tgagé;- all freehold (incliding commonhold) and leasehold land row viested in-

- the Corapany together with all buildings fixtures; fittirigs and fixed plant and machinery now or at any fme
-aflerwards on it. This includes (without limitation) the Jand described or referred to in Part L of the Schedule
below: ek ' ST '

(b) - Chatges by way of first fixed Bhéf;ge'{extmpt'as already Ch'arged abovey-
(@) Al th-é’present._aﬁd fisture right, title and interest of the Company i of to any frechold (iﬁcl:\idi'ng-
: cotnmonholdy or leasehold land or other immovable: property wherever situatod and all fixtimes,

‘fittings and fixed plant ard wachinery now or at aiiy tiine afterwards on it.

i) Al chisttels now of ai ary time afterwards belonging to the Company. This excludes arty of fhem

for the time being forming part of the stock in frade or work-in-progress of the Company, '

i)  The benefit of all rights, licerides, guaranices, rent deposits, contracts, deeds, underiakings and

warranties relating to any land or-othet property mentioned above and/or o any trade or busingss: - -
_-fromutime to time carried on by the Company. - . '
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av) . Al Book debts and other debts and meietary claims and any rents, licence feés or other payments
due from any lessee; licensee or occupier of any immioveable property {wherever) sitiated now or at.

any time aflerwards. dug Owing '_Dt'-incuri‘ed to the Company. In addition, the: full benefit of all -
_guarantees and securities for them and all liens; reservations of title and ‘other rights enabling the -
Conipaty o entbice any stich debis or claims (all of the above collectively called the “debts"), This.
exciudes any - débts and ‘claims {if any) which the Bank may from time to time Fave apread in

writing with the Company as being exclidéd from this fixed charge and aldo siich debts and claims

“as wre charged i ateardance with olajise 4. (B (v below. T e .

I Ary orédit 'béi]aﬁé;é. oir any acceynt of the C{}mpanymth the Bask now of iy the futiree, -

v} Any credit balance o any acooiint of the Coriany with any bankk {(othier that the Bunk) or other
© petson, now or n the future, : . o - I

) AN goodwil arid uncalled capital of ths Cormpary itow orin the future:
i AN the preserit and futime right, title sind intarest of the Company in er to: -

@l stocks, shiarey, debeniures, Bonds, loan capial and otfiet securities ot any description of
any other person (iicluding, without lipnitation, any subsidiary or subsidiary undertaking of
the -Cﬂ}ﬂpany);.: L R s .

(Y all rights to subicribe t_c'i_mj t:'pnveri otﬁef'-__seél;zﬁﬁés_'fmtb or othérwise acq‘tﬁr_‘e“ dny sich -
T securities now o dt any lime afterwards belonising to.the Compapy;and - .~ -
o) alldividends, intérest and other ingbme aiid all ‘other rights #fjwh;atséév’eif kitid deriving
’ - rom o incidental ta; any of these. T i o : S

{eollactively called, the "securities™,

Hix) Al vights and other propeity 1o whi ch the Company is o, or may:at any time afterwaids, becoiie”
- : entitled as a result of, m‘j-ip'ﬁp_i_meéﬁm with, aﬁy;-prbceedings threatenad oi commenced under the
Insolvency Act 1986 ar any sk lar Jepisiation in any Jurisdiction. - Lo :

or-other fifancial “acoominodation. of any deseriphion fincluding; without firitation, any - finance
lesised and hire or hire-pirchase agreenyents) new, Or af any e alterwards, entored into hy tha

(&3] '_: ©The Benefit of al"t_ agresments for the provision by the C Apany 1 any person o-f"miy_ Taar'i.-.é»_fafeést

(xiy Al rights undet all policies of lnsirarice, including fife insutance or assurarice, (iichiding, without -
- imitation; the fnsinsnces mentionsd to:in clause B(g) below), ‘including: all rights and claims fo
which the Company ‘is ngw, or raay at any time afterwaeds, become: entiiled in telation: to' the
- proceeds of those policies (collectively called, thi “charged insurances"), :

i) - ATL patents, frademiarks, service marks, designs, utility models, copyrights, design tights, Jnoral -
: tights, fventions, confidential mformation; know-tiow, applications for registration of any of them .
and. the right to apply for them. in aity part 6f the world and rights of & similar natiore ariging o
“subsisting anywhere i the world in relation o &l or any of the above (whether registored or.
‘witregistered) naw of ab any time aflerwards belonging to the Compariy (colléctively tafled, the
“intellectual property™). - : : - S

_ (xm) - The proceeds of 'sei'f_-:f._:}f any property méﬁjﬁéﬂéd abiove.

: (c) g .'-.As's.igns" and agrees o assi il absolutely, s ihjedt to & proviso for reassignment on the irrevocable 'd_iécha'rge in

© full of the Debt, il of its presentand fiture right, title and interest i and o -

i Te ﬂ'lﬁ extent not ché&ged by clause 4(a) and 4(b), all present and futurs refits and other sums dug s
© . -the Company under any lease, ‘agreement for lease, uniderlease, tenancy, licence or oiher right of
- ocoupation to which Company’s. real praperty is from time to time subject together with any related”

“guarantes of other security for the performanice of a lessee's obligations. :
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(i) To the extert it charged by cjéﬁge‘-#{-b),- the charged insurances. -
(i) Tothe extent not charged by clause 4(b), the intellectual property:

{dy - Charges by way of Toating charge, all the undertaking of the Corpany and all i property whatsoever and

- wheresoever both present and future excluding any part of the same which is, for the Giie being, effectively
-charged by way of legal ‘mortgage, assigned or charged by way of fixad tharge by this: Debentire and
recognised as efféctively so charged under the laws of the jurisdiction in which the same is situated. c

The property referred 10 i clavses 4 (a), (4, (c) and (dy above is mﬂeé'ti'véiy called the '."f.;harged property”. The

property referred to in clavses 4 (), (b) and (2} (together with any property for the tine being effectively charged by
- wily of fixéd chargs by the applicdtion of clause 5 below) iy collectively catled the "fixed charged property’.

1 or 1o the extsst that fhe mortgaging, assighing ot ‘charing of any charged properiy is ineffective because of £ prohibition
on that mortgaging, assigning or charging, the Company holds it on trust for the Bank, . '

To the éxtént'_that- this De&eﬁﬁlre_creates SEClrity ‘over 'aﬁy- he‘dgiﬁg ‘or 'd'erivegtive'cnmraéf, that 'secu'rity shail I':_né by -

~ way of charge and this Debenture shall only chargs the net amaunt oved thereunider; and it aceordance with thetertns

of, that hidging or derivative vontract afterall applicable set-off, close-out netting or combination of accounts has -
taken place.. - ' ' ' : ' ' . S

s ability to convert Floating Charge snd automatic conversion

() - The Bank may, by notice in writifig 1o the Company, convirt the fioating chaige credted by clause 44d) above
into @ fixed charge in fespect of such of the propetty of the Company as may be specified i sich nuotice, The

* Bank may give such notige:
D cenor fdi'lowing the happeninig of any of the evénts_menﬁdﬁéd in clause: 10 below: or
Gy iFi appears 1o the Bask that siich properiy.is in' danger of seizure; distress; diligence, execttion or

any other form of legal process or that the samg, and/or the security now created in respect of it, ig '
athérwise in jeopardy. S ' : :

- Tnither evert, the ability of the Company 1o deal in any way with such property shall cease e:x'ce_p't t0 the exient that

the Bank inay stherwise agree in writing,
(b ‘The floating chafge created hy claise '4(&} will convért autormaticall v Tnto fixed charges:
i if any of the circimstinces et out inclause 1c), {d) or (&) oceir;

i) ifthe Company creates or attémpts to cregte seciity. over all of ariy of the charged property {other
© - than secirity permitted under this Debeéntare or created pursuant to-a Paratlel Security Decument);

(i) on the erystallisation of any other floating charge over the charged property:

CGv) i any person levies O attempts to levy any distress, attachment, execution of other legal process
- againstany assets raferred to in clanse #{d); and/or - : :

& i aty -othe‘r-"nim'iimsfancés preseribed by lav,

" Restrictions on' Company

“The Company shell not, excépt with thé_;ir‘iér written consent of the Bank: =

6.
tay Create, of atternpt to créate, or allow io subsist over all or any of the 'charged property, any. micrtzage, cﬁ_arg:e, .
L lien, trust, Pledge or other security other than this Debenture, any Parallel Security Document and -the.
martgages or matters {if any) mesitioned i Pait 7 of the Schedule below: or
(b allow any” tangible property, forining part of ihe fixed charg'e'd_ property, to leave i-he:_pmés’éssidn of the
- Company (except for the purpose of riecessary tepair or maintenance) or to-be used by any persoit other than
the Company or for any puipose other than in connection with 'th'é:.bi_lsine-.r;_s of the Cotspany; or
D1g Debenure (3115 Revision} - - " Bank Ref: SC5321740232 -
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) release; exchange, compound, set off; grant ime or agree to any other arrangement in respect of,-or in any
-other way deal with, all or any of the debts except a8 expressly allowed by this Debenture; or '

{d) part with; -hire, Tend, sell, assign or dispose of all, or any patt of {or any night, title or interes: in); the fied

' «charged property of all, ar (except by a sale or disposal in the ordinary course of the-Cotapany ordinaiy day
to.day trading activities and for the purpose of canyiig on the same) any part of the remainder of the
charged property, =~ o - o '

Land Reglstry Restriction -

i In réspect.of aiiy part of, or inféres in, the fixed charged property tite to which is or becomes registered 4f the Tarid -
" Registry, the Company dpplies to the Chief Land Repistrar to enter the followiing restriction on the Proprietorship
-Register of the fitle of alt such property: - : : . '

"INo disposition 'of the fegisterad estate by the proprietor of the registered estate, of by the praprietor of any re gistered
charge, not being a charge registered before the entry of this restriction, is (o be registered withowt & writteh consent
signed by the proprietor for the time being of the charge dated” g 4 / g? / g0 -in - favour of
HSBC UK Bank ple referred to in the Charges Register.” o : '

- Company’s Obligations to the Bank
B Uniif this Debentute is discharged: -

-{a) é“h& Company will: -
G Insure, and keep insured, the charged property with such insurer and againist such risks.and in such
oo amdéunts and othsrwise upon stich terms as the Bank may reasonably require or in the ¢ase that the ™
Bank makes 1o such requirement, then in accordance with aceepted prudent businass practice fron:
time to time in respect of property of the same type. - ' :

(i) Comply with the terms and conditions of, and punctually pay all premiums ‘and ofler mones
necessary for keeping up such insurances referred to in clause 8(a)(i) or any other insurance referred
~toin clanse A(b)(x) and clausé 4(c} {colfeciively called the "insnrances'-‘}'..: '

teasonably o requires, that any policy relating fo the insurances is held on 4 co-insured besis in ihe:
rammes of the Company aind ihe Bank, . :

(i) Seo that the interést of the Bank i -fioted . upate all policies of the insurances or; if fie. Bank

(iv) *  Ifihe Bank reasonsbly requires, produce to, of deposit with, the Bank all policiés of insurance and
-~ the receipts for all premiums and other payments netessary for effecting and keeping up such.
policies of ‘insurance &s the Company is required 10 -take ot under this Debentuie (collectively _
called the “policies™. The Company hall be deemed to have complied with this clause 8(a)(iv} if it
- has complied with the equivalent clatiss of aty Parailel Security Docurment, -

W) Promptly niotify the Bank of anything which may give rise to 4 claim under the policies and ensure
that nothing is done or not done as 4 eonsequence of which any of the policies might be adversely
-affected or which may increase the premium payable. : -
{b} The Company agrees (whether or niot this Diebenture shall have bbcbmaeﬂf‘drc-egiblﬁ}'mat: =
{i} “The Bank iy (but need not) itself effect or .jmafntaih “any iﬂéur’dnces, and, if it does 80, ﬁfhes _
' - Company shall be liable to the Bank for the cost of such insurances and the expenses incurred by
“the Bank in rekition thereto. : ' : '
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{ii) All sums at any time payable to the Company under any policies of insurance shall {subject 1o any
S prior rights and claims of any third party) be paid direct to the Bank. If the same ate net paid
- directly to the Bank by the insurers then the Company shall be trustee of them for the benefit of the:
~ Bank and shall transfer them to the Bank accordingly and in any- event upon the Bank’s regiiest,
The insurance monies shall at the option of the Bank be applied. (subject to clause 97 below) ih or-
towards the payment: of discharge of the Debt or in rmaking sood of réCouping expenditare in
“tespect of the loss of damage for which such monjes are received. ' : '
{c}. - The Company wili:
A Keep all buildings on any land charged by this Debienture and all fixtures and plant and thachinery -
Cofand in them (and all other tangible property comprised in the charged property) in gaod and
‘substantial repair and condition. . S

Y Whenever any of the said buildings, fitares, fittings o plant and tnachinery" are. destroyed,
damaged or deteriotates, nmediately repiir; replace and make good the same and ensure that any
such replacement property is subject to security in favour of the Bank on the same Terms a8 set Guf

“inthis Debenture. If the Company shall fail 1o do so. then the Bank shall be entitled (but not bound}
1o do 80 instead at the Company's cost and expense-and all-amounts o pafd by the Bank shall
‘become part of the Debt and be payable by the Company to the Bank on demand, '

(@) The Company will ot without the prior written consent of the Bank: -

O puil dovn or remove the whole or any part of any Bﬁﬂdings. forming part of the land charged by this -
_ Bebenture; . ' :
(i) - severor unfix or remove any Ofthe'ﬁxtuzes oF fittings; o

{iii) except for the purpose of effecting ne@essary repairs to _ihém of of replading the sanje "La_rit_h NeW o1
© 0 improved 'models of substitutes, remove aity of the platit and machinery belonging to, of in use by,

{e) The C'ompany will: -

() Cany onany wide, business or ageiculiural ‘use on any land How -or afferwards ied by the

‘Company for the purposes of trade, biusiness or agriculturs, It shafl do o in accordance with the .

- standards of good misnagement froim time to time clirrent in the trade or bissiness or (in the case of
agricuttural use) with the standards of good htsbandry, from time to timé. The Company shall also
do 50 in-accordance with the authorised plantiing usé of sich land.

(i} Obtain, taintain and comply with ail licences, cnﬁséﬁts and other authorisations (in'e‘lu&ing,_ wiﬂir‘jm

) "The Company will not without the prior wiitien consait of the Banl: - -
) oairy outy o allow 1o be carmed out, ont any land chirged by this Debenture, any development ag
defined in the Town and Country Planning Act 1990: e -

(i) enternto any agreement under Section 106 of the said Act: o
_{iii}"_. : change, or 'f'a%féw':to be c';'hangad;- the use {jf"an]} land chatreed by this Debéﬁturen_
_ ('g}. The ﬁom’pany _w'i.]'i:-ﬁ o | . .
| (;) Observe and perform all covenants, stipulations and conditions which rom fime 4 tinme ffect e

‘use. of possession of the charged property whether arising ufide any - Jease, Commionhold
- Community Staterient, or other agreement under which the charged property is hefd,
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C_ommanho;&_gc_‘ammanity Statenent -or other agroement menticned above. Pay all taxes, sutes, N
duties, fegs, charges, assessmenits, impositions, calls, instalments and outgoings preperly pavable i

(11) o Punctuajly .pay-al'lg refits and ‘other payments 'bgc[}fﬂiﬂg‘. due; ‘or o .bi&éemﬂ'dué, Utider any llease_._

“respect of any of the charged property ag and when dise and the Bank may do so as apent of the B

Cotripany if the Cormipany fails to do sg.and all AoUNts 5o paid by the Buank shall become part of

‘the Debt and be payable by the Company ts the Bank on demand:
(). T the Bank so requires, produce to the Bank evi dence sufficient reasonably satisty the Bank that
- the requitetments mentioned gt clavses S{m)(i) and 8{p)(ii) have beeri compl_iedwi_ﬂﬁ-; :
) The Company will: - :
“but not fimitad to all eﬁviroﬂm:entaai mws and environmental permits applicable from e e i

- all or any part of the chargzed property. or any business-or other activity from time to time carried on
by.ﬂieﬁ{?om_panyf S ' ' C : T

. -(i)_- Comply with a,'i'l-s'hifu.tory énd'-dthef laws and regilations affecting .thé"ch.arg'éd';inﬁpafw."in;::ludi'rig :

G Not allow any cfr’a:hrn_s‘t_;_mbﬁs"i«:t_ arise which could lead:-

@ toany écm;;_e;tgzrzf:_auﬂmﬁw_dh other pérson taking action, or making a claim ander any
-environmental laws (incloding the requiremient to- tlean up any* contaminated Tand or the
- revoeation, suspensiots, variation or non-renewal of any environimeéntal petinit); OF

“(hy .té the ﬁompany. havitg totake agtion o p'rei?sntftﬁe.p?os'sibility'-éf any such at_:tiun'-of'c.ia'i'rn', S

i) demnisy separately each of the Banlk or any Receiver (defined in clanse ‘12 below) (and their- :
o r‘a’spac:f;ive'mfﬁcersj ageints and delégates) against all_msfsexpenws and Iiabilitieg;pmper!y incorred .
(directly or indirectly) as a-resilt of any non-compliance --m-'_alle‘;ged.noﬁ-compliame' with. any.
epvirerrnental Taws i relation 4o all of any part of the charged property or atiything done of not

i) The Company will: -

{0 Within 7 days after be ming aware of the sante, give full particulars (o the Bauk of any' toties, |
CGrder, direction, designa iom, resolution ‘or praposal, given of made by -any planning authority ‘or
ather pablic body or authority whaisoever (ircluding, without Limitattons, any licensing authority)
~which affects all or any partof the charged property ircluding, in the case 6f any land, the locality -
Cin which dtis situated, - R S s S S
Y - Hthe Batik redsonably reguires; immediately, and at the eost of the Company. take all reasotighle -
: ~and necessary. steps to catiply with-any of the tatbery tientioned i clause B(i)(i} above ahd make
* {oF join with the Bank in. making) such ohjections or representations ag may reasonably be availsble
- dnrespect of them, - - S ' S '
A The Company will petnuit the Batk; its agents and any persin authorised by ii, 1o enter on aiiy land charged
: by this Debenture or oi which any other part of the fxed charged propetty is situated, at ali ressonable fimes -
‘and on reasonable notice {xeept in case of efietgeroy) for the purpose of inspecting or viluing any of'the
- fixed. charged property and it the Banik calls for: suck a valyation (which it is sntitied 1o call for) such
*valation shail be at the expense of the Company. g _ . - . o

k) The Compainy will not without the prior ritten consent of the Bask: -

[ R grant-or vary, o agree to' grant of vary, any Tieence o fé_ﬂancy-- affecting iy land chatged by this -
_ * Dehentures ) P ey ey 80 Dyt

) exercise the powers of ledsing, or ﬁgre;jei:ﬁig ki I-éasé,. ot of aémpt;‘ngﬁﬁr agreeing to accépt suﬁehdefs’
' - of leases, conferred by Sections 99 of 100 of the Law of Property Act 1 925 o

'-(:ii'ig}' i _égiy.-'dth.er'-_wgy, dfspﬁ'sr_;, br Agree té.dis;ﬁns'e?bﬂ_ or chente; any Tegal c&r-éqiii!abiéesiaﬁe_'er iiterest -
' - inany land charged by-this Debenture; ' S T
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(iv) negotiate;. séitle or waive any claim for loss, dernage or other compensation (including without
l.imitation_campuisery purchase compenisation) affecting any iand charged by this Debenture; or _
(v apply for an improvement-or sther grant or do 'any‘thi:n'g which i gl result in any fand charged by N
this Debentore being subject to any statutory charpe. o o

M The Company will ensure that, without the prior written consent of the Rank: -
(i) no person othier than the Cotripany- shall be vegistered uiider the-iegis'la"ﬁo_n itr force fromn time o
time in relation to the registration of land i England and Wales as proprietor of any land charged -
by ihis Debenture; ' . o
(. ono person shall-become entitled 1o ahy proprietary right oF interest which may adversely ‘affect the

~value of such fand {unless such e;atitisment-_exigts at the date of this Debentire or at the time of the

L.expenses -réaséﬁably iﬂchr_md by the Bank in lodging from. time 1o time catitions, testrictions or
- notices-apring the registration of title 1o. any such land. :

(nﬂ-_ Y "fhe Cﬂmﬁany_'wijlz' i

) Petmanenly keep-all tangible -!_ﬁéveiabfe-ﬁm]f}elty forming part of the fixed charged pmpaﬂy at the
Company's premises or at such other premises gy the Bank may from- time fo time reasonably
_approve in writing, ' : '

: (ii)_ 'K_eep stich ﬁkeﬂ charged property within England and Wales and. notify the Baik upon reéquest of
- the Jocation of such fixed charged property from time 1o time, _ : -

(if) . Upon writen notice from the Bank, keep such fixed charged property at the premises s6 notified or
~ at such other premises as may be reasonably authorised in writing by the Bank, o

- The Company will: -

() Get inand realise the debis in the ordifiary course of jts business. (which shall niot-éxtend to selliiig,
. - OF ssigning or transtérring any. right or interest in thera'or im any atherway factoring or disconnting -
* - them), . : - ' :
- {ii) Pay the pfoteéds'of’ such getting in aﬁd'-‘reaiisaﬁon-,_ and all ofher monjes received, recovered or _

realised in respect of the fixed chaiged property, into such separate and denominated wcedunts a5 the
Bunk: shall from time to tile nominate in writing for such’ purpose or as the Bank may otherwise.
- from time to tims require.  If the Bank shall rot nominate any such account, the Company eurrent
~acoount with the Bank shall be the nominated-account for the birpose of this clauge B(n). :

(m) ~ Pending such payment, hold siich proceeds and other .mmiieis upon trist for the Bank.

(iv) . Except-with the prior written consent of the Bank, npt-bé-enti’tléd to withdraw or fransfer fiong any
such accomnt any monjes standing to the credit of suck #ccount. : : '

: ft;)j © L The Company will pumctually pay all catls; _iﬂsmhnﬂuts and other monies that may become diie in rcsp_eci of
‘the securities, : S '
_-'.(pj . The C{Jmpaﬁywmz -
iy Not exercise any of the rights and ﬁowai*s-éﬁach'ing to any of the securities in a manrier which, jn
. ‘the reasonable opinion of the Bark; may adversely affect the velue of the security ereated by this
Biebenture; and : ' : : I

() prior to this Debentire becoming enforceable, snd subject to-clause S(p)(iy above, all rights-and
. powers aftaching to the securitics shaﬂ_ be exereisable by the Company or as itmay direct.
()] The Comipany will: -
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&) - Takeal] such necessary steps; and do ol fsu-:;%h'acts-fin-ciuding the: payment 55 and when die of aniy

abpropriats fees and policing against ziny infringement of, orchallenge to, ‘the intslléeting]: prbpél_'ty}' -
1o migintain the value, subsisterice and validity of the intellectual property. - R

Any Where appmpnata, 1I5eitg best endeavours ta protect anid s ouard the fnteﬂéc%uf;f propeily from
‘anid apainst theﬁ;'ilps's, destruction, wnauthotized siccess, copying or use by third parties. -

iy -Not-uss, or aliow o be used, or take any step i respect of any of the iellectual ‘propeity in any -
. Wway which, i the reasonibie opition of the Bank, nay aﬂi@‘er'se.!y- atfect the vatue ofit. .

W ’.rhe-'é_am- iy wil a'e;':-o_s'it with the Bank (and the Bask shall be entitled to retain) all _ﬂeeﬁ_s;_;’:érﬁﬁﬁﬁtﬁ arid

- u‘éhe_r.'dncmnents- constituting or evidencing title tathe fixed charged property {except insofar ag the same are
'hg]cﬁ,: OF requfed o be held, by any third party. in accordance with any obligation ranking in _pﬁ'nr.itj tir the

8 The .'C'émﬁziny will 'oﬂ__:beﬁl_g-tea_scznab‘ﬁy'-'fmuiréd.tﬁi do so by the Rank, and at the 'cgsf'a'ﬂf_l 'éxpehsé of thé
' © Company: IR e T '

@) Execute, sign, deliver and do ail things necessiry (including, without fimitation, the assignment of
all.or any of the debis and the transter of af| or ary of the securitics, 1o the Bark or ity nomities apd.

~the giving of any notices azi_ﬂ'.-éffé{:ting of any fegistrabions) 4s {and i such foirini.as) thie Benk Hay.

reasonably. require o {wmeng giher ‘things} perfact a legal mortgage, assignmient o other fixed
© secutity in favour of the Bank of 4] or stichpart as shall be specified of the. fixed charged propesty-
- of otlterwise {o improve, perfect or protect the: security (including ‘the Bank’s priority) fritended e
- be created by or pursuant to this Debenture or to Facilitate the exercise of any piwers, authosities
~and discretions  coiferred  on the Bank and/or any Receiver- uwnder or.in accordance with thic .

(b " Endoise, oy cause to be éndca;rse‘_:_d,._on any docmﬁf:nw c‘ﬁ;ts'timting_'nf'éﬁ_dsﬁcj:ng- title to fhe fived
nharge.pmperty and give to third partics suck patices of ihe security created by fhis Deberture a5

-ittj_ : Theﬁj‘ampanymll—

SR No's:ify-th_'e.'Béﬁk priot to taking any-_stz;épsta-npe-u--aﬁ .aseamt'i}vith_ahy '[ﬁank.g‘tjiherthanithé Ez{ﬂk}'cr'.' '
' - otherperson, .~ - Co : _ o -

) The Coinpany wills - |
4 ' Comp[y il with any '-‘?'b“g?iﬁ@ﬁﬁ of the Coimnpeiny 1o valde information undet the P$C._R¢ghné"

- time ta time, Furthet, on: the date of thiy Debeniture, the Company tepresents 1o the Bank that t}za
- Company hag comiplied in full with any cbligations the Cammpany- has urider the PRE Reginie 1o
o provide informgi on-1a sny cormpany ‘that shall heve jsswed Aty shares an which e Company hnlds
an Intetest and that na "winitg notice" or “restrictions notice” (in each case ds defiried in Schedute )
. "lr.to'the Companies Act 2006) has been Issuied 10 the: Coinpany in respect oFall ar any part of fhe -
secutities and remmains in effect. - _ ' " - ' I :
(i) _ Cﬂmplf Mth"any-ﬁétféé served oA _t'ﬁe.Cmipany tmider the Companies Act 2006 (inclidirig pursusnt
e b Part QIA--_of'.the*Cbmpanies_A¢t- 2006 within the timeframe specified in the notice.
Bank's Powers: '
A (Y W At Any ﬁme-liheféfa.'_thi's; Deberitus is discharged '{a'_nd whither of o1 ‘the same . shall ‘have “hécome
o : ea;_fcr;:eah}_e), the Bank may, ff-and]whéanaver, arid st ofien ag it shali reasofably think fit, apply the whioké or.

b

. any partof the monies front tirae to time: standitig to the credit of‘anty decount a8 referred to fn clavse 8(n) in -
- r tawardg the disch"atge of tliw?_Debr__- e T ' : L .
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(b}

The Bank may pay the monies mentioned in clause %a) above 10 the eredit-of any other aceoim nominaed
by the Bank {including an account-opened by it for-this purpose).as security for any -contingent or firjre
 lubility of the Company to the Bagk. . ' :

() Uhless othérwise stated, all powers of the Bank cdnfetred by this Debntine shall be excroisable Without
: PHOE nolice 1o fle Company. . - S L ' : : -

Whe the Debeutiire becones enforceable
10. ThiS'DeEeniure shatl hecome eﬂ‘forz;eable':w'

{a) if ﬁie Debt isnot paid o di s"chargéd' when due (’Whéthi:ér' o demand;_ af'-agreed ALy oF 'eariié_r as the case

th) ~ ifthe Company is in'breach of any of the ob; gations undes this ﬁébeutui-e; ar-

S ey ifthe Company shall énter into any ¢aniposition of afraﬁgem'ent for the benefit of its creditof's;'ar'
{d} s any step 15 taken for the ad]nﬁin‘fétzati.qn or 'wiﬁciing Aip txf'thé"c"bmpany {which 'iﬁciudés, 'ﬁri'thdut _l'inﬁtatién','_ _
' in gach case, the board of directors or the Company's shareholders, passing a resclution for the same) excapt

e} if A third party shall take possession of,.of a recelver shall bis appoirited over, or any secured creditor of the
+Lompany shall seek 1o ef Oree its security i regpect of; all or any 6f the char ed property or any other event _
shall happen which puts in jeopardy-all or any. part of the security created by this Debenture: or . _
(B . ifthe Bank, in jt$ reasonable discretion, considers that any claim may bé of has been made against the Bank-
: - under any bond, guarantee, indemnity or ther contingent liability jssued or entered fnto for any labilities of
the Comipany in respect of which the Bank- reasonably considers that may not be or has not been _

g iF any seourity granted under & Paraliel Security Dociinent has become enforcenbie: or
Ry i any other event shadi oceur which has been .-&gléed by the Compariy and the Bank s an event upon the
oceurrence of which this or eny other secutity for the Debt shall be enforceable, which shall includs but not
“be limited 1o 2 request by the ‘Company to the Bank o appoint a receiver and/or administrator of the
Company., - : ' ' ' .

I any of the above events referred o 4t olauses 10(2) to 10{h) shouid oocUrs

)T the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property Act 1625 -
- shali itmediately arise and become exercisable by the Bank free from the restrictions contained in Sectiong
103 and 109 of that Act; and T '
(i) . - the powers of leasing, _%:m #greejng_ - lesse, of of acciepﬁng of agreeing 1 aciept siu'r'e_nd’er's “of Teases
A{conferrad by Sections 99 und 106 of the Law of Property Act 1925 shall inmmediately been nie excroisable.

Thésa powers are available o the Ba;nk.Whether or not the Bank shall then be -f_r,t possession of alf or-__aﬁjf part of the
charged property. The Bank may grant a'lease at a premiur and for any length of term and, generally, withont e

. hecessity for the Bank i comply with any restrictions. mposed bY, or othef provisions of, the sections and tegislation
mentionad ghave: (and s0 that for the purposes . of Sections 99 and 100 of the Law of Property .Act 1925, the -

éxpression "mortpagor” shall includs any pérson dertving ditle under the Company and sub-sections 99 (18) and 100.
{12y shall not apply). : . : '
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. Right ozfﬁppmp riation '

iy Torthe extent that the secuiily created by this Debenture constitutes o "'security financial collateral arrangement™ giid
the ussets. secured by this Debentire: -(‘.’Secured-Assets'_“)._ccnsﬁmté finaneial -coliatéral for the. piirpose of the

' _.Fiﬂ&nci'sl-ijllaﬁai’ﬂ]ﬁrrmg&ments (No 2) Regulations 2003 ("Regulations™); the Bank: shall have the Tight or giving
L pHior notioe ta the Company, at any time after thie I)ebanture'bécmies enforceabls, 1o appropriate all or any part of

- those:Secured ‘Assets in or towards discharge of ihe Debp. Ths purties agree that thie valus of thie dppropriated Secured
Assets shall be, in the cas of cash, the amount.of cash appropriated and, i the case of any stocks, shares, debentures,
bands, Toan capitsl and other seturities of any deseription, ‘deteptiinied by the Bank by reference to &ny publicly.

available market price and, in the absetice of which, by such other means as the Bank (acting reagonably) ey seliol
ncluding, wiithout Hmitat Oft, dn independfentvaiuat"fc}a..' For the ;'mrpos'_é of Regulation 18(1) of the Regulations: the -

2

“Company agrees fhat any such determination by thie Bank wii} cofstituie a valiation ¥in g commercially reasinable

A_ppqintmeni; -pf-Ac[miitisﬁﬁfut ﬁr.ﬁﬁjceisfer' :

St Y The Hoating charpe ereated by this Debenture is intended o be 8. qualifying floating charge as defined by
' - butagraph 14-of scheduls Bl to the Tisolveney Act 1986 s ST
CAb) At any time after having been tfequested to do so by fhie Company, or afist this Debentirre has become . -
. enforceable (and whet €1 OF ot any-of the-evejitsﬂmenﬁoneﬂ-_.iﬂc_]’au'se’;. 1) are continuing), the Bank may
appoint by deed orby wiiting under the hand of a-duly authorised ‘officer of the Baik, or otherwise (any
. DI OT tote persons to be ad; mistrator of the Compariy {each an “Aduministrator’y or (if) any one or more
. Petsons to bea receiver of any charged ‘property fetich a "Receiver). These e:»tp_rassfons shill, whers:
“megessary, include any person substitibed as Adminisirator or Receiver. : DR

g (y The-'_lﬁaﬁk may (56 faf 4 it is tawlully able fo do sb)-.ﬁijiﬁ_ time i tinie by deed or by writing tider the hand-
o ofa duly_--aﬂ%hnﬁsed officer of the Baiik or otherwise; remove any person-appointed to be & Recuiver and may
‘in & similar way appoint snother in his place. T ' g

It any time W0 o miore persons shall hold office 1 Receiver of the same property, sach one of theiiy shail
be: separately entitled (subject 15 any contrary direction in the- appointmint) to exercise -l the PowErs:
authotitics and discretions confered on thein, . . ' - S

) The power to appoint 2 Reési%fsr shall be in addition 1o ail statutory and-othet piviers of fhe Bank undei he -

~Tnsolvency Act 1986 and the Law of Propary Act 1935,

W e power to 3appn'iﬁ.s_; & Receiver shall be and rermain exéreisable by the Bank eveir though thére may be g

prior appointiment in resjrect of all or any part of the cﬁhal“g'e& property.

CIBL @ The Baak shall not, rior shall the Receiver, be Hisble o account as mortgaiies in possession in respect of alt or
' ' any of the charged property nior b liabls for any loss upoh realisition or for gy neglect or default {unilegs

th all-or any of the charged preperly for which & mottgapee

.

~wilful) of any nature whatsoever i cotinection wi

10 possession might as sach be liabis,

b} All _fe‘-&saﬂéﬁle; eosts, charges ahd'--expéﬁs-és"pmpét_ly incuired by the Bank ot thiis Receivet (iricluding its -
o i_ntema!,gmanagemr:nt and administration costs and the costs of any proceetings in relation to this Deberitire -
o the Debt) shalf be paid by the Company ondemand. < SR : . :

14, _ 'Tﬁﬁ:_gﬁéc_:éiver shall be the: agent of the Company anid the Company shalt be resporistble for hig actsand femziije‘raﬁﬁn._

as well as for any defaulis comhitted by hitn, .
. '..I"’ﬂﬁém uf-iigéﬂ%l‘ : . _
15, The Receiver’ shall ‘(subject to any Hmitations 6r.ré-stﬁét"igns' -expregged 'fiﬁ-"the'-dbcmnent abpiointing kim but

_notwithstanding -any-vestriction or Ymitation binding on the Company ufider this Debentme‘_nr any winding-up or
dissolution of the Company or any anatogous. proceedings in any jirisdiction) have. all the powers (as varied and
- extended by this Debanture) conferred on receivers by the Tnsolvency Agt 1986 and'the Law of Property Act 1925 and -
(without affecting this above in any way) ihe following powers:- : : R - '
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Ay

{er

20

(hy

iy

@

&)

iy 0 sell, transfer, assigr, bonvey of grart, accept swrrender Or vary, terminate of surrender léases of or
© inexchange and enter inte and of terminste leases of any of the charged property; and

- fit whether for (1) a lomp sum andior (i) & consideration payable in-instalments. and whether for cash or -
_otherwise: Tn the case of the latter, it shall form part-of the charged property and be vcharged with the -

paymentand discharge of the Debt..

To take possession of, collect and get in; all or any of the charged property in respect of which the Receiver-

s

s appointed and. for that putpose to make such demands and take @y proceedings ag the Rewceiver shall
reasonably think fit, - : o . ' '

Tocarry on. mimage,' develop, Teconstitict, amalgamate or diversify (or agree the same) anjr__traée or husiness -

(including farmting) as has from timie to time been carded on the whole or aty part of the fived ¢harged

' - property,

AdY To'make any arangement or compromise between the Ccmpaﬁy_and:aﬁy chér p'ers‘bn which the

‘Recelver may réasongh ly think expedient,
iy To take; defend or participate in any procéedings (including, without Limiitation, arbitration
_ procesdings).as the Receiver may reasonably think expedient. .
';I'*Io make, efféct a_!_id ctim'pfate siich :imﬁrmiements-,- developmeit and Tepairg 1o 'ahy- of fhe_' cha'lgéd'prfépeﬁ'tyi as
the Receiver may redsonably think expedisit, ' ' : .

- To niake calls {and to enforce paymént of themj c’ondifioﬁaliy, or uhc'dnditi'o.rimjly; ot the m.em'bers. of the-
-Comipany in respect of any ancalled capital with the benefit of all the powers in the Articles of Association.
- of the Campany conferred on the directors. .~ ' ' B

“To appoint managers,; officers, servants, workmen, nominges and agents for any of the ﬁﬂ%pos-és tentioned

in- this clause 13 at such temuneration and for such periods and on such terms as the Receiver may
reascnably determine, ' : ' '

If the Receivet thinks fit, biit witho’ut:ﬁffecﬁﬁg- thie 'in&emnity contained in clanse 23 below, ta éffect-Witﬁ any

insurer any policy or pulicies of insurance either in lie, or satisfaction of, or in addifion 10, such indemnity,

To delegate by power of attotriey, ot in any other way, fo any person or persons approved in writing by the -

Banl, all oy any of the powers, authorities angd discretions which are for the timie being exercisable by the-

Receiver under this Debeniture, ' B . ' -

{i} To promate ths formation, or otherwise acquire the share capital of, aty body corporate with 4 view
- tosuch body eorporate becoming a-subsidiary ol the Company of otherwise: _ C

1) SR purchase, leasé, or otherivise acquire any interést in all o any of the Company ndertaking and

property; .

iy tocairy on anty business in succession to the Company or any subsidiary of the Company;

and in éach case, as the Receiver tiay otherwise reasonably think fit,

To apply for, and otherwise take ¢ uch:steps as the Récsiver iy cotisider reascnably tecessary or desirabile

to obtain (in-the name of a nominee oF atherwise), sUch"licen'c%s,-co_r:sent‘s, permits-and approvals as tha

Recgiver may réasonably think expediant,
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I

- applied in the fdﬂ:ﬁmng order-

Iy "To make slections for vajue added tax Ppurpases s the Receiver. ay reasariably think fig

Y For aty. of the plifposes -aﬁthﬁrz‘.sédﬂby_this' clause 15 J o raise mﬁﬁey. by bari*awirig ﬁmn the Bank or fromi

appointed, ST S o S o

B :The_ 'Reé‘eiw;may_;raise gnduéy ay mgnﬁoﬁé:d dbove on mcﬁ.lefm's (iﬁclucﬁﬁn‘g, if'the Ban’k.s:hél'l_ .
o “consent, terns undsr which sich security ranks in Priority to all or amy of the secutity created by
- this Debenture) as the Receiver tay feasonably think fii; ad T T
G the repayment of ull such moniss andthe Payment of interest un them and tel ated costs charges and .

expenses, shiall be treated fiur all PUrposes 4s expenses px’dperly 'payab}é- by the '}{eféeivar.. o

' - (n) L To BXercise any of the pirwers -w}ﬁ'gh the Bank wotild be enﬁﬂ*ec_iié exe-rc'fse tinder 'this_ D‘é&éﬂmré; _

(o} Todo all such ather acts dnd things-as the Recejyer Ifnaj%-'faas;bna_iﬁy consider to-be incidental oi‘:ﬁé.aé'sis'-aty' to

any. of the matters or powers mentionied above and/orhich the Recsiver lawtully: migy or-can do as‘agent for

i . o 'e;éei-cis_e any :61‘-_1’;%13 ':;bbvé pﬁivefs'-bﬁ Behalf of the -Gémpany O i 'the"'R;ecéivar’-s_own-behalf ot l_'.rj._'ﬂi'e
-ease of the powers contained i clavse 15.(f) abuve, o behalfof the directors of the Company.

- Subject to aims having ﬁﬁ_mﬁy'té the securify created by this Debenture, all motiics received, recovered of realised”

by the Receiver O (on any exercise by the Bank of its enforcement powers unider this Debenture) the Rank, :'sha}l.bg

fu)y '_In'_'payﬁwnt of all reasonable costs, chaiges and expenses of, and incidssital tai, (i the appointtaent of the

Rechiver ard (1i) the exercise of ull.or any of the powers of the Receivas or ths Bank and- st any Giker -
outgoings properly payable by them including withoui limitation (A the repayment of oy borrowed ug
referied toin clause 15(tn} above (B) the payment of {rilerest ard related eosts; charges, anid EXPERSes (to the
extent. that the Bank has consented to-the same beifig secured ‘B priority U the. secuirity created by this
* Debenture) unid (C) all amounts: payable by “the Bank to the Recetver pnder any order of any o pr
otherwise. S . o Lo R

) T paymentof reimumeration to the Receiver ot such rate as may from e to time be agreed between the

(€ Iy 'ﬁayr'ﬁéh_t’:ta_the Bank in or towards payment or discharpe of the ﬁ_ﬂbt%.l_id-élf Sthier amomzts, expré'ss;ad to bé
- secured by, or dueor pavable to e Bank inder or in connection with, this Debetiture; _ : o

(i R hi'}iﬁrv‘m-ﬁm of any sirphus o the Conipany or any cstﬁeripel-soﬁ' entitled to it

Power of Atforney

1

{8 The Coimpay ifrevocably, angd by wiy of seolrily, appoinis the Bank,f any Reéé'fvgr'énd cach of their -

“fespeetive defegates; jointly. and alsg individually 1o be the attorney and atforneys of the Company. Any’
attorney s authorised hy the Company to do alf things which the Compary mey be required to do uider this . -
Debenture.  This ineludes (without limitation). anything which the Bank ot -theé Receivey {or:any: such
delegate) may cofisider necessary or’appmpﬁatéf@r', ar L eonnecon with: SRS e

W the IprOvetneni, perfection or profection of the secirity intended 16'be created by this Debenture: .
' B . _ T

) the exercise of any of the powers authoritics arid ais-;reﬁaﬁmnféfré&ﬁnder:ﬂﬁs_imelaenmre- on ths:
' Bank andior any Receiver. S : o L : -

; ::(';L-,_;j;  The Cémpanjr f&ﬁﬁes and @nﬁfm's- '{aﬁ&“ ;;gfe'es'-to dos0) Whatever ah'y’suchs attorney shall do, or att;-:inpt :6

do, i the exefclse of all or any of the powers, authorities and diséretions mentiofied -above or Tunder this

Power of dttomey. The power of altorney conferred under this clanse 17 18 to secnre the performange of
- obligations owed g the donees within the meaning of the -Fuwers_.af'A_ﬁomﬁy Act1971. . :
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Bank hias Powers of Receiver and other powers

13, iy '_ Withiout affecting any'_ other powers, authorities and discretions of the Bank, all or any of the powers,

authorities and discretiong conferred upon the Receiver (whether, arfsing under this Debenture or otherwise)

(i) The Bank shall also be entitled o delegate by power of aﬁﬂméy,. br-in.any' other mantier, 1o any perso or -
persons all or any of its powers aithorities and discretions, : T :

(i Nosuch delsgation meitioned above-shall prevent the -suﬁséquenf-exeréise of the powers, authorities and
. discretions by the Bank itself or prevent the Bank from making any subsequent delegation of them 1o some
other persan, y o :

{iv). TheBank may revoke enty such delegation at any tiine,

1.0 Atany time after fhig Debenture shall have becoiric enforceable; or afier any powers conferred by any interest having
PHOrtY. {6 the SeCurity. éreated by this Debeénfure shall have b;:some--ex_ercisabie, the Bank may rédeem sich oy
othier prior inferest or arrange the transfet of it 4o itself. "It may settle and pass the accounts of any third party -
concerned and any aceount so settled and passed shall be conclusive and binding on the Cottipany, - All mionies paid”

by the Bank to the third party ity aecordance with stch. accounts shail as from such payment be due from, the Compary
1o the Bank on cirrent account angd shall bear interest and be secured as part of thé Debt, ' . . '

200 Te rights dnd remedics of the Bank under this Debenture are in addition to, and fiol in substinition 'ibr,_:my tights or
remedies provided by law. . ' :
20, The restriction o the right of consolidating mortgages contained in Section 93 of the Law of Property. Act 1925 shall
R notapply to-this Debentire, o . _ S '

" Debenture, the Bank may (but without being under any dury to do su) take such steps as in'its reasanable
- opinion-may be required to remedy such failure; and S ' C

22y if the Company at any time fails o perform and ohserve the terms, ‘and obligations contaitied i this
() this includes, without limitation, making any payment, and for the purpose mentioned in clatise 22 (i) above,

- iﬁdémhify _

23 The Company agress to fully indetunify cach of the Bank and the Receiver fronr and against all and any Tiability they
might incur in the exercigs {or apparerit exercise). of any powers, authorities and discretions under or it connestion. .
with this Debenture (with the exception of fraud or wilfil defailt.on the part of the. Bank or the Receiver, but only to

 the extent committed by any of them) or any fadlure by the Company to comply with any of its obligations under this -
- Debentyre:. : : . L e - :
- Protection of Purchasers -

24 Nopurchaser of other perséﬁ'déaﬁng with the Bank or t:he.liéc’eivér.(or'any' of their r‘es'pective-défggstes) .

i be ccncémed_wi'th any notice to-the contiary or to see whether any delegation shali'h_avé_}ap'sed_.-fér' any .
-redsort or been revoked; or. o o : : L

i) ke bound oF entitied o e:tmcc;m'hiﬁisdf with the pmcééds of any sale or othier deating or be answerable in
: - any cireumstances {or the application of the said proceeds, : o ' :
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Payment of costs, charges and eXpenses

25. 'Ihé_C_ampaﬁy'shéiI' i*eimbuyse;' 0 the Bank nn"demén& on-a full indemnity basis, all costs, charges and expenses
- {including, without limitation, all amounts reasonably determined by the. Bank to be necessary to compensate it for. -

- internal maragerment or administration costs, charges and expenses) properly incurred by the Bank:-:
A0 ©in ensuring this Debelure 15 effettive;

@y - in-cbﬁnectianwith the improvement, perfection o protection of the scowrity created by this Débenture;
(i) i the exercise of any rights, remedies, powers, authorities and discietions eonferred unider; of in chnrection
“with, this Debéntiire, S : S :

(fbgetﬁer.'wit]i_ any valie added X ot similar tax charged or chargeable in respect of such costs, -chargés and
© ekpenses), ' S ' B S -
Al sitch amounts shall be debited to.an aocount in the hante of the‘_Cbmﬁiany, Until they are reitibursed they shall
bear interest at the rate of three per cent per anfiim over the Bark of England base rate fromi time to tme calenlated
- aid compounded monthly and/or acoording to the Bank's then current practiee and shall be payable on demand. They
“will ke 'sécurcd as part of the ‘Debt by this Debenture: _ ' :
Indeperldeucé-éf S‘ecurit'y |
26 {ay - This Debenture shall be i addition to, and independent of, ‘every other secturity Which the Bank may t any
N - ‘time hald for any of the Deby secured by this Debenture, -~ . | : S
' (b). Noprior sécirity held by the Baik over all er any of the charged pfoperty shall 'rnerge in'the secutity creafed
+ by this Diebenture, ’ _ ' ' .
e} This Dehéﬂture-'sfﬁa]i.rem'aih' i fll 'fdrée"and_ effect as:a'cdntinﬁiijg' security Uriless and until the Bank -
~dlischarpes it - Lo S . ' ol
I Bm’]k:‘# powers to deal with Accounty and Money Recéivad

propeity (other than arising_ under a Parallel Security - Documieit), - the Bank may open a new account or -
~accounts for the Company in its books, - - ' '

2? C ) If Ithe Barik recefves totice of any :Suhsequ'ént charge or other interest affecting all or én'y' jdf the charggd‘ '

By IFthe Bank does not open new. dccount, it shall be reparded s having done s uniess the Bank pives
~RXPress wWritlen notice to the confrary to the Company. Notwithstanding any appropriation by the Cornpary
to the confrary, as from the time of receipt of such notice, all pavraents rade by the Company to the Bank
{other than thase dealt with under clapse B(n)) shall be treated as having been credited to a new decount of
“the Company. Such payments will not be applied in rediction of the amoutt due, owing or incurred fom the
Company to the Bank at the time when it regeived the nolice, ’ '

28 () All monies received, recovered or réalised by the Bank under this Debenture (incinding thie froceeds of any
' ©canversiof under clanse 31 below) may, in the ressonabie discretion of the Bank, -be-c.reditegi o ahy sigpense
)4 imperso'nal account; o T _ .

By 'Such.mqniés referréd 1o sbove in clause 28(a) may be hald in -such.é.cbount (where they shall not reduce the -
- Debt) for so long as the Bank may think fit pending the application from time to tirie Of siich moiies and all
. Accrued interest (at the rate, if any; agreed in writing betweer the Company aid the Bank from time to-timey -
Ciftor towards the discharge ofthe Debt, : :
290 The Company waives any right of detoff it may hiave now, or-at any time i the future; in respect of the Debi
3(i‘nc}uding sums payable by the Company under this Debenture),. o : '
30, . 'The Bank may certify or détermine the Aot of o rate or amiotint applicable or dye %indér'-tih_is Debefiture and i
relation fo the Debi: These certifications and determinaﬁqns by the Bank shall, In the-absesice of manifest ¢frot,; be
+ Conclusive evidence of those rates and amonnts. o : T
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Currency Conversigiy

B P @) Forthe purpose of o "pgndj'ng. itz :ﬁﬁs'cha'r:gée of the Debl, the. Bénk Rty convert iy monfes roceived,

S(BF T Any siich conversion.shall b mads it the Bank's then prevailing spot sellig #ate of exchange for sich othier-
. CurTency against the existiig cutrency, S . _ . o
ey :Egch-pré-vijbﬁ-_s-refémﬁcé in thjs 'c:faugt_:'tq,_a t:uneucy e'xrté*ﬁﬂs o funcls a':uf :t'hat 'r:.u:r.féncy an&,. for the avnfdénmé '
' -of doubt, fimds of ane currency may be converted jnto differei funds of the same clirreney.. .

* Dealings with you and others

:-persons fot party o thiz Debentyre {whether of oot such parson or personis dre Jointly: liable with e Cotpany in
- Tespect of any of the Debt ot of any other security or guarantee for it. Tf the Bank does, it will ot n any Wway affect.
sither this I}'eﬁeﬁzturg-_g; e }j‘ébiﬁty of the Comipany for the Debt. . i R

N 32 The Bank My, in'its =di§crefiﬂ'§1,:_g1‘aﬁt .ﬁ'ﬁl_é,.. or make any other -arrangemeng:véﬁaﬁﬂn of reléass with ﬂﬂji_:'ljersbn- ar

Baak’s Ri_ght'!iaf Set OFf

33 addition to all rights of set oft conferred by Taw, the Bank may "s'ef.-oﬁ”ar_éy_m'mﬁéy standing from tirme to time to the

g 34 R £} Any éefﬂeinent, -'disch&rge ot Ire tease (including in re;l_.at’ia'ﬁ' =tbfj:§1fs- Debeittisre ot the ﬁéﬁ%}' betwaer (iy the

Company and (i) the Bank or the Receiver (the "Relevant Person(s)") shall be conditional Upon 1o seourity -
. piven; oy Payment made, to the R@]’e’xfﬁm 'Persc;n(s): by the Company (or any other person) baing avoidad or

: - rethiced as a resilt of ANy provisions orenaciments: rélating o insolvency for the tinis being in foree it any -~ .
- Jurisdiction. - : o s L : T
) Inthe event of such secuity o payinent being aveided or reduced, the Relevant Person(s) shall be entitied to
: - recaver the ‘vilue or amount of Such: sectirity 'm'payment. from the Cc’mpany'_suhsequenﬂy a8 i such
_ -Sfetﬂemt‘:nti,_-glischai‘ge or felease had not pocmred, o e '

Notices Governing Law and Jusisdiction
a5 W]thm:t affecting any other iéw_"ﬁﬂ- iﬁaiﬁgd_ﬁf serviee; any demand ot notice to'be made of given by the Harik to the

Company: (inchadi g :ﬁfhﬁﬁt limitation, 4 demand for payment of all or any of the Dehbt) may be made e given by
- any manager or officer of the‘fEan;g orof any branich of it~ - R T '

(&) By letter addressed 5 the Company and delivered to aty officer of the Compaiy at any place of sent by first=
class post to, or Jeft at the registered office of, the Company 'of any. place of business or attivity of the
~Cotpany Tagt Enowi to the Bank. Tf sent by post it Wil be deemed to have been maile or given two biiginesy

days (Monday to Friday. except piibilic fiolidayd in England} afier the day'of posting. =

O By electronic triedns o the electronic mail adaress_.-of.the-:mmmy -'iagt.imwmz-to-ﬂ,_e Bank. it shall be
- regarded a5 having been made or given-at the timie of transiission, R S :

360 fay En'glis;ﬁ:"[awggayéhﬁ this Debeiture, its .in_tes‘*p&eﬁtﬁﬁo’n and &y f‘aén%c‘dﬁﬁasmaj -'é:ﬁli;gations ariing froi or
© 0 commected withit. . .o . Lo f e e

relation to alt claimis, disputes, différencey op other ‘satfers (in:_:-Euﬂfng_'n‘:_mai;cjntracma% claims, ‘dispites, -

' differences or gther matters) arising out of of in connection with this Debenture.

- {b): Both the Company and the Bank subrit to the exclusive jurisdiction of the catirte of England and Wales i
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Disclosure of Information

37 The Company consents to the disclosure by the Bank of any information about the Company, this Debenture, the
charged property and the Debt:-. B ' . _
@ e dity persan jo whom the Bank has transferred, or-pérdpa_s;ﬂé of may propose to transfer, all or any of its
tights under this Deberiture andlor the Dbt snd to. any tating. agencies. and any advisers to the Bank in
© cotnection with_-su‘cﬁh twanster; and/or: ' '
iy o any person- with whom the Bank has entered into, or- proposes. or may propose o erier into, any

o contractual arrangements in connection with this Debenture and/or the Debt; and/or :

(cy 10 any conipany within the HSBC Group being HSBC Holdings ple and its associated ‘and’ subsidiary

S “eomparies from time to tirme, orany of its or their agents; and/or ' S .

Al to any insurer 'whio is t0;.-ot who progcées 1o, provide insurance o the Bank in respect of the clﬁ_ang;ed'
' preperty, this Debenture andfor the Debt; andior - ' : : :
{&) 6 ‘any other persér_:_"to whotn, and to ihe extenit tha, éﬂch_infdi‘niaﬁén is j"equ.fred'wibe' disclosed by any
-appiicable faw or regulation, . : : R
_Transfer of Rights
38 4. TheBank lﬁag}'t_raﬁsfer all or any ofits rights under this Debénture and/or the Debt to any person at any tiriie,
by If the Bank transfers all or any of jis rights under this Debenture and/or e Debt, the Company rights under _
. this Debenturs and/or thie Diebt (as the case may be) will stay exaotly the same.. : :
_(é;)_. The Company will be-bound o wny ‘person 16 whom the Bank transfers any 'su.ch.'ri'gﬁfs.: That peérson will
. have the Bank’s powers gnd rights so far as the Bank transfers these to that person, The Bank will be .
Telegsed automiatically from -its obligatione to the Company s far-as that PErson’ - assumes the Bank’s
obligations. : : .

“{d) - The Compaiy will at the expenisé of the Baitk or the person to whom the fights are transferred, do anything
reusonably reguestad by the Bank 1o effect 4 tran ster of all or any of the Bank's rights under this Debeniure
andlor the Debt. . _ - . - :

(©)- The Company will fot transfor-all or any part of its righits under ihis Debenturé and/or the Debt without the
priorwritten consent of the Bank: ' - ' L :
(. I these Transfor of Rights provisions and in the Disclosure of Information provisions above:
D the term transfer means sale, assignment andjor transfer by rovation;
: (uj + the term rights means #ghss, benefits and/or obligations; and
(Hii) - the term person Trieans any.'persnn,_tru'st,:fund oE a’thef_'éﬁtityg
T ke 'Bank’s written consent and .réaism;aﬁlé req:ui.l;ement'
390 (w) _'Wlicr'e the Wdrds"‘withaut the Bank’s written congent” appear in any -:CI'a'.uSe, the Bank will niot unre&sdh’ab]y
' . withhold consent. The Com pany agrees that i is fensonable for the Bank o refuse to consent to. sommethis i
- if, i the Bank’s feasonable opinion, it adversely affects or might affect: _ :
i) tBe-Bank_’s sécuﬁt'y ‘under this Debenture and its ability o enforce i
(i) the value of that whish is secured torthe Bank and its ability to sell the same;
(i) the Bank’s ability to.recaver the Deébt; or
_ (V)" the assessment of the value of this Debentute as-an asset of ﬁ_ze Bank.
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(b)

Where the words: “the ‘Bank reasonably fequires” appear m any. clayse, . the Company agrees. that it is
reasonable for the Bank to require something if, in the Bank’s reasomible opinioft, it wiil or might assist i

) _ th_ejpfeﬁewaﬁéh of the Bank’s security tder this Debenture or the value of that which is se:’:um&hy _

It or

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

Severance and Modification - 'Unénfarneah'ili%y

If any of the ¢lanses {or part of a clause) and/ar :a'ﬁy'_ of' the para'grapfls {or part of & paragraph) becomes

40, (a)-
: invalidlor-unen-f"ér’t:eab}e in any way under any law, the validity of the remaining clayses (or part of a clause) -
- ot paragraph (or part of 2 paragraph) will not in any way be affected or impaired.
' _fh‘)' R any mvahd Or wieniforceéable clause of paragraph méxtioned above (or part of éﬁthe’r) would not be invalid
' -orunerforceable if its form or effect were modified in any way, it shall be deetiied to have the modifisd form -
- or effect so long as the Bank cansents. o ' :
Pavallel Security
4.7 {a) The Company - may-at any time enter tato a Paralle] Secur?tjr‘-b@édment; Errt.ry inti.)-aﬁd" performance of the
' ierms of a Parallel Secirity Docurment shall riot breach any term of this Debenture. :
b} © The Coinpany consents to the Bank and HSBC Bank plc enteting into priority, interceeditor or other similar
' - arrarigements (1o which the Company -~ shall not be party) to regulate the ranking of the security granted by
-the Coimpany.” under this Debenture and any Parallel Secutity Document.. '
' fufeipretéltinn-:- .
42, (g) ‘The-words or expressiong:

S "ihie Company™ shalf incliide a1y 'per's.on Fom time t time deriving title tinder the Comp'é_:;ny.

Giy-  "the Bank™ shall include is successors and transferees and in both cases 0 the extent of their
g fespéctive rights and benefits {including, without limitation, any person in whoim under the Jaws of
such pefson's place of incorporation all or substantially all of the assets and liabilities of the Bank - -

. becomie vested). ' ' ' o

(i) “epvironmental laws” includes all ‘applicable Taws, regulations and directives (and ail tiotices,
-virculars, orders; judgments and decisions of any court or other competent authority i any
Jurisdiction) concerning the poltution or protection of the environmént or the health ‘of humians;
animals or plants mcluding without limitation public and wotkers' heaith arid safefy; the generation,

- Use, irestmhent, storage, transportation or disposal, or discharge or release into ihe ‘enviromment, of -

any chemicals or other pollutants. or contaminants or industrial; radivactive, dangerous, toxie or

hazardous substances of viasteg {in whatever Formr and inclading noise and genetically ‘modified -
Organisms), : : ' o

G "emvisshamiental p'eiziiits” ‘means all permits, -Hcens;es, conserits, approvls, -cértiﬁc_ates ant_i_étha'r'

: authiorisations (incleding all conditions applicable to them) required under any environmenial laws..

. "(v}_ _ "'holding.'_company"' ""s‘t.lﬁsi'd’iary" and "sibsidiary undért&ldng"-sﬁai]- have the meanings respectively

Dig Debenture (12

set-out in the Companies Aot 2006 (as the same may be amended, varied or replaced from_'time. W
Ctime). : : : '
(vi) - "P‘Sfi Repime" teans the'fegime relating'to .""'pe'op]e with significant control”, as set out in Part 21A.
' “of the Companies Act 2006 and The Register of People with Significant Control Regulations 2618,
{vii) _“iﬁcl:ud'e(s)"", “including” and.*jn particular” shall be construed as bsing by way of iﬁli'.i:str'afi'pn'or'
- cimphasis only and shall not be construed as; nor shall they take effoct as, limiting the generality of
any preceding words. I : o .
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(vii)  “other” and “otherwise” shall not have their meaning narrowed on account of any preceding words
wheie 2 wider construction is possible;

{ix) _."‘Paraﬂei_ Seciirity Ddcumenf’-mearm' any sceurity document in respect of any ‘asset sedured under
this Debenture entered into by the Company in favour of HSBC Bank ple. :

(b} Any reference to a person shall iictude any person, company, corporation, body corporate, government, state
(or agency of a state) and any association oy partnership (whether or not having legai persohty} of any of
thess, .

{c) - Any- reference to any statirle or sny section of any statute shall be regarded as including reference o any

statutory modification or re-enaciment of it for the time being in force,

(d) - References to the singular shall fnclude the plural and vice versa; fhe use of the thale pronoun shall inciude
the female and neiter; the yse of the neuter proncun shajl include both the maje and the female.

(e) - The headings are used for guidance only. _
Com pany cnmpﬁance_w‘ith Memorandum and Articles of Associgtion
43, The Company confirtis that i Debenture does ‘not. contravene auy. of the provisions of its Memarandur, and.

‘Articlos of Assooiation, _

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

Dt Detisnture (12/18 Revision) Baik Ref: S05321740232 _

U Paee 00 sd



The Schedule referred to above
Part 1

(Freehold and/or leaschold land}
Registered Tifle

All the property(ies} comprised in the follawing title(s) at the Tand Registry:

Title Namber Short description of the property

Unregistered Title

All the property(ies) now vested in the Company and comprised in the Deed(s) referred to belaw:

Short description of the property

Date Deed/Docunzent Parties

Part 2
(Prior mortgages or other Matters relating to the property described above)

Short deseription of the Property Legal Mortpage /  Partes
Charge dated
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Executed as u deed by the Company acting by:

. DACTED
Signature {RE } Director
Name in fui} (Foruso by a
{Blook ierrers) Company with
multiple ditectors
andfor & Cormpany
Secretary)
Signature __ > . Dircctor/Company Secretary
Nameinfull__ O THer ¢ A%
) (Bfack Jetters)
Executed as deed by the Company acting by:
Signature _ Director
i
_ : {For uge where one
Narme i fizll directoris
(Block fes stezs) - mitherised fo sign)
In the presence of: {REDACTED}
' ’ - Witness

Signature of witness
o

Full name nfwiess JRAME ARBEA HIRA

(Binek Ietgors )
IRNSell (REDACTED} BE {REDACTED) [ESPgwes

Oceupation: JHFICC MANAGE R

For and on behalf of HSBC UK Bank plc

LS ECoker
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