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Registration of a Charge

Company name: TEAL & MACKRILL LIMITED
Company number: 00126674

XO582XS7

Received for Electronic Filing: 25/05/2020

Details of Charge

Date of creation:  15/056/2020

Charge code: 0012 6674 0007

Persons entitled: HSBC UK BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC UK BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 126674

Charge code: 0012 6674 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th May 2020 and created by TEAL & MACKRILL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th May 2020 .

Given at Companies House, Cardiff on 26th May 2020

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

to!

HSBC UK Bank ple

Debeﬁture

Form of charge filed at the Land Registry under reference hﬂ)lSSZQ

Bank Reterence: SC484763563 83

HRBUK Debenture D{g (12/18 Revision)
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This Debenture by way of deed made the 't > “)/ l day ol 7/ <

Retween (1) Teal & Mackrill Limited Number 00126674 (the "Combany"'} and

(2) HSBC UK BANK plc ("the Bank™) {registered in England numli)el‘ 09928412} whase address tor service for entry on the regisier is:
Securities Processing Centre, P O Box 6304, Coventry CV3 9JY
WITNESSES as follows

Debenture as security for the Debt

1. This Debenture shall be security [or the payment und dischzirgc of the Debt mentioned in clause 2 below.

2. The Debt is all meney and liabilities whatever, whenever and however incurred whether now or in the future due, or becoming
due, from the Company to the Bank whether incurred solely or jointly with any other persen and whether as principal or surcty
i“the Debt™), including without Jimitation:- :

{a) overdrafts. loans or other facilities and further advécmccs of money;

(b} guarantees and indemnitigs ta the Bank and any oflhs Company’s other contingent liabilitics owed to the Bank;

(e} discount, commission and other lawful charpes md ExXpenses;

(d) interest in accordance with any ugreement ht:twct:r; the Company and the Bank and, if there is no agreement, interest on

any money and liabilitics due from the Company at an annual rate of 3% above the Bank ol England base rate from time
ta time computed and compounded monthly and/or according to the Bank’s then current practice.  [nterest us above
applics before and after any demand or judgment; and

(e) meoney agreed to be puid by the Company under clause 23 below,

The Agreement to pay the Debt

-

3. The Company agrees to pay and discharge the Debt when the same is due to be paid and discharged. [t acknowledges and agrees
that the Debt shall, in the absence of express written agreement by the Bank to the contrary, be due and payable to the Bank upon
demand.

Secunrity given over the Company’s Assets
4. The Compuny, with [ul] title guaraniee, and as continning s{:uurily for the payment and discharge of the Debt:-

(2) Charges by way of legal mortgage, all freehold (_inéluding commonhoeld) and leaschold land now vested in the Company
together with all buildings fixtures, fittings and ﬁ:_.\ed plant and machinery now or at any time afterwards on it. This
includes (withoul limitation) the land described orirelerred 1o in Part 1 of the Schedule below,

(b) Charges by way of [irst lixed charge (except as already charged above):-

D All the present and future right, title and interest of the Company in or to any freehold (including commonheld)
or leasehold land or other immovabie property wherever situated and all fixtures. fittings and fixed plant and
machinery now or al any time alterwards on it

(i} All chattels now or at any timc aﬂen\'ardﬁ belonging to the Company. This excludes any ol them for the time
being forming part of the stock in trade dr work-in-progress of the Company.

{iii} The benefit of all rights, licences, guarantees, rent deposits, contracts. deeds, undertakings and warranties
relating to any land or other property men;tioncd above and/or to any trade or business from time to time carried
on by the Compuany.

HBUK Debenture Txg (12/18 Revision) :
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(iv)

)
(v

{vii)

(viii)

(ix)

{(x)

{xi)

(xii)

(xili)

All book dehts and other debts and rnoriclary claims and any rents, licence fees or other payments due from
any lessee, licensee or vceupier ol any 1m moveable property (wherever) situated row or at any time afterwards
due owing or incurred to the Company.;:In addition, the full benefit of all guarantees and sceurities for them
and all liens, reservations of title and other rights cnabling the Company to cnforce any such debts or claims
(al! of the above collectively called the 'fdebts"). This exeludes any debts and claims (if any) which the Bank
may from time to time have agreed in wf‘iting with the Company as being excluded from this fixed charge and

also such debts and claims as are charged in accordanee with clause 4(b) (v) below.

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

Any credit balance on any account ofthf: Company with any bank (other than the Bank) or other person. now
or in the future. :

All goodwill and uncalled capital of the ;_Compan_v now or in the future.,
All the present and future right, title and;interesl of the Company in or to:

{a) all stocks, shares. debentures, bonds, loan capilai and other securities of any description of any other
person {including, without limitatioh, any subsidiary or subsidiary undertaking of the Company):

(b) all rights to suhseribe to or convert'other securities into or otherwise acquire any such securities now or
at any time afterwards belonging (o the Company; and

(¢} all dividends, interest and other incgme and all other rights of whatseever kind deriving from or incidental
to, any ol these,

(collectively called, the "securities”).

All rights and other property to which the Company is now, or may at any time afterwards, become entitled as
a result of, or in connection with, any proceedings threatened or commenced under the Insolvency Act 1986
or any similar legislation in any jurisdiction.

The benefit of all agreements for the pr@vision by the Company to any person of any loan or credit or other
financial accommaodation of any description (including, without Himitation, any finance leases and hire or hire-
purchase agreements) now, or al any lime afierwards, entered inlo by the Company.

Allrights under all policies ufinsurance,i including [ile insurance or assurance, (including. without limitation,
the insurances mentioned to in clause &a) below), including all rights and claims to which the Company is
now, or may at any time afterwards, become entitled in relation to the proceeds of those policies (collectively
called, the “charged insurances™).

All patents. trademarks. scrvice marks, designs. utility models. copyrights, design rights, moral rights,
inventions. confidential information, knéw—how. applications for registration of any of them and the right 1o
apply lor them in any part of the worldiand rights of a similar nature arising or subsisting anywhere in the
world in relation to all or any of the abm?zc (whether registered ur unregistered} now or at any time afterwards
belonging 1o the Company (collectively ealled, the "intellectuai property™).

The proceeds of sale of any property mentioned above.

(c) Assigns and agrees to assign absolutely, subject tora proviso fur reassignment on the irrevocable discharge in (vl ol the

Debt. all of its present and future righ. tille and inferest in and to:-

M

{ii)

HBUK Debenture Dl g (12/18 Revision)

To the cxtent not charged by clause 4(;:1) and 4(b). ail present and future rents and other sums due 1o the
Company under any lease, agreement for lease, underfease, tenancy. licence or other right of occupation to
which Company’s real property is froni lime 1o time subjecl together with any related guarantee or other
security for the performance of a lesscc'séobligations.

To the extent not charged by clause 4(h]§ the charged insurunces.
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(d)

(iii) To the extent not charged by clause 4(b)§, the jntellectual property.

Charges by way of floating charge, all the undcnaf&ing of the Company and alf its property whatsoever and wheresosver
both present and Iuture excluding any part ol the same which is, for the time heing, effectively charged hy way of legal
mortgage, assipned or charged by way of tixed ch;}rgc by this Debenture and recognised as effectively so charged under
the laws of the jurisdiction in which the same is siztuutcd.

The propeity referred to in clauses 4 (a), (b), (¢) and (d) abosve is collectively called the "charged property”, The property referred
to in clauses 4 (a), (b), and (c) {together with any pl'OpC!‘t}i;—fD]‘ the time being effectively charged by way of fixed charge by the
application of clause 5 hclow) is collectively called the "fixed charged property".

If or to the extent that the mortgaging, assigning or charging ol any charged property is ineflective because of a prohibition on

that mortgaging, assigning or charging, the Company holds it on trust for the Bank.

To the extent that this Debenture creates security over any hedging or derivative contract. that security shall he by way ol charge
and this Debenture shall ooly charge the net amount owed thereunder, and in accordance with the tertns of that hedging or
derivative contract after all applicable sct-off, closc-out nct}ting or combination of accounts has taken place.

Bank’'s ahility to convert Floating Charge and automatic conversion

3.

(3

(b)

The Bank may, by notice in wriling to the Company, convert. the floating charge created by clause H(d) above into a
tixed charge in respect of such of the properly of the Company as may be specified in such notice. The Bank may give
such notice: :

(i) on or following the happening of uny of the events mentioned in clause 10 below; or

(ii) if it appears to the Bank that such property is in danger of seizure, distress, diligence, execution ov any other
form of legal process or that the same, and/or the security now created in respect of it, is atherwise in jeopardy.

In either event, the abilily of the Company to deal in any way with such property shall cease except to the extent that the
Bank may otherwise agree in writing, :

The floating charge created by clause 4(d) will convert automatically into fixed charges:
{0 if"any of the circumstances set oul in clapse 10(c), (d) or (e) occur;

(i) il'the Company creates or attempts to creaie sccurity over all or any of the charged property (other than security
permitted under this Debenture or created pursuant to a Marallel Security Document);

(i1i) on the crystallisation of any other ﬂoﬂtin:g charge over the charged property;

(iv) il any person levies or attempls to levy any distress. attachment, execution or other legal process against any
asscts referred to in clause 4(d); and/or |

() in any other circumstances prescribed by law.,

Restrictions on Company

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

(2)

(b}

HBUK Debenture Dig (12/18 Revision)}

creale, or attempt 10 create, or allow to subsist over all or any of the charged property, any martgage, charge, lien, trust,
pledge or other security other than this Drebenture, any Parallel Security Document and the mortgages or matters (ifany)
mentioned in Part 2 of the Schedule below: or

aliow any tangible property, torming part ol the (ided charged property, 10 leave the possession of the Company (excepl
for the purpase of nceessary repair or maintenanée) or to be used by any person other than the Company or Tor any
purpose other than in connection with the business of the Company; or
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(c) release, exchange, compound, set off, grant time m agres to any other arrangement in respect of, or in any other way
deal with, all or any of the debts except as expressly allowed by this Debenture; or

{d) part with, hire, lend, sell, assign or dispose of all, or any parl ol {or any right, title or interest in), the fixed charged

property ar all, or {except by a sale or disposal in the ordinary course of the Company's ordinary day-to-day lrading
activities and for the purpose of carrying on the same} any part of, the remainder of the charged property.

Land Registry Restriction

7. In respeet of any part of. or interest in, the fixed charged prépcrl.y Litle (o which is or becomes registered at the Land Registry, the
Company applies to the Chief Land Registrar to enter the following restriction on the Proprigtorship Register of the title of all
such property:- :

"No disposition of the registered estate by the proprictor of éhc registered cstate, or by the proprictor ol any registered charge, not

being a charge registered before the entry ol this yestriction; is to be registered without a written consent signed by the proprietor
for the time being of the charge dated /] ’LJ in favour of HSBC UK Bank ple referred to in the Charges
Register.”

Company's Obligations to the Bank
8. Until this Debenture is discharged:-
(a) The Company will:«

{1 Insure, and keep insured, the charged pré)perty with such insurer and against such risks and in such amounts
and otherwise upon such terms as the Bar’jk may reasonably require or in the case thal the Bank makes no such
requirement, then in accordance with a%cccptcd prudent business practice from time 10 time in respect of
property of the same 1ype. :

(ii) Comply with the terms and conditions of, and punctually pay all premiums and other monies necessary for
keeping up, such insurances referred 1o ln clause 8(a)i) or any other insurance relered to in clause 4(h)(xi)}

and clause 4(c)(collectively called the msmcm(,us .

(iif) See that the interest of the Bank is notdd upon all policies of the insurances or, it the Bank reasonably so
requires, that any policy relating to the i msux ances is held on a co-insured basis in the names ol the Company
and the Bank.

(iv) If the Bank rcasonably requires, produce to. or deposit with, the Bank all policies of insurance and the receipts
for all premiums and other payments necessary for effecting and keeping up such policies of insurance as the
Company is required 10 lake out under this Debenlure (coilectively called the “policies™). The Company shall
be deemed to have complied with this clau:e &(a)(iv) if it has compiied with the equivalent clause of any Parallel
Security Document.

() Promptly notify the Bank of anything whijch may give rise to a claim under the policics and ensure that nothing
is done or not done as a consequence of which any of the policies might be adversely affecied or which may
increase the premium payabie. :

(b The Company agrees {whether or not this Debenture shalt have become enforceable) that:-

(i) The Bank may (but need not) itself effect or maintain any insurances, and, it it does so. the Company shall he
liable to the Bank for the cost ol such il’]h‘;ll]‘ﬂl’lt}ﬂs and the expenses incuwrred by the Bank in relation therelo.

(i} All sums at any time payable to the Comimn}' under any policies ol insurance shall (subject (o any prior rights
and claims of any third party) be paid direct to the Bank. [f the same are not paid directly to the Bank by the
insurers then the Company shali be trustee of them for the benefit of the Bank and shall transfer them to the
Bank accordingly and in any event upmf the Bank's request. The insurance monies shall at the option of the
Bank be applicd (subject to clause 27 bcliow) in or towards the pavment ot discharge ol the Debl or in making
good or recouping expenditure in respeet of the loss or damage for which such monies are received.

3
HBUK Debenture D1g (12/18 Revision) ;
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(d)

(e}

(f}

{&

The Company will:-

i

(i) Keep all buildings on any land charged E)y this Debenture and all fixtures and plant and machinery on and in
them (and afl other tangible property comprised in the charged property) in good and substantial repair and
condition. ;

(i) Whenever any of the said buildings, t'llxturcs, fittings or plani and machinery are destreyed, damaged or

deteriorates, immediately repair, 1'eplac;é 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 as sel out in this Debenture. 1T the
Company shali fail to do so. then the Bank shall be entitled (but not bound) 1o do so insiead at the Company’s
cost and expense and all amounts so paid by the Bank shall become part of the Debt and he payable by the
Company to the Bank on demand.

The Company will not without the prior written consent of the Banlk:-

D pull down or remove the whale or any part of any buildings forming pact of the Jand charged by this Debenture;
(ii) sever or unfix or remove any ot the fixtures or lflings; or
(it except for the purpose of effecting necessary repairs to them or of replacing the same with new er improved

models or substitutes, remove any of the:plant and machinery belonging to, ar in use by, the Company.
The Company will:-

() Carry on any trade, business or agricult&ml use on any land now or afterwards used by the Company for the
purposes of trade, business or agriculture: It shall do so in accordance with the standards of guod management
[rom timc to time current in the trade or busincss or {in the case of agricultural use) with the standards of good
husbandry, from time o Hime. The Company shall also do so in accordance with 1he authorised planning use
of such land. 5

(ii) Obtain, maintain and comply with all licences, consents and other authorisations (including, without limitation,
environmental permits) and effect all registrations which may be necessary or desirable in relation fo all or any
part of the charged praperty or any business or other activity from time to time carried on by Lthe Company.

The Company will not without the prior written cé_nscnl of the Bank:-

(i carry aut, or allow to be carried oul, an any land charged by this Debenture, dny development as delined in the
Town and Country Planning Act 199(;

(ii) enter into any agreement undes Section 106 of the said Act: or
(iii} change, or ailow te be changed, the use of any land charged by this Debenture.
The Company will:-

(i} Observe and perform all covenants. stipulations and conditions which from time to time affect the use or
posscssion of the charged property whether acising under any lease, Commonhold Community Statement, or
other agreement under which the chavged property is held.

(i) Punctually pay all rents and other payments becoming due, or to become due, under any lease, Commonhold
Community Stalement or other agreemient mentioned above. Pay all taxes, rates. duties, fees, charges,
assessments, impositions, calls, instalments and outgoings properly payable in respect of any of the charged
property as and when due and the Bank may do so as agent of the Company if the Company (ails to do so and
all amounts so paid by the Bank shatl bctionﬁc part of the Debt and be payable by the Company to the Bank on
demand. ;

(i If the Bank so requires, produce to the Bank evidence sufficient to reasonably satisly the Bank that the
requirements mentioned al clauses 8(2)(3} and 8(g)(ii} have been complied with,

HBUK Debenture D1g ¢12/18 Revision)

Fage 6 ofFZl

H
i



(h) The Company will:-

(M

{1}

(iii)

Comply with all statutory and other la\ﬂ-'s and regulations affecting the charged property, including but not
limited to ali environmental laws and environmental permits applicable from time to time o all or any part of
the charged properly or any business or gther activity from tine to time carried on by the Company.

Not atllow any circumstances to arise which could lead:-

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

{b) to the Company having to take action to prevent the possibility of any such action or claim.

Indemnify separutely each of the Bank ‘or any Receiver (defined in clause 12 below) (and their respective
ofticers, agents and delegates) against allgcosts cxpenses and liabilities properly incurred (direstly or indirectly)
as a result of any non-compliance or alleged non-complianee with any environmental laws in relation o ull or
any part of the charged property or anything done ot not done on it.

() The Company will:-

(@

(i}

Within 7 days after becoming aware of the same, give full particulars to the Bank of any notice. order, direction,
designation, resolution or proposal given; or made by any planning authority or other public body or authority
whatsocver (including, without limitation, any licensing authority} which affeets all or any parl ol the charged

propertly including, in the case olany land, the locality in which il s situated.

Il the Bank reasonably requires, immediately. and at the cost of the Company, take all reasonahle and necessary
steps to comply with any of the matters mentioned in clause 8(i)(i} above and make {or join with the Bank in
making) such ohjections or representations as may reasonably be available in respect of them.

] The Company will permit the Bank, its agents aﬁd any person authorised by it, to enter on any land charged by this

Debenture or on which any other parl of the fixed &hurgcd property is situated, at 21l reasonable times and on reasonable

notice (except in case of emerpency) for the purpdse of inspecting or valuing any of the fixed charged property and if

the Bank calls for such a valuation {which it is entitled to call for) such valuation shall be at the expense of the Company.

(k} The Company will not without the prior written consent of the Bank:-
{0 geant or vary. or agree to grant or vary, any licence or tenancy affecting any land charged by this Debenture;
{ii} exercise the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept surrenders ol leuses,
conferrcd by Sectlons 99 or 100 of the Law of Property Act 1923,
(iii) in any other way, dispose, or agree to dispose of, or create, any Jegal ar equitable estate or interest in any land
charged by this Debenture; :
(iv) ncgetiate, scitle or waive any claim for loss, damage or other compensation (including without limitation
compulsory purchase compensation) affecting any land charged by this Dehenture; or
(v) apply for an improvement ar other prant or do anything which might result in any land charged by this
Debenture being subject to any slatulory charge,
(] The Company will ensure that, without the prior written consent of the Bank:-
0 no person other than the Compuny shall be registered under the legislation in force from time to time in refation
to the registration of land in England and: Wales as proprietor of any land charged by this Debenture:
(iiy no person shall beeome entitled o any Qroprictary right or interest which may adversely affect the value of

HBUK Debenture D1g (12/18 Revision)

such land (unless such entidement exists at the date ol this Debenture or at the time of the acquisition of such
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{m)

(m)

{o)

(p)

(@)

TBUK Debenture D1g (12/18 Revision)

land by the Company) and the Co_mpany?sha.li indemnity 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.

i

The Company will;-

{t) Permanently keep all tangible moveable ipropert}' forming part of the fixed charged property at the Company's
premises or at such other premiscs as the; Bank may from time 1o time reasonably apprave in writing.

(i1} Keep such fixed charged property withinﬁ= England and Wales and notify the Bank upon request of the [ncation
ol such [ixed charged property lrom lime to time.

{iii) Upon written notice from the Bank, keep such fixed charged property at the premises so notificd or al such
other premises as may be reasonably authorised in writing by the Bank.

The Company will:-

(i Get in and realise the debis in the ordinary course of its business (which shall not extend to selling or assigning
or transferring any right or intcrest in them or in any other way factoring or discounting them).

(ii) Pay the proceeds of such gelling in and realisation. and all vther monies received, recovered or realised in
respect of the fixed charged property, into such separate and denominated accounts as the Bank shall [rom time
to time nominate in writing for such pufpuse or as the Bank may othenwise [rom time to time require. If the
Bank shall not nominate any such accouni. the Campany’s current account with the Bank shall be the nominated
aceount {or the purpose of this clause 8(n).

(i) Pending such payment, hold such proceets and other monies upon trust for the Bank.

{iv) Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from any such account
any monies standing te the credit of such account.

The Company wiil punctualty pay all calls, instalments and ather monies that may beceme due in respect of the
securities, :

The Company will:-

(i) Not exercise any of the rights and powersidttaching to any of the sceurities in a manner which, in the reasonablc
opinion of the Bank, may adversely affect the value of the security created by this Debenture; and

(i) prior to this Debenture becoming cnfoﬁccablc! and subject to clause 8(p)(i) above. all vights and powers
altaching to the securities shall be exercisable by the Company or as it may dircet.

The Company will:-

(i} Take ail such necessary steps, and do all such acts {including the payvment as and when due of any appropriate
fees and policing against any infringement of, or challenge to, the intellectual property) to maintain the value,
subsistence and validity of the intellectual property.

(i) Whete appropriate, use its best endeavours to protect and safeguard the intellectual property from and against
theft, loss, destruction, unauthorised access, copying vr use by third partics.

(ii}) Not use, or allow to be used, or take any s;tep in respect of any of the intellectual property in any way which, in
the reasonable opinion of the Bank, may adversely affect the value ol jt.

The Company will deposit with the Bank (and the Bank shall be entitled to retain) all deeds, certificates and other
documents constituting or evidencing title to the ﬁ}ced charged property (except insofar as the same are held, or required
Lo be held, by any third party in accordance with any obligation ranking in priogity 1o the security created by this

Puge § 01‘2‘21
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(s}

Y

(u)

Bank’s Powers

9. {2}

(b)

(¢)

Debenture). The Company shall be deemed to hiave compiied with this clause if it has complied with the equivalent
clause of any Parallel Security Document refating;to the same 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:-

(a) Exccute, sign, deliver and do ail lhiﬂgs necessary (including, without limitation, the assignment of all or
any of the debis and the transfer ofgall or any of the securities, to the Bank or its nominee and the giving
of any notices and effecting of any r;cgistrations) as (und in such form as) the Bank may reasonably require
to (among.other things) perfect u legal mortgage, assignment or other fixed security in favour of the Bank
of all or such part as shall be speciﬁed of the fixed charged property or otherwise to improve, perfect or
protect the security {(including the Bank®s priority) intended 10 be created by or pursuant t this Debenture
or to facilitate the exercise of any ﬁowcrs_ authorities and discretions conferred on the Bank and/or any
Receiver under or in accordance wii’lh this Debenture,

(b} Endorse, or cause to be endorsed, ¢n any documents constituting or evidencing title to the fixed charge
property, and give to third parties, s;uch notices ol the securily crealed by this Debenture as the Bank may
reasonably require. :

The Company will:-

(3 Noiify the Bunk prior 1o laking any sleps 1o open an account with any bank (other than the Bank) or other

person,
The Company will:- ;

(i) Comply in fuil with any obligations of the Company to provide information under the PSC Regime 1o any
company that shall have issued any shareir; in which the Company holds any interest from time to time, Further,
on the date of this Debenture, the Compaﬁny represents 1o the Bank that the Company has complied in full with
any obligations the Company has under i}}e PSC Regime to provide information to any company that shall have
issued any shares in which the Company'holds an interest and that no "warning natice” or "restrictions notice"
(in each case as defined in Schedule [B to the Companies Act 2006) has been issued to the Company in respect

of all or uny part of the securities and remuins in effect.

{ii) Comply with any notice served on the Company under the Companies Act 200¢ (including pursuant to Part
21A of the Companies Act 2006) within. the timeframe specified in the notice.

At any time before this Debenture is discharged (and whether or not the same shall have become enforeeablel, the Bank
may, if and whenever. and so ofien as it shall rcascimably think fit, apply the whole ot any part of the monies from time
to time standing to the eredit of any account as referred to in clause 8(n) in or towards the discharge of the Debt.

The Bank may pay the monies mentioned in clausé’ S(a) above to the credit of any other account nominated by the Bank
(including an account opened by it for this purpase) as security for any contingent or future lability of the Company to
the Bank,

Unless otherwise stated, all powers of the Bank conterred by this Debentuce shalf be exercisabic without prior notice lo

the Company.

When the Debenture beeomes enforceable

10, This Debenture shall become enforceable:-

(a)
(b)

(c)

HBUK Debenture D1g {12/18 Revision}

if the Debt is not paid or discharged when duc (whether on demand, at agreed maturity or carlier as the vase may be); or
it the Company is in breach of any-of the obligatidns under this Debenture; or

if the Company shall enter infa any composition or arrangement for the benefit of its creditors; or
P
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(d} il any step is taken for the administration or windjing up of the Company {which includes, without limitation, in cach
casc, the board of directors or the Company s shal'fehul(lers. passing a resolution for the same) except where, in the case
of winding up, the Bank has conscnted in writing jfor the purpase ol & solvent reconstruction or amalgamation; or

(e) if a third party shali take possession of, or a receiver shull be appointed over, or any secured creditor of the Com pany
shall seek to enlorce its security in respect of, all m any of the charged praperty or any other cvent shall happen which
puts in jeopardy all or any part of the security created by this Debenture; or

!

(t} if the Bank, in its reasonable discretion, considers, thal any ¢laim may be or has been made against the Bunk under any
bond, goarantee, indemnity or other contingent iiabilit}' issued or entered into for any labilities of the Company in
respect of which the Bank reasonably considers I,:hal it may not be or has not been indemnificd on demand or as and
when required under any agreement it has with thé Company regarding the same;

{g) il any security granted under a Parallel Security D;bcument has become enforceable; or

(h) if any other event shall occur which has been agreicd by the Company and the Bank us an event upon the occurrence of
which this or any other security for the Debt shall be enforceable, which shall include but not be limiled to a request by
the Company to the Bank to appoint a receiver and/or administrator of the Company.

If any of the above events referred to at clauscs 10(a) to lth) should oceur:-

(i the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property Act 1925 shall
immediately arise and become exercisable by the Bank free (Tom Lhe restrictions contained in Sections 103 and
109 of thal Act; and i

(id) the powers of leasing, or agrecing to lcasé, or of accepting or agreeing to accept surrenders of leases {conferred
by Sections 99 and 100 of the Law of Property Act 1925) shail immediately becone exercisable.

These powers are available to the Bank whether br not the Bank shall then be in possession of all or any part of the
charged property. The Bank may grant a lease a:j a premium andd for any length of lerm and, generally, without the
necessity for the Bank to comply with any restrictions imposed by, or other provisions ol the sections and legisiation
mentioned above (and so that for the purposes of Sections 99 and 100 of the Law of Property Act 1923, the expression
"mortgagor” shall include any persen deriving titlé under the Campany and sub-sections 99 (18} and 100 (12) shail not
apply). :

Right of Appropriation

11.

To the extent that the securily created by this Debenture constitutes @ "security Nnuncial collaleral arrangement” and the assets:
secured by this Dcbenture ("Secured Assets”} constitute; "financial collateral” lor the purpose of the [Financial Collateral
Arrangements (No 2) Regulations 2003 {"Regulations™), th%: Bank shall have the right on giving prior nolice to the Company. at
any time after this Debenture becomes enforceable, to apprapriate all or any part of those Secured Assets in or lowards discharge
of the Debt, The parties agree that the value of the approp_ri;ale(i Secured Assets shall be, in the case af cash, the amount of cash
appropriated and, in the case of any stocks, sharcs, dcbej‘nmrcs. bonds, loan capital and other securities of any description,
determined by the Bank by reference to any publicly a\failaliule market price and, in the absence of which, by such other means as
the Bank (acting reasonably) may sclect including, without limitation, an independent valuation. For the purpose of Reguiation
18(1) of the Regulations, the Company agrees that any Such determination by the Bank will constitute a valuation "in a
commercially reasonable manner”, 5

Appointment of Administrator or Reeciver

12.

HBUK Debenture D1g (12418 Revision)

(a) The floating charge created by this Debenture is irﬁended to be a qualifying floating charge as defined by paragruph 14
of schedule B1 to the Insolvency Act 1986.

(b) Al any time afler having been requested to do so b:y the Company, or alier this Debenture has become enforceable (anrd
whether or not any of the events mentioned in clapse 10 are continuing), the I3ank may appoint by deed or by writing
under the hand of a duly authorised officer of the Baok, or atherwise (i) any one or more persons to be administrator of
the Company (each an “Administrator’™) or (ii) an);' one or more persons w be a receiver ot any charged property {cach
a "Receiver”). These expressions shali, where necessary, include any person substituted as Administrator or Receiver.
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(©) The Bank may (so far as it is [awtully able to do éo) from time to time by deed or by writing under the hand of a duly
authprised officer of the Bank or otherwise, remove any person appointed to be a Receiver and may in a similar way
appoint another in his place. :

() Ifal any Lime two or more persons shall hold officeias Receiver of the same property, each one of them shall be separately
entitied (subject to any contrary direction in the appoiniment) to exercise all the powers. authorities and discretions
conferred on them. :

i

{€) The power to appoint a Receiver shall be in addition to all statutory and other powers of the Bank under the Insolvency
Act 1986 and the Law ol Property Act 1925.

{DH The power (o appoint a Receiver shali be and remain exercisable by the Bank even though there may be a prior
appointment in respect of ail or any part of the charged property.

13 (a) The Bank shall nol, nor shall the Receiver, he Iiah];e to account as mortgagee in possession in respect of all or any of the
charged property nor be liable for any loss upon realisation or for any neglect or default (unless wilful) of any nature
whatsoever in connection with all or any of the chiarged' property for which a mortgagee in possession might as such be
liable, ‘

(b) All reasonable costs, charges and expenses ]}1'0]531'[)' incurred by the Bank or the Receiver (including its internal
management and administration cests and the cosls of any proceedings in relation to this Debenture or the Debt) shall
be paid by the Company on demand. :

14. The Receiver shall be the agent of the Company and the Company shall be responsible lor his acts and remuneration as well as

for any defaults committed by him.

Powers of Receiver

13. The Receiver shall (subject to any limitations or restrictions expressed in the document appointing him but netwithstanding any

restriction or 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) conlerred on receivers

by the Insolvency Act 1986 and the Law of Property Act 1925 and (without affecting the above in any way) the following powers:-

(a)

(b

(c}

(d)

(i) to sell, transfer, assign, canvey or grant, accept surrender or vary, terminate or surrender leases of or in exchange
and enter into and or terminate leases of any of the charged property; and

iy in any other way to dispose of. or deal wifth, all or any of the charged property in respect ol which the Receiver
is appointed (or agree any of the same) and in either case in such a way and generally on such terms and
conditions as he reasonably thinks fil,

Any transaction mentioned above may be for such pavment or other consideration as the Receiver shall think fit whether
for (i) a lump sum and/or (ii) a consideration payable in instalinents and whether for cash or otherwise. In the case of
the latter, it shall form part of the charged property and be charged with the payment and discharge ol the Debr,

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

To take possession of, collect and get in, all or any!ol the charged property in respect of which the Reéceiver is appointed
and for that purpose to make such demands and takc any proceedings as the Recetver shall reasonably think fit.

To catry on, manage, develop, reconstruct, amalgamatc or diversify (or agree the same) any trade or business (including
farming) as has from time 1o lime been carried on the whole or any part of the fixed charged property.

(i) To make any arrangement or compromisé between the Company and any other person which the Receiver may
rcasonably think expedient. ‘

(iiy To take, defend or participate in any proceedings (including, without limitation. arbitration proccedings) as the
Receiver may reasonabiy think cxpcdicn'é.

HBUK Dchenture ID1g (12/18 Revision)
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ie)

()

(2)

(h)

0

ity

{H

(m)

(@)
(v}

(P}

To make, effect and complete such improvcmc;ﬂts, development and repairs to any of the charged property as ihe
Receiver may reasonably think cxpedient.

To make calls {and to enforce pavment of them) conditionally, or unconditionally, on the members of the Company in
respect of any uncalled capital with the benetTt of al the powers in the Articies of Association of the Company conferred
on the directors. :

To appoint managers, o[Ticers, servants, workmen, nominees and agents for any of the purpescs mentioned in this clause
13 at such remuneration and for such periods and bn such terms as the Receiver may reasonably determine.

If the Receiver thinks (i, but without affecting the indemnity contained in clause 23 below, to effect with any insurer
any policy or policies of insurance either in fieu, ar satisfaction of, or in addition to, such indemnity,

To delegale by power of attorney, or in any other way, to any person or persons approved in writing by the Bank, all or
any of the powers, authoritics and discretions which ure for the time being exercisable by the Recciver under this
Debenture, '

(i} To promole the formation, or otherwise acquire the share capital of, any body corporale with a view to such
hody corporate becoming a subsidiary of the Company or otherwisc:

(ii) to purchase, lease, or otherwise acquire any interest in all or any of the Company's undertaking and property;
{1ii) to carry on any business in succession (0 the Company or any subsidiary of the Company:
and in each case, as the Receiver may otherwisc réasonably think fit.

To apply for, and otherwise take such steps as the Receiver may consider reusonably necessary or desirable to obtain (in
the name of a nominee or otherwise), such licences, consents, permits and approvals as the Receiver may reasenably
think expedient. ‘

To make ¢lections for value added 1ax purposes as the Receiver may reasonably think fit.

For any of the purposes authorised by this clauscj 15, to raise money by borrowing from the Bank or from any other
person on the security ol all or any ol the charged property in respect of which the Receiver is appointed.

0] The Receiver may raise money as mentioned above on such terms (including, if the Bank shall consent, terms
under which such security ranks in priorily to ail or any ol the security created by this Debenture) as the
Receiver may reusonably think fit; and

{i1) the repayment of all such monies and the payment of interest an them and related costs charges and expenses.
shali be treated for all purposes as expenses properly payable by the Receiver.

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

To do alf such other acts and things as the Receiver may reasonably consider to be ineidental or neccssary to any of the
matters or powers mentioned above and/or which the Receiver lawfully may or can do as agent {or the Company.

To exercise any of the above powers on behalf of the Company or on the Receiver's own behalf or. in the cuse ol the
powers contained in clause 13 () above, on behalf of the directors of the Company.

16. Subject to claims having priority to the securily created by this Debenture, all monies received, recovered or realised by the

Receiver or (on any exercise by the Bank of ils enforcement powers under this Debenture) the Bank, shall be applied in ihe

following order:-

(a)

HBUK Debenture X1g (12/18 Revision)

In payment of all reasonable costs, charges and expenses of, and incidental to. (1) the appointment of the Recciver and
(it) the exercise of all or any of the powers of the I;{eceiver or the Bank and of any other outgoings praperly payable by
them, including without limitation (A) the repayment of menies borrowed as relerved o in cluuse 15(m) above (3) the
payment of interest and related costs, charges and expenses (& the extent thal the Bank has consented to the same being
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secured] In priority to the security created by this i)ehcnturc) and (C) all amounts pavable by the Bank to the Receiver
under any ordet of any court ar otherwise. ;

(k) In payment of remuneration to the Receiver at such rale as may {rom time to time be agreed between the Receiver and
the Bank. :
(c) In payment to the Bank in or towards payment or ;dischal'gc of the Debt and all other amounts expressed to be sceured

by, or due or payable to the Bank under or in conn;eclion with, this Debenture.

(d} In payment of any surpius to the Company or any ;Dthcr person entitled o it

Power of Attorney

7.

(a) The Company irrevocahly, and by way of security, appoints the Bank. any Receiver and each of their respective
delegates, jointhv and also individually (o be the aftorney and attorneys of the Company. Any attorney is authorised by
the Company to do all things which the Companyfmay be required Lo do under this Debenture. This includes (without
limitation) anything which the Bank or the Receiver (or any such delegate) may consider necessary or uppropriate for,

or in connection with:
(1 the improvement, perfection or protection of the security intended to be created by this Debenture; or

(i the exercise of any of the powers authorites and discretions conferred under this Debenture on the Bank and/or
any Receiver. '

(b) The Company ratifies and confirms (and agrecs t(; do sa) whatever any such attorney shatl de, ot attempt to do. in the
exercise of all or any ol the powers, authorities arid discretions mentioned above or under this power of altorney, The
power of attorncy conferred under this clause £7 1§ 1o secure (he performance of obligations owed to the donces within
the meuning ol the Powers of Altorney Act 1971.

Bank has Powers of Receiver and other powers

18.

20.

21

{1) Without affecting any other powers, authorities and discretions of the Bank, all or any of the powers. authorities and
discretions conferred upon the Receiver (whether atising under this Debenture or otherwise) may also be exercised by
the Bank al any time after this Debenture has hecome enforéeable, This is so whether or not o Receiver has besn
appointed. :

(i) The Bank shall also be entitled to delegate by power of attorney, or in any other manner, to any person or persons aflt or
any of its powers authoritics and discretions,

(iif) Mo such delepation mentioned above shall prevent; the subsequent exercise of the powers, authorities and discretions by
the Bank itself or prevent the Bank from making any subsequent delepation of them to some uther person.

(iv) The Bank may revoke any such delepation at any time.

At any time alter this Debenture shall have become enforceable, or after any powers conferred by any inlerest having priotity to
the securily created by this Debenture shatl have become exercisable, the Bank may redeem such or any other prior interest or
arrange the transfer ol'it to itself, 1t may settle and pass the;accnunts of any third party concerned and any account su settied and
passed shall be conclusive and binding on the Company. A}_ll monies paid by the Bank to the third party in accordance with such
accounts shall as from such payment be due [rom the Comipany to the Bank on current account and shall bear inlerest and be
secured as part of the Debt. ‘

The rights and remedics of the Bank under this Debenlure are in addition to, and not in substitution for, any rights or remedics
provided by law. ‘

The restriction on the right of consolidating mortgages cont:ained in Section 93 ol the Law of Propetty Act 1925 shall not apply
to this Debenture. ;

HBUK Debenture D1g (12/18 Revision)
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22. (i

(it)
Indemnity
23.

[f the Company at any time fails to perform and obierve the terms. and obligations contained in this Debenture, the Bank
may (but without being under any duty 1o do so) take such steps as in its reasonable opinion may be required to remedy

such failurce; and

this includes, without limitation, making any payment, and for the purpose mentioned in clause 22 (i) above, the Bank
and its agents may enter upon any land of the C011ipany' without being regarded as having entered into possession of il.

The Company agrees Lo fully indemnify each of the Bank a|;1d the Receiver from and against all and any liability they might incur

in the exercise (or apparcnt excrcise) of any powers, autharjties and discretions under or in conneetion with this Debenture (with
the exception of fraud or wilful default on the part ol the Bank or the Receiver, but only to the extent commitied by any of them)
or any failure by the Company to comply with any of its obligations under this Debenture.

Protection of Purchasers

24,

Na purchaser or other person dealing with the Bank or the Recciver (or any of their respective delegates)

()

(i)

(ti)

shall be hound or entitled to sec or cnquireg whether any power. authority or discretion under this Debenture has arisen
or become exercisuble; :

be concerned with any notice to the contrary or toisee whether any delegation shall have lapsed for any reason or been
fevoked, or

;
be bound or entitled to concern himself with the proceeds of any sale or other dealing or be answerable in any
circumstances for the application of the said proceeds.

Payment of costs, charges and expenses

23

The Company shall reimburse to the Bank on demand on a full indemnity basis, all costs. charges and expenses (including, without
{imitation. all amounls ressonably determined by the Bank Lo be necessary to compensate it for internal management or

administration costs, charges and cxpenscs) properly incurré:d by the Bank:-

4] in ensuring this Debenture is etfective;

(ii) in connection with the improvement. perfeclion mé protectian of the security created by this 12ebenture;

(iii) in the exercise of any rights, remedics, powers, 'dl;thoritius and discretions conlerred under, or in connection with, this
Debenture, :

(together with any value added tax -or similar lax charged ori chargeable in respect of such costs. charges and expenses).

All such amounts shall be debited to an account in the namg of the Company. Until they are reimbursed they shall bear interest
at the rate of three per cent per annum over the Bank of England base rate from lime Lo time calculated and compounded monthly
and/or according to the Bank's then current practice and shall be payable on demand. They will be secured as parl of the Debt by

this Debenture,

Independence of Security

26,

HBUK Debenture Mg (12/18 Revision)

(i}

(b)

(o)

This Debenture shall be in addition to, and indcpe;ndent of, every other security which the Bank may at any time hold
for anv of the Debt sccured by this Debenture.

No prior security held by ithe Bank over all or dﬂ)r of the charged property shall merge in the security created by this
Debenture. !

This Debenture shall remain in full force and cffcet as a continuing security unless and until the Bank discharges it
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Bank's powers to deal with Accounts and Money Received

27. (a)

{b)

28. (a)

{b)

If the Bank receives notice of any subsequent churge or other interest affecting all or any of the charged property (other
than arising under a Parailel Security Document), the Bank may open a new account or accounts for the Company in its
books. :

If the Bank does nat open a new account, it shall be regarded as having done so uniess the Bank gives express writlen
notice to the contrary to the Company. Nolwilhs[ajnding any appropriation by the Company to the conlrary, as [rom the
time of receipt ol such notice, all payments made by the Company to the Bank (other than those dealt with under clausc
8(n)) shall be treated as having been credited to a new account of the Company. Such payments will not be applied in
reduction of the amount due, owing or incurred frém the Company to the Bank at the time when it received the notice,

All monies received, recovered or realised by the Banl{ under this Debenture (including the proceeds of any conversion

under clause 31 below) may, in the reasonable disciretion of the Bank, be credited to any suspense or impersonal account.

Such monies refetred to above in clause 28(a) may; be held in such account (where they shall not reduce the Debt) for so
long as the Bank may think fit pending the application from time to time of such montes and all accrved interest (at the
rate, if any, agreed in writing between the Company and the Bank from time to time} in or towards the discharge of thie
Debt. :

29, The Company waives any right of sel-oft it may have now, or at any time in the future, in respect ol the Debt (including sums

payable by the Company under this Debenture),

30. The Buank muy certify or determine the amount of a rale or'amount applicabie or due under this Debenture and in relation to the
Debt, These certifications and detcrminations by the Bank shall, in the absence of manifest error. be conelusive evidence ol those

rates and amounts,

Currency Conversion

31. ()

(b}

()

For the purpose of or pending the discharge of the Debt. the Bank may convert uny monies received, recovered or realised
by the Bank under this Debenture {including the: proceeds of any previous conversion under this clause) from their
existing eurrency of denomination into such other currency of denomination as the Bank may reasonably think i,

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. !

lZach previouns reference in this clause to & currency extends to funds of that curreney and. lor the avoidance of doubt.
tunds of one currency may be converted into different funds of the same currency.

Dealings with you and others

3z, The Bank may, in its discretion, grant time. or make any other arrangement, variation or release with any person or persons not

party to this Debenture (whether or not such person or persons are jointly liable with the Company) in respect of any of the Debt
or of any other securily or guarantee lor it. [ the Bank does. it will not in any way affect cither this Debenture or the liabitity of

the Company for the Debt.

Bank’s Right of Set-Off

33. In addition to ail rights of set-off conferred by law, the Bank may sel ol any money standing from time to time to the credit of

any account the Company has with the Bank against the Debi. [f the obligations are in different currencies, the Bank may convert

either obligation into the other currency in accordance with.clause 31.

HBUK Dchenture D1g (12/18 Revision)

Page 15 of 21

;
i



Preservation and Retention of Security

34, (a)

(b)

Any settlement, discharge or release (including in;rclation to this Debenture or the Debt) between (i) the Company and
{i1) the Bank or the Receiver (the "Relevant Pcrsoh(s)") shall ke conditional upon no security given, or payment made,
to the Relevant Person{s) by the Campany (or any, other person) being avoided or reduced as a result of any provisions
or enactments refating to insolvency for the time hbing in force in any jurisdiction.

In the event of such security or payment being avoided or reduced, the Relevant Person(s) shall be entitled to recover
the value or amount of such security or payment%ﬁ'om the Company subsequently as if such settlement. discharge or
release had not oceurred. :

Motices Governing Law and Jurisdiction

35. Without affecting any other lawful method of service, anydemand or notice to be made or given by the Bank to the Company
(inctuding without limitation, a demand for payment of all or any ol the Debt) may be made or given by any manuger or officer

of the Bank or ol any branch ol it:-

(a)

(b)

36. ()

(b)

By letter addressed to the Company and delivered:to any officer of the Company at any place or sent by first-class post
to, or left at the registered office of, the Company or any place of business or activity of the Company last known to the
Bank. If sent by post it will be deemed to have beén made or given two business days (Monday to Friday. except public
holidays in England) after the day of posting. :

By electronic means to the electronic mail address of the Company last known to the Bank. 1t shall be regurded as
having heer made or given at the lime of transmission.

English law governs this Debenture, its intcrpretation and any nen-vontractual obligations arising trom or eonnected with
it. :
Both the Company and the Bank submit to the exclusive jurisdiction of the courts of England and Wales in refation to all
claims, disputes, differences or other matters (including non-contractual claims, disputes, differences or other matters)
arising oul ol or in connection with this Debenture.;

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:- :

(a)

(b}

(c)

(d)

(e)

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

to any person with whom the Bank has entered into, or proposes or may propose to enter into, any contractual
arrangements in connection with this Debenture and/or the Debt: and/or

Lo any company within the HSBC Group being HSBC Holdings ple and its associated and subsidiary companies from
time to tiine, or any of its or their agents: and/or

10 any insurer who is to, or who proposes to, provide insurance to the Bank in respect of the charged property, this
Debenture andfor the Debt; andfor

ta any other person to whom, and to the extent that, such information is required to be disclosed by any applicable law

or regulation.

HBUK fXehenture D1g {12418 Revision}
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Transfer of Rights

(a)

(c)

(d)

()

(H

The Bank may transfer | or any of its rights under this Debenture and/or the Debt to any person at any time.

If the Bank transfers all or any of its rights und%:r this Debenture and/or the Debt, the Company’s rights under this
Debenture and/or the Debt (as the case may be) will slay exoctly the same,
i

The Company will be bound to any person toe whom the Bank transfers any such rights. That person will have the Bank’s
powers and rights so far as the Bank transfers these to that person. The Bank will be released automatically (rom its
obligations o the Company so far as that persan assumces the Banks obligations.

The Company will at the expense of the Bank or the person to whom the rights are transferred. do anything reasonably
requested by the Bank to effect a transfer of all orany of the Bunk’s rights under this Debenture and/or the Debt.

The Company will not transfer all or any part of its rights under this Debenture and/or the Debt without the prior written

canscnt of the Bank.

In these Transter of Rights provisions and in the L%)isclnsure of Information provisions above;
(i} the term transfer means sale, assigninent and/nr transfer by novation;

(ity the term rights means rights, benelits and/or obligations; and

(iif) the lerm person means any person, trust, fund or other entity.

The Banlk’s written consent and reasonable requirement

30, (a)

(b}

Where the words “without the Bank®s written consent” appear in any clause, the I3ank will not unrcasonably withhold
consent. The Company agrees that it is reasonable {or the Bank to refuse to consent to semething if, in the Bank's
ireasonable apinion, it adversely affects or might affect:

(i) the Bank’s security under this chcnturc.; and its abilily to enforce il;

(§1)] the valuc of that which is secured to the !éunl-: and its ability to sell the same;
{ii1) the Bank’s ability to rccover the Debt; 01

(ivy the assessment of the value ol this Dehenture as an asset of the Bank.

Where the words “the Bank reasonably requires™ appear in any clause, the Company agrees that itis reasonable f[or the
Bank to require something if, in the Bank’s reasonable opinion, it will or might assist in:

() the preservation of the Bank’s sccurity under this Debenture ar the value of that which is secured by it or

(i) the Bank's ability to recover the Debl.

Severance and Maodification - Unenforceability

40, (2)

{b}

If any of the clauses {or part of a clause) and/or any of the puragraphs (or part of a paragraph) becomes invalid or
unenforceable in any way under any law, the validity of the remaining clauses (or part ol a clause) or paragraph (or part
ol a paragraph) will not in any way be affected ot impaired.

If any invalid ot unenforceable clausc or paragraph mentioned above {or part of either) would not be invalid or
unenforceable if its form or effect were modified in any way, it shall be deemed to have the modilied form or effect so
long as the Bank consents. ;

HBUK Debenture Dlg (12/18 Revision)
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Parallel Security

4. (2)

{b)

Interpretation:-

42. {a)

(b)

(€

(d)

(e)

The Company may al any time enter into a l’arall}:l Security Document. Entry into and performance of the terms of a

Paraliel Security Document shall not breach any térm of shis Debenture,

The Company consents to the Bank and HSBC Bank ple entering inte priority, intercreditor os ather similar arrangements
{to which the Company shall not be party) to regulate the ranking of the security granted by the Company under this
Debenture and any Parallel Security Docuiment,

The words or expressions:-

(M
(in)

(iif)

(iv)

8

\D]

(vi)

(viii)

(ix)

"the Company"” shall include any person from time Lo time deriving title under the Company.

“the Bank” shall include its successors and transferces and in both cases (o the extent of their respective rights
and henefits (including, without limitulion, any person in whom under the laws of such person's place of
incorporation ali or substantially all of the assets and liabilitics of the Bank become vested).

*environmenlal laws" includes all applicable laws, regulations and directives (2nd all notices, cireulars, orders,
judgments and decisions of any court or ather competent authority in any jurisdiction) concerning the pollution
or protection of the environment or the health of humans, animals or plants including without limitation public
and workers' health and safety, the gencration, use, treatment, storage, ransportation or disposal, or discharge
or release into the environment, of aey chemicals or other pollutants or contaminants or industrial, radioactive,
dangerous, toxic or hazardous substances or wasles (in whatever form and including noisc and genetically
modified organisms). ‘

"environmental permits” means all permits. licenses, consents, approvals, certificates and other authorisations
(including all conditions aupplicable (o them) required under any environmental laws.

"holding company” "subsidiary” and "subsidiary undertaking" shall have the meanings respectively set out in
the Companies Act 20006 (as the same may be amended, varied or replaced lrom time to time).

"PSC Regime” means the regime relating to "people with signiticant control”, as set out in Part 21A of the
Companies Act 2006 and The Register of People with Significant Control Regulations 2016.

“include(sy”. “including” and “in particular™ shall be construed as heing by way ol itlustration or emphasis only
and shall not be construed as, nor shall thiey take cffcer as, Hmiting the generality of uny preceding words.

“other™ and “otherwise™ shall not have their meaning narrowed on account of any preceding words where a
wider construction is possible,

“Parallel Security Document” means any security document in respect of any assct secured under this
Debenture entered into by the Company in favour of HSBC Bank ple.

Any reference to a person shali include any person, company, corpotalion, body corporate, government, state {or agencay

of a state) and any association or parinership (whether or not having legal personality) of any of these.

Any reference to any statute or any section of any statute shall be regarded as including referenec to any statuiory

medificalion or re-gnactment of it for the time being in foree,

References to the singular shall include the plural’and vice versa; the usc of the male pronoun shall include the temale
and neuter; the use of the neuter pronaun shall inciude both the male and the female.

The headings are used for guidance only.
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Company’s compliznce with Memorandum and Articles of}\ssoéintion

43, The Company contirms that this Debenture docs not coritravt:nc any of the provisions of its Memorandum and Arcticles of
Association, i

IN WITNESS this Deed has been exccuted as a deed by the Company and is intended to be and is delivered on the date [irst mentioned
above. 3
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The Schedule r@aferred to above
Pajrt 1
{i"reehald and/oir leaschold land)
Registered Title
All the praperty(ies) comprised in the following title(s) at the Land ]fiegisny:
Title Number

Short description of the property

Unregistered Title
All the propetty(ies) now vested in the Company and comprised in the Deed(s) referred to below:

Short description of the property Date Deed/Document

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

Short description of the property Legal/Mortgage/Charge dated Parties
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Executed as a Deed by )

}
Teal & Mackrill Limited
acting by a ) f
director ) :
Director

(name of director)
IN THE PRESENCE OT

Signature of Witness

Print full name

Address

Crecupation

OR

{REDACTED)

wmenen BV O

S (REDACTED) fams

Name in full ‘CWA"ZO Nt iian X

(Blouk teiters)

For and.on behalf of HSBC UK Bank ple
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