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Registration of a Charge

Company name: BIBBY MARITIME LIMITED
Company number: 01195555

XOEMAL1S

Received for Electronic Filing: 29/09/2020

Details of Charge

Date of creation:  18/09/2020

Charge code: 0119 5555 0163

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: 1195555

Charge code: 0119 5555 0163

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th September 2020 and created by BIBBY MARITIME
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th September 2020 .

Given at Companies House, Cardiff on 30th September 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Dated [§ g@ b 2w0l0

Bibby Maritime Lindled

o

HSBC UK Bank plc

DBebenture

Forin oF chirge Aled at the Land Registry undet reference MIBES52Q

Dy Sebeniure {12018 Revielon}

Page Lal 2]
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‘This Debenture by way of deed made the 18th ay ofSepl 2000
Between (1) Bibby Maritdme Limited Mumber §1 195355 (the "Company™) and

{33 HSBC UK Bank ple {"the Bank”} (registered in England mumber 09028412) whose address for service for endry on the
regisior s Securities Processing Canive, PO B 6304, Coveniry, CV3 9JY

WITHESSES ax follows

Bebenture as security for the Deld

i This Debenture shell be security for the payment and discharge of the Debt mentionad in clase 2 below:

& Tive Toebt i all money and liabilities whatever, whenever and however incurred whether now or ig the fuhure due, or
hevorung due, frore the Company W the Bank whether incurred solely or Juintly with sny other porson arud whether as
~pifircipal or surety {“the Debit™), including without limiiation-,

{al

i}

{c}

)

{iey

vverdrafls, Joans or other fadilities and Rether advances ol iponey;

guarantess and indernities to the: Bank and any of the Company's other contingent lahilities owed to the
Dank:.

dissount, commissioroand other Trwfiil chirges and expenses,

Tterest in sooordancs with any apreement between il Company stind the Bank and, i these is no agreement,
fnterest on any money and fiabilitdes due from the Company s an snnual rate of 3% shove the Bagk of

Erglamd base rase from fime to fime compated and compounded monthly and/or deepnding o the Bank's then
current practive. Inderest as sbove applivs before and afier any dermnd or judgment; and

mimey agreed to be patd by the Compatry under clause 25 below.

The Agreement to pay the Debr

5 The Company agrees t pay and discharge the Debtwhen the same is dug 1o be pald and dischwged. tackoowledges

et aprees that the Debi shall, in the absence of express wrilten agreement by the Bank to the contrary, be due and
payible 1o the Bank vpon demand,

Security given over the Company®s Assels

4, The Company, with full title guarantee, and as contivuing security for the payment and discharge of the Debt.;: -

{4}

by

Charges: by way of begal mortgage, il frechold (including commonhold) and Ieasehold land now vested in
the Company together with ail buildings fxteres, fiings and fixed plant and machinery now or al’any tme
afterwards on it This includes (without Hmitmtion) the land doscribed or referred fo in Part Tof the Schedule
below,

Uharges by way of first fined cBirge foxcept as already charged sbovel-

{i¥ AL the present.and Tuture vight, tile and interest of the Compeny in or-io any freshold (neluding
commonlold) or leasshold land or other immovabie property wherever situated and all tixiures,
fittings and fixed plant and machinery now or & any time afterwards on it.

{iiy Alb-chatizle nows or st any Sme afterwards belongme to the Company. This exchades any of them
for the time belng fooming part of the steck In trode or workem-progress of the Company.

iy The benefit-of all fohts, Heences, guarantses, rent deposits, contracts, deeds, wndertakings and
warranties relating to any land or sther property mentionsd shove and/or to any trade o business
Frame thime 1o time dardied on by the Congrany,

Dty Debertore (12018 Revision) Berk Kol SCBO78033478
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{iv}

v)

ivi}

vif)

{viid}

{ix}

{x}

[xi}

{=ir}

{ii)

All book debis and other debts and mouetary claims and any rents, lieence fees or other paviments
dug from any lessee, licensee or ocoupter of any mamevesble property (wherever} situsted now or at
any time afterwards due owing or incwrred o the Company,  In addition, the full benefiz of all
guarantees and securities for them and all liens, reservations of title and other rights eoabling the
Company 1o enforce any such debts or claims (all of the above collectively called the "debis™) This
excludes any delbvs and claims (if any} which the Bank may from time o fme have agreed in
writing with the Company as being exchuded from this fixed charge and slso such debis and claims
as are charged in sccordanes with clause 4 (b)Y (v) below,

Any credit balance on any aceount of the Company with the Bank now or in the future,

Amy credit balance on any acecunt of the Company with any bank {other than the Bank) or other
person, now of o the fdure,

Al goodwil! and uncalled cepital of the Company now or in the fture.
Al the present and futore night, title and intevest of the Company inor tos

{a) all stocks, shares, debesiures, bonds, loas capital and odher seouetios of any deseription of
any other person (ncluding, without lmitation, any subsidiary or subsidiary undertaking of
the Companyl

Iy all rights o subseribe o or convert other securities into or otherwise acquire any such
securities now or al any tme aflerwards belonging to the Company; and

{ey all dividends, interest and other income and afl other rights of whatsoever kind deriving
from or incidental o, ary of these.

feollectively called, the Msecurities")

All rights and other property o which the Company is now, or may at any e afterwands, beooms
entithed as 3 result of, or b connection with, any proceedings threatened or commenced under the
Insodwency Act 1986 or any similer legisiation in any jurisdiction.

The benellt of all agresments for the provision by the Company to any person of amy boan or credit
or other financial accommodation of any description {ncluding, without limitation, any finence
leases and hire or hire-purchase agreements) now, or al any time affereards, epered o by the
Company,

Al rights woder all policies of insurance, nwluding 1ife Insurance or assurance, (nchuding, withour
Vvitation, the msorances mentioned to in clase Bad below), including all nghts and claims 1o
which the Company 15 now, or may at sy time afterwards, become entithed in relation to the
procecds of those policies (eollectivedy called, the "charged insurances”),

Al patents, ademarks, serviee marks, designs, wilite models, copyrights, design rights, moral
sights, inventions, confidentizl information, kaow-how, applications for registration of any of them
amd the right to apply for them in any part of e world and dghts of 2 simitlar pature arising or
subsisting anvwhere 1 the world n relation to all or any of the above {whether registered or
mregisterad) now or 8t any fime atterwards belonging to the Company {coflectively called, the
"itgHectual properiy™).

The proveeds of ssle of any property mentioned above,

{c) Avgaigns and agrees to assign sheobutely, sabgect o a proviso for reassignment on the mrevoeable discharge in
stk oof the Debt, 81l of 13 prosent and future right, dide and intergst i and -

)

To the extent nol charged by clanse 40a) and 4005, all present and Aature vents and other sums due o
the Company under soy lease, agreement for lease, underlease, tenancy, Heence or other right of
oceipation to which Company™s real property is from Hme to tme subject together with any related
guaranies or other security for the performance of a lessee's obligations.

[Hig Dehenture {12718 Revision) Bank Fel SCEITRG33478
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{1i} To the extent not charged by clause 40k}, the charged msarances,
(i} Teo the extent nod charged by classe 40}, the intellectual property,

{d} Charges by way of foating charge, all the undertaking of the Company and all its property whatsoever and
wheresoever both pmm,m snd Future exchafing any part of the same which is, for the fime being, effectively
charged by way of legal morigage, assigned or charged by way of fixed charge by this Debenture and
recognised as effectively so charged under the laws of the jurisdiction in which the same is situated.

The property referred to in clauses 4 fal, &), (o) and {0} above is collectively called the "charged property™, The
property referred to i clanses 4 (), (b and () Nogether with any property For the time being effectively charged by
wary of fixed charge by the application of dause 3 below) is collectively called the “fixed charged properiy™.

1o 1o the exient that the morgaging, sssigring or charging of any charged propesty is ineffective because of & prohibition
on that mortgaging, assigning or charging, the Company holds i on trust for the Bank,

Te the extent that this Debenture creates secunity over any hedging or derivative confract, that secury shall be by
way of charge and this Diebenture shall ondy charge the net amount owed thereunder, and in sccordance with the terms
of, that hedging or derivative contract after all applicable set-off, close-out netting or combination of accounts has
taken place,

Hank's ability to convert Floating Charge and automatic cenversion

i

o The Bank may, by notice in writing to the Company, convert the floating charge created by clause 4(d} above
imber & Tived charge in respect of such of the property of the Company as may be specified in such notive. The
Bank may give such notice;

{il om or Following the happening of aoy of the events mentioned io clanse 10 below: or
(i} if it appears o the Bank that such property is in danger of seizure, distress, diligence, execution or

any other form of legal process or that the same. andior the security now created 1n respect of it 1s
otherwise in jeopardy.

1n either event, the ability of the Comgpany o dead in any way with such property shall cease except @y the extent that
the Bank oy otherwise seree in writing,

(4331 The floating charge crented by clause 40d) will convert astomatically into fived charges:
{i i any of the circumstances set out in clause 190¢), () or () oocur
i) if the Company creates or atempts to create secarity over sl or any of the charged property (other

than security penmitied under this Bebenture or created pursuant to a Parallel Security Document;
{iti}y  onthe crystallisation of sy wther Hlouting charge over the chargad property;

{iv} if any person levies or attempts to vy any distress, sttachiment, execution or other legal process
against any assels referred o i clause 40d); andior

% i sy other cirowmstances prescribed by Taw,

Resirictions on Company

fr.

The Company shall not, except with the prior wiitien conzent of the Band: -

{a) oreate, or attemg! o oreate, or allow to subsist over sll or any of the charped property, any mortgage, charge,
Lien, wust, pledee or other security other than this Debenture, any Parallel Security Document and the
meorigages or meatters {iF any) mentioned i Part 2 of the Schedule below; or

iy allow any tangible property, forming part of the fixed charped property, o leave the possession of the
Company {except for the purpose of necessary repalr or mainienance) or (o be used by any person other than
the Company or for any purpose ather than in connection with the business of the Company; or
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ey refenze, exchange, compound, sef off, grant Gme or agree o any other areangement in respect of, or in any
other way deal with, all or any of the debis except as expressly allowed by this Debenture; or

{d) part with, fire, lend, sell, assign or dispose of all. or auy part of {or any right, title or interest ind, the fixed
charged property or ait, or {except by 2 sale or disposal in the ordimary course of the Company erdinary day
for day irading activities and for the parpose of carrying on the same) any part of, the remainder of the
charged properly.

Land Registry Restriction
7. I respect of any part of, or interest in, the fized charged property title 1o which i3 or becomes registered at the Land

Registry, the Company applies to the Chief Land Registrar to enter the following restriction on the Proprictorship
Register of the title of al] such property; -

"Mo disposition of the reeistered estate by the proprietor of the registered estate, or by the proprictor of any registered
charge, not being a charge registered before the entry of this restriction, is 0 be registered without & written congent
stmied by the proprietor for the thine being of the charge dated i favour of
HEBC UK Bank ple referred to in the Charges Reglster”

Company’s Obligations to the Bank
. LIntit ehis Dicbenture is discharped: -
{a) The Company will: -

{1 losure, and keep insured, the charged property with such insurer and against such risks and in such
amounts and otherwise upon sach terms as the Bank may reasonably require or in the case that the
Bank makes oo such requirement, thes in acoordance with accepted prodent business practice from
time B dme i respect of property of the same type.

{ii} Comply with the erms and conditions of, and punclually pay all premivms and other monies
nocessary for keeping up such insurances referved o in clanse B{ali) or any other insurance referred
i i elatse Hbixi) and clavse 4(e) {collectively called the “insurances™).

{iti} See that the inferest of the Bask is noted wpon all policies of the nsurances or, if the Bank
reasonably so requires, that any policy relating to the insurances is held on 4 co-insured basis in the
names of the Company and the Bank,

{iv) If the Bank reassnably requires, produce o, or deposit with, the Baok all policies of insurance and
the receipts for 8l premiums and other payments necessary for effecting and keeping up such
podicies of insursnce as the Company s required to teke owt under this Debenture (collectively
citlled the “policies™). The Company shall be deemed to bave complied with this clause Bla)div) i it
has complied with the equivalent clavse of any Paralel Security Docurnent.

) Promptly notify the Bank of anything which may give rise 0 2 claim under the policies and ensure
that nothing is done or pot dose 35 2 consequence of which any of the policies might be adversely
affected or which may inercase the premium pavable,

b The Company agrees (whether or not this Pebenture shail have become enfiorceable) that: -
£ The Bauk may {but need uot) el effect or memtsn any msuranoes, snd, oF it does so, the

Company shall be liable o the Bank for the vost of such msurances and the espenses inowrred by
the Bank in relation thereso.
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{1i} All sums at any fime payvable to the Company nnder any policies of insurance shall (subject o any
prior vights and claims of any thied party) be paid direct to the Bank. I the same are not 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 Baok accondingly and in apy event upon the Bank’s request,
The inswrance monies shall at the opticn of the Bank be applied (subject o clause 27 belowy in or
towands the paymend or discharge of the Debt or in meking good or recouping expenditure in
respect of the loss or damage for which such monies are received.

(&) The Company will;

{i} Keep afl buildings on any Jand charged by this Debenture and ol fxteres and plant sod machinery
om amd in them (and all other tangible property comprised in the charged property) in good and
substantial repair and comdition,

{ii} Whenever any of the sald bwldings, fixtures, fittings or plant and machinery are dostroyed,
damaged or deteriorates, immediately repair, replace and muke good the same amd ensure that any
sych replacement property s subject to security m favour of the Bank o the swme terms a8 set out
i this Debenture. I the Company shall fail to do 5o, then the Bank shall be entithed {hut not bognd)
i do so instead at the Comgpany's cost and expense ard all amounts so paid by the Bank shail
become parl of the Debi and be pavable by the Company 1o the Bank on denwnd,

{i) The Company will nol withow the prior written consent o the Bank: -
{i3 padl dovent or remove the whole or any part of any buildisgs forming parl of the land charzed by this
Drebenture:
(i) sever or uifix or remove any of the fixtares or fittings; or
ity except for the purpose of effecting necessary repairs 1o them or of replacing the same with new or
snproved models or substitutes, remove any of the plant and amchinery belonging to, or iy use by,
the Company.
{2) The Company will: -
{i} Carry on any trade, business or agriceltuesl uwse on any land now or afterwards used by the

Company for the purposes of frade, business or agriculture. B shall do so in sccordance with the
standards of good management from time 1o time current in the irade or business or (i the case of
agricultural use) with the standards of good bushandey, from time o tme, The Company shall also
dir s 0 accordance with the authorised plansing use of such land,

{ii} ¥otain, maintans and comply with all licences, consents and other authorisations (nchuding, without
Himitation, environmental permiss) and effect all registrations which may be pecessary or desirable
in relation 1o all or any part of the charged propedy or any business or other aetivity From time o
time carried on by the Company.

i) The Company will not without the prior written consent of the Bank: -

{13 warey ount, or allow to be carried owl, op any laod charged by this Debenture, any developinent as
defined i the Town and Country Planming Act 1999;

{it} enter indo gy agreement gader Section 106 of the said Act; or
(i) change, or allow to be changed, the use of sny land chirged by this Debenture,
) The Comparry will: -
{1} Observe and perform all covenmnts, stipulations and conditions which from time o Hme affect the

use or poszession of the charged property whether arising under any lease, Commonhold
Comemunity Staterment, or other agreemesst under which the charged property s held,

g Debantyrs (12118 Revision) Bank Ref SCB07A033478
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{1i} Punciually pay all rends and other payvments becoming due, or 10 become due, under any lease,
Commenhold Commmunity Statement or other agrecment mentioned above, Pay all taxes, rates,
duties, fees, charges, assessments, impositions, calls, wstalments and outgoings. properly payable in
respect. of any of the charged property as and when due and the Bank meay do 50 88 agent of the
Compaay if the Company fails to do so and all amounts so paid by the Bank shall become part of
the Debt and be pavable by the Company to the Bank on demiand.

(i) If the Bank so requires, produce to the Bank evidence sufficient ¢ reasonably satisfy the Bank that
the requirements memioned st clouses B0} and 8{zHi) have been complied with,

(B The Company will: -

{i} Comply with all statutory and other laws and regulations affectiog the charged propery including
Bt ot Domited to 2af! environmental laws and envivonmental permits applicable from tme to time to
all o any part of the charged property or any business or other activity from Eme to fme carried oo
Erye sher Coempany,

{ii} Mot allow any circamstances (o arise which could lead:-
{a) wr any competent authority or other person feking action, or making & claim under any

environmments] laws (including the reguirement t clean up any contarminated land or the
revocibion, suspension, variation or non-renewal of any environmental permity; or

{h} ter the Company having lo take sction to prevent the possibility of any such setion or claim.
{iid} lndernnify separately cach of the Bank or any Recetver {defined m elasse 12 below) {and their

respective officers, apents and delegatesy against all costs expenses and linhilities properly incurred
fdirectly or indirectly) ss a result of any son-complisnce or alleged sos-comphance with any
environments] laws in celation w all or any part of the charged properts or ansything done or not
done e it,

{i} The Company will: -

{i Within 7 days after becoming aware of the same, give Tull paticulars to the Bank of any notice,
order, direction, designation, resolotion or proposal eiven or made by any planning authosity or
other pulilic body or suthority whatsoever (ocluding, without Hmitation, any leensing authority)
which afTects all or any pari of the charged property including, @ the case of any land, the locality
tn which it is simated.

fit} If the Bank reascnabiy requires, immaediately, and at the cost of the Company, tike all ceazonable
and necessary steps o comply with any of the matters mentioned 1 clavse 8(0(1) gbove and make
{uar join with the Bank in making) such objections or representations as may reasonably be available
in respact of them.,

i The Company will permit the Bank, it agents and sny person authorised by {4, 0 omler on any land charged
by this Pebenture or on which any other part of the fixed charged property i sttuated, 8t all reasonable times
amd on reasonable notice (except in case of emergency} fir the purpose of inspecting or valuing any of the
fimed charged property and o the Baok calls for such a valuation {whichk 1 is entitled to call for)y such
valation shall be st the expense of the Company.

ikl Thee Choompreny will mot withowt the prior written consent of the Bank: -
(i} oFant or vary, or agree fo prant o vary, sy Beenee or tferaney affecting any langd charged by this
Dehomture;
{it} exercize fhe powers of leasmg, or sgresing to lease, or of secepling or agreeing & sccepd surrenders

of leases, conferred by Sectionsg 949 or 100 of the Law of Property Act F425;
{iil} i sy other way, dispose, or agree to dispose of, or ereate, any legal or eguitable estate or tnterest

in arry dand charged by this Debenture;

g Debenturs (12118 Revigion) Bank Ref SCE07R033478
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i) negotiate, seithe or waive any claim for loss, damage or other compeasstion (ncluding without
Himitation compulsory purchase compensation ) affecting any land charged by this Debenture; or

v} apply Tor an toprovement o other prast or do anyihing which might resolt 1 aoy Iand charged by
this Debenture being subject 1o any statutory charge.

{1} The Company will ensure that, without the prior writien consent of the Band: -
{1 nix persen other than the Company shall be registered under the legislation in force from time

tme in relation o the registation of knd in England and Wales as proprietor of any land chargsd
by this Diebenture;

fit) an persen shall become entitled o any proprietary tight or intepest which meay sdversely alfoet the
vitlue of such land (unless such entitlement existy gt the date of this Debenture or at the time of the
aoquisition of such land by the Comnpany) and the Company shall indemnify the Bank for all
expenses reasonably ncurred by the Bank in lodping fom dme to Bime cawtions, restrictions or
aotices azainst the registration of title to sy such land,

) The Company will: -
{iy Permanently keep all fangible moveable property Foeming part of the fixed charged property ol the
Company's premises or al such other premises as twe Bank may From time o tme ressonably

approve fn writing,

() Keep such fived charged property within England and Wales sl notify the Bank upon request of
the location of such fixed charged property from time 6o time.

iy Upon written notioe from the Bank, keep such fixed charped property at the premises so notified or
at such other premises as may be reasonably authorised in writhng by the Bank.

{1} The Company will: -

{i} Giet in and realise the debis in the ordinary course of its business {which shall not extend 1o selling
o assigning or franstesring any right or interest in them or it any other way factoring or disconnting
them),

{it} Pay the proceeds of such geiting in and realisation, and all other monies recetved, recovered or

readised iy respect of the fixed charged property, into such separste and derominated accounts as the
Bank shall fom time 1o time nominate in writing for such purpose or as the Bank may otherwise
from time to time require. I the Bank shall not nominate any such sceount, the Company current
acoonnt with the Bank shall be the nominated account for the purpose of this clause 8(n).

{iil} Pending such payment, kold such proceeds and other monies upon trust for the Bank,
{iv} Except with the prior weitten consent of the Bank, not be entithed to withdraw or transfer from any

such aceosnt any monies standing to the credit of such account,

fuorl The Company will ponctally pay all calls, instadments and other monies that may become due in respect of
the securities.

{p The Company will; -
{1 Mot exercise any of the rights and powers attaching to any of the secnrities in 2 manner which,
the reasomable opuvon of the Bank, meay asdversely affect the value of the seourity coeated by thig

Debestire: arud

{1t} prior 1o this Debenture becoring enforceable, and subject to clavse Bipi(ly above, all rights and
powers attaching o the securities shall be exercisable by the Company or as 12 may direct.

{g} The Cormpany will: -

g Debanturs (12118 Revigion) Bank Ref SCB0TH0E3478
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Bank's Powers

ir}

(s)

{1}

{1}

i} Take all such pecessary steps. and do all sueh acws {including the payment as and when due of any
gppropriste fees and policiog ageinst any infringement of, or challenge to, the intellectual property}
o maintain the value, subsistence and validity of the intellectanl property,

{ii} Where appropriate, use s best endeavowrs to protect and safegoarnd the intellectual property from
and against thett, loss, destruction, umanthorised acoess, copying or use by thivd parties.

(it} Mot use, or albow to be used, or take any step in respect of any of the intellectial property in any
way which, in the repsonable opinion of the Bank, nay adversely affect the value of it

The Company will deposit with the Bank {and the Bank shall be entitled o retain) all deeds, centificares and
wther docwments constitiing or evidencing title 1o th d eharged property {except insofar as the sime ane
held, or required to be held. by any third party in accordance with apy obligation ranking in priority to the
seeurity crested by this Debenture), The Company shall be deemed 10 have complied with this clanse i it has
sommphied with the equivalent clause of any Paralle] Secornty Docoment relating to the same fixed charged
property.

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

{u} Execute, sipn, deliver and do all things necessary (including, withoot imitation, the assignment of
alt or any of the debis and the transfer of all or any of the seeurities, o the Bank or its aominee and
the giving of auy notices and effecting of any repistrationg} as (and 10 such form as) the Baok may
remsonably reguire 1o {among other things) perfect a lepal mortpage, assignment or other fixed
security in favour of the Bank of all or such part as shall be specilied of the fixed charged property
or othersise o lnprove, perfect or protect the security Oncluding the Bank's prioeity} intended to
be created by or pursuant to this Debenture or to fheilitate the exsreise of any powers, authorities
and discretions conforred on the Bank andfor amy Recebver wnder or e accordance with this
Debenture.

{3y Fndorse, or cause to be endorsed, on any docoments constituting or evidencing title to the fixed
charge property and give o third parties such notices of the security created by this Debenture as
the Bank may reasonably require.

The Company will: -

{iy Motify the Bank prior 1o taking any steps 1o open an account with any baok (other than the Bank) or
other person.

The Company will: -

{i) Comply iy fodl with any obligations of the Company to proveide iformation ander the PSC Reghne
tir arry covppary that shall have issued any shares i which the Company holds any ntersst from
time o wme. Further, on the date of this Debentwre, the Company represents. to the Bank that the
Company baz complied in Bl with aoy obligations the Company has under the PSC Begime to
provide information to any company that shall have issued aoy shares in which the Company holds
an interest and thiet no "warsing notice” or "restrictions notice” (n each case as defined in Schedule
11 g the Companies Act 20061 has been issued 1o the Company in respect of all or any part of the
seeurities and remaing in offeet.

(i) Comply with any notice served on the Company ander the Companies Act 2006 finciuding pursuant
by Part 21A of the Companies Act 2006} within the tmeframe specified in the wotice.

9, {u) At any time before this Debenture 3 dizcharged fand whether or oot the same shall bave become
entirceable), the Bank may, i and whenever, and so oftenr as # shall reasonably think fit, apply the whole or
any part of the monies o time o tme standing o the eredit of anv aceount as referred o in clavse Bing in
o twards the discharge of the Dol
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i

The Bank may pay the monies mentioned in clause %a) above to the cradit of any other account nominaied
by the Bank {including an account opened by it for this purposed as security for any contingent or fiature
Himbitity of the Company 1o the Bank,

Unless otherwise stated, all powers of the Bank conferred by this Debenture shall be exercisable without
privr notice W the Company,

When the Debenture becomes enforceable

I, This Diebenture shall become enforceshle:-

fa) it the Debt 15 mod paid or discharged when due (whether on demand, ot sgreed matusity or eorlior a5 the case
may belk; or

by H the Coamparty 5 in breach of any of the obligations under this Debenture; or

{e} if the Company shall enter into any composition or arrangerment for the bepefit of s creditors; or

(&) f sy step is taken for the admindstration or winding up of the Company Oehich includes, without limitation,
i gach case, the board of directors o the Company's shareholders, passing a resolution for the same) etcept
where, n the case of winding up, the Back has consemted i writing for the purpose of a solvent
peconstrction or smaslEamation; or

(el i a third party shall take possession of, or a receiver shall be appoisted over, o any secured creditor of the
Cormpany shall seel w enforce its security in reapect of, all or any of the charged property or any other event
shall happen which puts in jeopardy all or any part of the security ereated by this Debenture; or

£ if the Hank, in fis reasonable discretion, considers that any claim may be or has been made against the Bank
under sy bond, cuarantee, indemnity or other contingent liability issued or entered into for any labilitles of
the Company in respect of which the Bank ressonably constders that it may not be or has oot been
indemnitied on demand or as and when required under any agreement # bas with the Company regarding the
SR,

] i anw security gramed uader & Parallel Securiny Document has become enforceable; or

{h} i any other event shall ocour which has been agreed by the Company and the Bank as an event upon the

occrrenee of whicl this or apy other security for the Debt shall be enforceable, which shall nclude bt not
be Hmited to 3 request v the Company 1o the Bank o appoint @ recelver and/or sdministrator of the
Company.

1 any of the above everds referred to ot clauses 1a) to HEE) should oocur-

{i}

(il

the powers of sabe and of appointing s receiver conferred by Section 100 of the Law of Property Act 1925
shall imvmediately arise and become exercisable by the Bank free from the restrictions contained in Sections
Y3 and 108 of that Act; and

the powers of leasing, or agreeing fo lesse, or of accepting or sgreeing to accept swrenders of feases
feonferred by Sections 99 and 100 of the Law of Property Act 19250 shall imamediately beeoms exervisable.

These powers are available to the Bank whether or not the Bank shall then be in possession of all or any part of the
charged property. The Baok may gt 2 lesse st g premiome aed for any Teagth of term and, genenlly, without the

miscessity for the Bank to comply wath aoy restrictions mmposed by, or other provisions of, the sections and lepislation
mentioned above fand so that for the parposes of Sections 99 and 10 of the Law of Property Act 1923, the
expression "mortgagor™ shall inchude any person deriving tithe under the Company and subesections 99 (18 and 100
£ 125 shall sof apply).
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Hight of Appropriation

L1

To the extent that the security cregted by this Debenture constitutes a "security Boanclal collsters] srrangement™ and
the assets secured by this Debepture ("Secured Assets™} constitute "Noancial collaternl” for the purpese of the
Financial Collateral Arrangements {(No 2) Regolations 2003 ("Regulations™), the Bank shall have the right on giving
prior notice to the Company, ot any fime afler this Debenture becomes enforceable, to appropriate all or any pant of
those Secured Assets in or wowards discharge of the Debt. The parties agroe that the value of the appropristed Secursd
Assets shall be, in the case of cash, the nmount of cash appropristed and, v the cose of any stocks, shares, debentares,
bonds, toan capital and other securities of any description, deternvined by the Bank by reference to any publicly
available market price and, in the absence of which, by such other means as the Bank {acting reasonably} may select
including, without Hmitation, an independent walustion, For the purpose of Regulation 18{1} of the Regulations, the
Company agrees that any such determinstion by the Bank will constitute o vadustion "in a commercially reasomable
MARREE

Appointment of Administrator or Receiver

17

AN

(Z3

{a) The foating charge crosted by this Debenture is intended to be a quabifying flosting charge as defined by
paragraph [4 of sehedule B 4o the lsolvency Act 1986,

{hy At any time after baving been regquested o do so by the Company, or after this Debenture has become
enforceable (and whether or nod any of the events mentionad in clanse 10 are continuing), the Bank may
appomt by deed or by writing under the hend of & duly suthorised officer of the Bank, or otherwise {13 any
one of more persons o be adminisirator of the Company (each an "Administrator™) or (it} any one or more
presons o be a receiver of any charged property fesch a "Reeetver™).  These expressions shall, where
mecessary, include any person substituted as Admintstator or Recelver,

<) The Bank mav (5o far as it is lawfully able to do so) from fime o thime by deed or by writing under the band
of & daly sathorised offtcer of the Bank or otherwise, remove any person appoinied to be a Recelver and may
in a simidlar way appoint another in his place.

) If at arry time two or more persons shall hold office us Recebver of the same property, each one of them shall
he separately entitled {subject fo any contrary direction in the appointment) to exercise all the powers,
authorities and discretions conferred on them.

{e) The power to appoint 8 Recebver shall be in addition so all stntutory and other powers of the Bank under the
Insolvency Act 1986 and the Law of Property Act 1925,

{f The power o appoint 8 Beceiver shall be and remain exercisable by the Bank even though there may be a
prior appoaintment In respect of all or any part of the charged property,

{2 The Bank shall not, nor shall the Beceiver, be Hable to sccount as mortgages in possession in respect of alf or
any of the charged property nor be Hable for any bess upon realisation or for any neghect or defbuole {uniess
witful} of any nature whatsoever in connection wiih all or any of the charged property for which o morgages
in possession might as such be lable,

£ All reasonable costs, charges and expenses property incwrred by the Bank or the Reseiver {including its
internal monsgement and administration costs amd the costs of any proceedings in relation to this Debenture
oF the Debt shall be paid by the Company on demand,

The Receiver shall be the agent of the Company and the Company shall be responsible for his acts smd remuoneration
as well s for e defelts commetted by him,

Powers of Becelver

L5, The Reveiver shall (subpect 1o any lmulstions or regtrictiong espressed in the doowment sppoingng him bt
notwithatanding aoy restriction or limitation bindmg on the Company under this Debentore o any winding-up or
dissolution of the Company or any analogous proceedings in any jurisdiction) have all the powers {88 varied and
extended by this Debenture) conferred on recetvers by the Insolvency Act 1956 and the Law of Property Act 1925 and
{withowt affecting the above in ay way) the following powers:-
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{a)

{d)

i)

i

£

(i

(k)

i} 1w sedl, trenster, assign, convey or grant, accept surrender or vary, ferminate or swrrender leases of or
i exchange and enter into and or lerminate leases of any of the charged property: and

i} i amy other way to dispose of, or deal with, all or any of the charged property in respect of which
the Receiver is appointed (or agree any of the samej and in either case in such a vway and generally
om such terms and conditions as he reasonably thinks fir,

Any trasaction mentioned shove may be for such payment or other consideration as the Fecebver shail think
fit whether for (i) 2 bump sume and/or (i1} & consideration payvable in instalments and whether for cash or
otherwise, In the case of the latier, ¥ shall form part of the charged property and bhe charged with the
payment and discharge of the Debs,

Fratures ad phant and mackinery may be taken and sobd separtely from the premises to which they ane fixed
for -ty which they are contained) without the corsent of the Company being oldained or necessary.

Tao tuke possession of, collect and get in, all or any of the charged property in respect of which the Reeeiver
i appoited and for that purpose o make such demands and teke any peoceedings as the Receiver shall
reasonebly duink fie

To carey on, masage, develop, recensiruct, amalzamate or diversify {or agree the same) any trade or bosiness
{irchucting Farming) as hag from tme to thne been carried on the whode or any part of the fived eharped
property.

{i} T mwake any arrangement or compromise between the Company and any other person which the
Recetver may reasonably think sxpedient.

{i) To take, defend or participate in any proceedings (including, withous Himitation, arbitration
proceedings) as the Recelver may reasonably think expedient.

Teo make, effect and complete such improvements, development and repairs o any of the charged property as
the Receiver may reasonably think expedient.

To make ealls {and 10 enforce pavment of them) conditionally, or vneonditionally, on the members of the
Company in respect of any uncalled capital with the benefit of all the powers in the Articles of Association
of the Company conferred on the directors.

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes mentioned
in this clause 15 at such remunerstion and for such periods and op such terms as the Recolver may
reasonably determine,

1f the Receiver thinks {1, bt without affecting the indemnity contmined in chuse 23 below, o effect with any
insurer sy policy or policies of insursnes cither in lew, or satisfaction of, or fn addition to, such indemnity,

To defegate by power of attomey, or 19 sty other way, B any person or persons sppooved in writing by the
Bank, all or any of the powers, swhorities and discretions which are for the time being exercisable by the
Receiver under this Debenture,

it To promote the formation, or otherwise acquire the share capital of, any body corporate with a view
tr such body corporate becorning a subsidiary of the Company or otherwise

{ii} tor purchase, legse, or otherwise avguire any interest in sl or any of the Company endestaking and
property;

{1} tor gy ont avy business w swecession to the Company or any subsidiary of the Comgany;
asvd i cach case, as the Recetver may otherwise reasonably think fic
To appliy for, and otherwise take such steps as the Receiver may consider reasonably noecessary or desirable

ter obiain (n the same of a nominee or otherwise), such licences, consents, permits and approvals as the
Reeever may reasonahly think expedient.
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Y To ke elections for value added tax purposes as 1le Recebver may reasonebly thind fi1,

{m) For any of the purpeses authonised by this clause 15, to maise money by borrowing from the Bank or from
any other person on the security of all or any of the charged property in respect of which the Receiver is
appointed.

i The Recedver may raise money a5 mentioned sbove on such terms (ncluding, # the Bank shall
crmsent, ferms under which such security rands in priority to all or any of the security created by
this Debenture) as the Receiver may seasonably think it and

fit) the reprvment of all such monies and the pryment of nterest on them and related costs charges and
expenses, shall be frented for sH purposes as expenses properly payalde by the Receiver,

{n) To exercise any of the powers whicl the Bank would be entitled wor exercise under this Debenture,

() To di all such other acts and things as the Receiver may reasonably consider to be inpidentsl or necessary o
sy of the matters or powers mentioned above andior which the Recetver lowTully may or can do as agent for
the Commpany.

{im To erereise any of the shove powers on behall of the Company or on the Receiver™s own belwlf or, in the
vase of the powers contained m clagse 15 {0) above, on hehalf of the directors of the Company.

L. Sulyect to clabms having priority 1o the security crested by this Debesdure, all mondes recetved, recovered or realizsed

by the Beceiver or {on any exercise by the Bank of s enforcement powers noder this Debenture) the Bank, shall be
gppdied in the following carder:-

{a)

iy

I payment of all resscnable costs, charges and expenses of, and incidesial 1o, {1} the appointment of the
Recetver and {i1) the exercise of all or any of the powers of the Recelver or the Bank and of any other
cutgatngs property pavable by them incleding withouwt Hmitatton (A} the repaviment of montes borrowed us
referred to in clause 130m) above {B) the payment of interest and related costs, charges, and expenses (1o the
extent that the Bank has consented w the same being secured in priority o the security oreated by this
Debenture) and {C) all ameunts pavable by the Bank o the Receiver under any order of any cowrt or
otherwise.

In payment of remumeration to the Recelver at such rate as may from time o time be agreed between the
Recerver and the Bank.

I payment to the Bank in or towards payment or discharge of the Debt and all other snounts expressed o be
sepured by, or due or pavable fo the Bank under or in connection with, this Debenture.

I pawenient of any surplus to the Compeny o any other porson entitled to it

Power of Attorney

F7. {a)

b

The Company irrevocsbly, and by way of securily, appoints the Bank, aoyv Beceiver and each of their
respective delegates, jointly and also individually 1o be the attorney and attorneys of the Company.  Any
attorney is anthorised by the Company to do all things which the Company may be reguired 1o do under this
Diebentare.  This mcludes (without Bmitation} anvthing which the Bank or the Receiver (or any such
delegate) roay consider necessary or appropriate for, or i connection with;

. the improvement, perfection or protection of the security intended to be created by this Debenture;
o

{3t} the ewercige of any of the powers authorities and diseretions conferred under thiy Debennare on the
Bank andior any Receiver,

The Compary ratifies and confinms {and agrees o do sof whatever any soch atiorney shall do, or attempt 1o
do, i the exercise of all or any of the powers, authorities and discretions mentioned above or under this
power of attorney.  The power of attorney conferred under tiz clanse 17 s to secure the performance of
obtipations owed to the donees within the meaning of the Powers of Attomey Act 1971,
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Bank has Powers of Receiver and sther powers

I8, {1} Withowt affecting any other powers, authorities and diserctions of the Bank, all or any of the powers,
authorities and discretions conferred upon the Recelver {whether arbsing vwnder this Debenture or ntherwise)
may asfso be enercised by the Baok at any time after this Debenture has become enforceable. This s so
whether or not a Receiver his been appointed.

{iil The Bank shall also be entitled to delegate by power of attorrey. or In any other maoner, (o any persen or
persons all or any of its powers authorities and discretions,

{ii) Mo such delegation mentionad above shall prevent the subsequent exercise of the powers, authorities aad
discretions by the Bank iself or preveny the Bank from making any subsequent delegation of them o some
other person,

{rw) The Bk may revoke sny such delegation at any tme.

e, A any thine after this Debenture shall have become enforceable, or after any powers conferred by any interest having
priadiby to the security created by this Debenture shall have become exercisable, the Bank may redeemn such or any
wther prior interest or amange the tansfer of # to tseld U may seitle and pass the sceounts of any thind party
voncerned sl any account 2o settled and passed shall be conclusive and bindimge on the Comgperry. Al monies paid
bry the Bank to the thind party i accordance with such secounts shall as From sech payinent be due from the Company
t0 the Bank on carrent account and shall bear interest and be soonred as part of the Debe,

24k The rights and rernedies of the Band under this Debenture are in addition o, and not in substiotion Tor, sy righls or
rermedies provided by b,

21 The restriction on the right of consolidating montgaeres contained i Section 93 of the Law of Property Act 1925 shall
nod apply 1o this Debenture,

2. {i} If the Company at any time fails o perform and observe the terms, and obligations contained in this
Drebenture, the Bank may (bt without befng under any duty to do s0) take such steps as In its reasonable
opinkon may be required o remedy such failure; and

{ii) this inchudes, without limitation, making any payment, and For the purpose mentioned o clavse 22 (1) above,
the Bank and its agents may enter upon any land of the Company witheut being regarded ns having entered
i possession of it

Indemnity

23 The Company agrees to fully indemnify each of the Bank and the Beceiver from and against al and any Hability they

miight incuy in the exercise {or apperent exercised of any powers, authorties and discretions under of in conpection
with this Diebenture {with the exception of fraud or witfol default on the part of the Bank or the Receiver, but ondy to
the extent committed by any of them) or any failure by the Company to comply with any of its obligations under this
Debenture,

Protection of Purchasers

24, Mo prrchaser or other persom dealing with the Bank or the Becetver (or asy of their respective delepatos)
{i shatl be bound or entitled o yee or enguire whether any power, authority or discretion under this Debenture
has arisen or become exercisable;
{it} be comoerned with any notice to the contrary or 0 see whether any delegation shall have fapsed for any
reason or been revoked; or
{it} b bound or entitled 1o concern bimsel! with the proceeds of any sale or other dealing or be answerable in
any elrcumsiances for the apphication of the said proceads.
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Payment of costs, charges and expenses

25,

The Company shall refmburse to the Bank on dewand on a full indesnity basis, all costs, charges and expenses
{incheding, without Bmitation, all amounts ressonebly determined by the Bank to be necessary o compensate 1t fow
mfernal management or adoxinestration costs, charges and expenses) property incurred Iy the Bank:-

fiy in ensuring this Debenture is effective;
(it} i conmection with the improvement, perfection or protection of the secarity ereated by this Debenture;
{1} in the exercise of any rights, remedies, powers, authorities and discretions conferred under, or in compection

with, this Debenture,

EXPRORES]

Al such amounts shall be debited to an account in the name of the Company,  Unil they are reimbursed they shall
heay interest at the rate of three per cent per anmas over the Bank of Englasd base rate froms thme o Hme ealeolated
arwt compousded monthly and'or according to the Bank's then current practice and shall be pavable on demand, They
weill b secured as part of the Debd by this Debenture.

Independence of Secarity

26,

{a} This Debentare shall be in addition 1o, and independent of, every other security which the Bank may sl any
e hodd for any of the Debt seoured by thiz Debenture.

b Mo prior securidy held by the Bank over all or any of the charged property shall smerge in the security created
by thiz Diebenture.

{el This Debentare shall semain in full force and effect as o continuing security unless and until the Bank
dizcharges it

Bank’s powers to deal with Acconnts and Money Heceived

27, {2} If the Bank receives notice of any subseguent charge or other iverest affecting all or aoy of the charged
property {other thap arising under a Paraliel Security Document)l, the Bank may open a new acoowd or
geeounts for the Company in its hooks,

i) If the Bank doecs not open 2 new account, 1t shall be regarded s having done 30 unless the Bank gives
express written notice 1o the contrary to the Company. Notwithstanding any appropriation by the Company
tr the contrary, as from the time of receipt of such notice, all payments made by the Company to the Bank
fother than those dealt with vnder clause B(ny) shall be treated s baving been credited 1o o new aceount of
the Company, Such pryments will not be applied in rediection of the amount due, owing ar incurred from the
Company to the Bank at the time when it received the notice.

28, {a) Al monies recelved, recoversd or realised by the Bank under this Debenture {inchuding the proceeds of any
pogvversion vider clause 31 below) may, in the reasonsble discretion of the Bank, be credited fo apy suspense
or impersonal account,

b} Such monmes refermet o above in clause 28(a) may be held in such acconnt fwhere they shall ot reduce the
Debt} for so long as the Bank may think fit pending the application from time to dme of sich monies and all
geerned mwierest {3t the rate, 1F any, sgreed in writing between the Company gnd the Bank from time to time)
in o towards the discharge of the Debi,

29, The Company waives any right of set-off it may have sow, or ot sy e in the Brlure, in respect of the Deln
{imeluding sams payable by the Company vnder this Debendore}.

30, The Bank may certify or determine the amount of a rate or amount applicable or doe under this Debenture and in
pefation o the Debt. These certifications and determingtions by the Bank shall, in the absence of manifest error, he
conclosive evidence of those rates and amous.,
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Currency Conversion

3l

fa)

{b

)

For the purpose of or pending the discharge of the Debt, the Bank may convert any monies received,
recovered or realised by the Baok wader this Diebeniure (including the proceads of any previous conversion
under this clavse) from their existing currency of denomination isto such other cwrrency of denomination as
the Bank may reasonably think {3,

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

Each previons reference in this clause g currency extends to funds of that curreney and, for the sveidance
of doubt, Fends of one curreacy may be comwverted inte dit¥erent funds of the same cureney,

Dealings with you aod others

33,

The Bank may, i its discretion, grant tione, or make any other simangement, wn&h(m or relesse with any person or

persons not party @ this Debenbune Jéwhm‘hu or nod sucl person or persons are

intly Hable with the Company) in

respect of any of the Debt or of any other security or puarantee for it I the Bank does, # will not w auy way affect
either this Debenture or the Hability of the Company for the Debi

Bank's Right of Set CHT

EEN

In addition to all rights of set off conferred by law, the Bank may set-ofT any money standing from time to time o the
eredit of awe sccount the Company hag with the Bank apasnst the Debi, 1 the oblipstions are in different correncies,
the Bank may converd efther obligation into the other curresey in sccordance with elause 31

Preservation and Retention of Security

{aj

(b

Any settlemment, discharge or release (locluding i relatbon w this Debestore or the Dela) between (1) the
Company and (if) the Bank or the Reeeiver (the "Relevant Personis)"y shiall be conditional upon no security
given, or payinent made, o the Relevant Person(s) by the Company {or any other persond being avoided or
reduced 25 4 result of any provisions or cractments relating o insobeency for the time being in force in any
Jurisdiction.

{1z the event of such security or payment being avoided or reduced, the Belevant Person{s) shall be entitled 1o
recover the value or amows of such security or payment from the Company subsequently as i such
seftlement, discharge or release had not ocourred.

Matives Governing Law and Jurisdiction

33 Without affecting any other Yawfel method of service, any demand or metice 1w be made or given by the Bank to the
Company (ncleding without Hmaation, a demand for payment of all or any of the Diebt) may be made or given by
any marwsger or officer of the Bank ar of any branch of it:-

{al By letter addressed to the Company and delivered to any officer of the € t}u‘;pa;w at any place or sent by frst-
class post to, or lelt at the registered office of, the C ump*my or any place of business or activity of the
Clompany Fest bnown o the Bank, Tsent by pust it will be deemed to have been made or given two business
davs {Momday o Friday, except public holidays in Eng sfand} b after the day of posting,

£y By ¢lectronte means tr the clectonic mail sddress of the Company Bist known &y the Bank, Tt shall be
regarded as having been made or given af the time of transmission,

36, {u} English lew governs this Debenture, 1t interpretstion and any mon-contracteal obligations asising from or

ponaected with it

{h} Both the Company and the Bank submit o the exclusbee jorisdiction of the courts of Eagland and Wales i
velation to all clabms, disputes, differences or other matters (uchading nov-conieactnal clatms, disputes,
differences or other matiers’ arising out of or In connection with this Debenture.
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Disclosure of Information

3T The Company consents {0 the disclosure by the Baok of any wformation sbout the Company, this Debenture, the
charged property and the Debt:-

fal tor amy persom to whom the Bank has transferrod, or proposes or may propose to transfer, all or any of its
rights under this Debenture andfor the Thebt and 1o any rating agencies and any advisers to the Bank i
conneciion with such trapsfer; andior

by W oany person with whom the Bapk bas entersd into, or proposes or may propese W0 enler inte, any
contractyg) srmangements in conpection with this Debenture andfor the Debt; andlor

e} w0 oany company within the HSBC Grooup being HEBC Heldings ple amd its sssocipted and subsidiany
companies from time to time, or any of its or their agents; andfor

{f) w0 oany insurer who 1g to, or who proposes to, provide insurance to the Bank in respect of the charged
property, this Debenture and/or the Debt; and/or

] wy any other person to whom, snd to the extent that, such nformation 5 required o be disclosed by any
applicable law or regulation.

Transier of Rights
LN {a} The Bank may transfer all or sy of its rights under this Debenture and/or the Debt to ey person at any time.

{b} 1 the Bank transfers all or any of s rights under this Debenture andfor the Debe, the Company ripghis under
this Debenture and/or the Debi {as the case may be) will stay exactly the same.

e The Company will be bound o any person 1o whom the Bank teansfors amv such rights. That person will
hawe the Bank's powers and rights so far as the Bank transfers these to that person. The Baak will be
refeased automatically from §ts obligations to the Company so far as that person asswpes the Bank’s
obligations.

{e} The Cormpary will at the expense of the Bask or the person to whom the rights are tansfeered, do anything
reasonably requested by the Bank to effect a transter of all or any of the Bank's rights under this Debenture
amdior the Debt,

el The Company will not transfer all or anv part of its rights under this Debenture sndéor the Dielbt without the
prioy wiithen consent of the Bank,

1 Iy these Transfor of Righls provisions and in the Dhsclosure of Information provisions above;

{iy the term transfer means sale, sssignment andlor transfer by norvation;
{ity the term rights means rights, benefits and/or obligations; and
i) the ferm persen means any person, wust, fund or sther gntity,

The Bank's written consent and reagonable requirement

3 {a)

Where the words “without the Bank’s written consent”™ appear in oy clause, the Bank will not unreasonably
withliold consent.  The Company agrees that it & regsonsble for the Bank to refise to consent 1o something
if, i the Bank's reasonehle opinton, it adversely sffects or might affect:

{ the Bank™s seourity under this Debenture and its abibity o enforce iy
{3 the value of that which iz secured 1o the Baok and #s ability wr sel) the same;

{1y the Bank's ability to recover the Debt; or

v} the sssessmrent of the value of this Debentore o3 an asset of the Bank,

[y Deabenturs (12018 Revision) Bank Ref SCEIFA0E34TE
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{hy Where the words “the Bank ressonebly requires”™ appesr i any clause, the Company agrees thal it is
reasonable for the Bank to requite something if, in the Bank's reasonable opinion, it will or might assist

£ the: preservation of the Bank’s security nnder this Debenture or the value of thet which iz secured by
it; or

(i) fhe Bank s ability W recover the Delby,
Severance and Modification - Unenforeeabiliny

A, {2} If any of the classes (or part of 2 clause) and/or any of the paragraphs {or part of 2 parageaph) becomes
invalid or unenforcesile in any way under any law, the validity of the remaining clauses {or part of a clause)

b If sy invalid or gnenforceable clovse or pamgraph mentioned above (or part of either} would net be invalid
or anenforceable if ity form or effect were modified o any way, i shail be deemed to bave the modified form
o effiect so long as the Bank consents.

Parallel Security

4l fa) The Comparry  may al any time enter o g Parallel Security Docwment.  Eatry into and performance of the
terms of o Parallel Secarity Document shatl not breach any teom of this Debentors.

{h} The Company consents to the Bank and HSBC Bank ple entering fnto priority, interereditor or other siovilar
srrangements (o which the Company  shall not be party) o repulate the rnking of the security granted by
the Compary  under this Debenture and any Parallel Security Bocument.

Interpretation:-
42, {al The werds or expressions:-
{i} "the Company” shall include any person from time to time deriving dile uader the Company.

{5} “the Bank” shall include i1z successors and teansferees and in both cases o the extent of thelr
respective rights and benefits {(inclading, without fimitation, any person in whom under the laws of
such person's place of Incorporstion all or substantially all of the sssets and Habilities of the Bank
become vested),

{ii} "environmental laws” inclodes all applicable laws, regulations and directives fand all notices,
circutars, orders, judgments and decisions of any court or other competent authorily in any
Jurisdiction} concermdng the pollution or protection of the environment or the health of humans,
animals or plants inchuding withowt limitation public and workers' health and safiety, the generation,
wse, Weatmend, stomge, tmnsportation or disposal, or dischargs o relesse into the environment, of
any chemicals or ofber polhuiants or contaminants or indusiral, radioactive, dungorous, toxic or
bazsrdous substances or wastes {in whatever Form and inchading noise and genetically modified
CrEAnisms

{iv) "epvironmental permits” means all permits, licenses, consents, approvals, certificates and other
anthorisations (inchuling all conditions apphicable to them) reguired under sny enviroamenta] laws,

vl "nlding company” "subsidiany™ mnd “subsidiary underialing” shall bave the meanings respectively
sot onit i the Companbes Act 2006 {(ag the smme may be amended, varted or veplaced from tame w
tivne).

{vi} "PEC Regime” mesns the regime relating to "people with sigaifieant controd®, a3 set mat in Part 214
of the Compantes Act 2000 and The Register of People with Significant Condrol Regulations 200 6.

fwit)  “include(sy”, “including” and “in particalar”™ shall be constroed as being by way of dlustration or
erphasis only and shall not be construed as, nor shall they ke effect as, lmiting the generatiey of
any preceding words,
[¥g Debanture (1218 Revision) Bank Rel SCB0TA033478
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(b)

{wit)  “other™ and “otherwise™ shall oot have their meaning parrowed on acconnt of any preceding words
where s wider constraction is possible,

{ix) “Paratiel Security Document”™ mesns any security docwiment i respect of any asset secured under
this Debenture entered into by the Company in fvour of HEBC Bank ple.

Any reference 1o & person shall include any person, company, corporation, body corporate, government, stafs
{or apency of 9 state) and any association or partnership (whether or not having legal personality) of any of
these.

Any reference B amy statwte or any section of any statute shall be regarded as including reference o any
statory modification or re-epiztment of B for the thme belag in force,

Feferences to the stugular shall mclude the plural and vice versa; the use of the male proncun shall inchude
the fernale and newter; the use of the newter prosoun shall include both the male and the fermale.

The beadings are used o guidance only.

Company compliznce with Memorandum and Arthcles of Association

43, The Company confirms that this Debenture does not condravene aoy of the provisions of is Memorandurn and
Articles of Association.

(M WEINESS this Deed has been executed as 8 dead by the Company and is intended o be and is delivered on the date first

mentioned above,
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Fhe Schedule referred to above
Part §
{Freehob] and/or leasehodd lamnd)
Registered Tite
AdR the propertyiies) comprised in the following title(s) at the Land Registry:

Tithe Number Short deseription of the property

Unregistered Title

Al the propereylies) now vested in the Company and comprised in the Deedis) referred w below:

Short deseription of the property fiate Deed/Document Parties
Part 2
£ Price morteages or other matters relatiog to the property deseribed abowve)
Short description of the property Legal Morigage / Parties
Charpe dated
[¥g Debenture (12718 Revision) Bank Ref SCE0TS033478
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Executed a3 3 deed by the Company acting by:

{REDACTEI {REDACTED}

Signature Director
Nameinfull_Sia © And oo DENS
{ Bioch lolee¥
Duty Authorised s.g?atof\/
VI o and on benalt o erment
‘ ' i ’ Binhy Bros. & Co. {Manag
Signature - Cimited: SECHETARY  Disester/Company Secretary
Namein fill _JE€ ANETTE  HAna 00000
§ pok Josers ¥
Execuied s deed by the Company acting by:
Signature Diector
e in fall
{Rhack Tt}
Jnthe presence of!
Signatursof witoess Witnesy

FitHl name of withess
{ Whack foners ¥

Address:

Crecupation:

Forand o behalf of HEBC UK Bank ple
LSkaats

[ Debenturs {12718 Revision)
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{Far wse by g
Uampany with
musligle dreciors
aidor & Comigany
Bacpetaryl

{Fow wse where o
rector is
authurised b sign}
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