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Registration of a Charge

Company name: THE TALENT BUSINESS LIMITED
Company number: 01428814

XOATEPIC

Received for Electronic Filing: 27/07/2020

Details of Charge

Date of creation:  21/07/2020
Charge code: 0142 8814 0013
Persons entitled: HSBC UK BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | 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: 1428814

Charge code: 0142 8814 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st July 2020 and created by THE TALENT BUSINESS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th July 2020 .

Given at Companies House, Cardiff on 28th July 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

Companies House



1] 07] 2020

¢ i

The Talent Business Limited

I

HSBC UK Bank ple

Debenture

Form of charge filed at the Land Registry under reference MD1552Q

Bank Reference: SCRI34486177
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This Debenture by way of deed made the ;l [ &»f" day of \7;3 [8 L0 0

Berween {1} The Telent Business Limited Number 01428814 (the "Company™) and

{23 HEBC UK BANK plc ("the Bank"} {registered in England number 09928412) whose address for service for eniry on the register is:
Securitios Processing Centre, P G Box 6304, Coventry CV3I 9JY

WITNESSES as follows
Debenture as security for the Debt
1 This Debenture shall be security for the payment and discharge of the Diebt mentioned in clause 2 below,

2. The Debit 3 all money and Habilities whatever, whenever and however incurred whether now or in the future due, ot becoming
due, from the Company s the Bank whether incurred solely or jointly with any other person and whether as principal or surety
{“ihe Debt™), inchuding without Bmitation:-

{n) overdrafis, loans or other Tagilities and further advances of monay;

] guarantees and indewmities to the Bank and any of the Company’s other contingent liabilities owed to the Bank;

) discount, commission and other lawful charges and expenses:

i interest in accordance with any agreement between the Company and the Bank and, if there is no agreement, interest on

any money and labilities due from the Company at an annual rate of 3% above the Bank of England base rate from time
i time compuied and compounded monthly and/er aceording to the Bank's then currend practice. Inferest ss above
applies before and after any demand or fudgment; and

{e) maney agreed 1o be paid by the Company under clause 25 below.
The Agreement to pay the Debt

i The Company agrees to pay and discharge the Debt when the same {s due 1o be paid and discharged. It acknowledges and agress
that the Debt shall, in the absence of express written agreement by the Bank to the contrary, be due and payable to the Bark wpon
demaned.

Becurity given over the Company’s Assels
4. The Company, with full title puarantee, and as continuing security for the payment and discharge of the Debt: -

{a} Charges by way of legal mortgage, all frechold {including commonhold) and leasehold land now vested in the Company
together with all buildings fixturss, fittings and fixed plant and machinery now or at any tme afierwards on it This
includes (without mitaticn} the land described or referred to fn Part § of the Schedule below,

o Charges by way of first fixed charge (except as alveady charged above):-

{1} All the present and future right, title and interest of the Company in or to any freehold (including commonhold)
or leasehold land or other immovable property wherever situated and all fixtures, fittings and fixed plant and
machinery now or at any thme afterwards on it

i All chattels now or at any time aflerwards belonging to the Company. This excludes any of them for the time
being forming part of the stock in trade or work-in-progress of the Company,

(i} The benefit of all rights, licences, guarantees, rent deposits, coniracts, deeds, undertakings and warranties
relating to any land or other property mentioned above and/or 1o gny trade or business from tme to Hfme carried
on by the Company,
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(i)

v
(")

(vii}

(viiid

{ix)

(x)

{xi}

{xii)

{xiii)

All book debts and other debts and monstary claims and any rents, licence fees or other payments due from
any lessee, Hoensee or oucupier of any immoveable property (wherever) situated now of at any Sme afterwards
due owing or incurred to the Company. In addition, the full benefit of all guarantees and securities for them
and all lens, reservations of title and other rights enabling the Company to enforee any such debes or claims
{all of the above collectively called the “debis™). This excludes any debts and olairms (i any) which the Bank
may from timse to time have agreed in writing with the Company as being excluded from this fixed charge and
aleo such debts and claims as are charged (o accordance with clause 4¢b} (v} below.

Any credit balance on any account of the Company with the Bank now or in the faturs,

Any credit balance on any account of the Company with any bank (other than the Bank) or other person, now
or in the fature,

All poodwill and uncalled capital of the Company now or in the future.
All the present and fture right, ttle and interest of the Company in or to:

{a) all stocks, shares, debentures, bonds, loan capital and other securities of any description of any other
person {including, without Himitation, any subsidiary or subsidiary undertaking of the Company);

{by  all rights to subscribe to or convert other securities into or otherwise soquire any such securities now or
at any time afterwards belonging to the Company; and

{¢) all dividends, interest and other income and all other rights of whatsoever kind deriving from or incidental
fry, mny of thage,

{collectively called, the "securities™,

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

The benefit of all agreements for the provision by the Company to any person of auy loan or credit or other
financial accommodation of any description (ncluding, without Hmitation, eny finance lesses and hire or hire-
purchase sgreements) now, or af any time afierwards, entered into by the Company.

All rights under all policies of insurance, including life insurance or assurange, (including, without limitation,
the insurances mentioned to in clause 8{a) below), including ¥l rights and claims 1o which the Company is
now, O Ay at any tive afterwards, become entitled in relation 1o the procesds of those polivies (vollectively
called, the “charged insurances™\.

Al patents, trademarks, service warks, designs, otility models, copyrights, design rights, moral rights,
inventions, confidential information, know-how, applications for regisiration of sny of them and the right to
apply for them in any part of the world and rights of 2 similar nature mising or subsisting anywhere in the
world in relation to all or any of the above {(whether registered or unregistered) now or at any time afterwards
belonging to the Company {collectively called, the "mrellectual property™).

The procecds of sale of any property mentionsd above,

{c} Assigns and agrees to assign absolutely, subject to a proviso for reassignment on the irmevocable dischargs in full of the
Db, all of ite present and future right, title and interest in snd t0:-

{i}

{ity

To the entent not charged by clause 4(a) and 4¢h), all present and future rents and other mums dos @ the
Company under any lease, agreerent for lease, underlesss, tenancy, licence or other right of occupation to
which Company's real property is from time to time subject ngether with any related guaranise or other
security for the performance of a lesses’s obligations,

To the extent pot charged by clause 4{b), the charped insorances,
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(d)

(i} To the extent not charged by clavse 4(b), the intellectual property.

Charges by way of floating charge, all the undertaking of the Company and all its property whatsoever and wheresoever
both present and future excluding any part of the same which is, for the time heing, effectively charged by way of lega!
momtgage, 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 sifuated.

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

I or to the extent that the mortgaging, assigning or charging of any charged property is ineffective because of 2 probibition on
that morigaging, assigning or charging, the Comparny holds it on trast for the Bank,

To the exctent that this Debenture creates security over suy bedging or derivative contract, that security shall be by way of charge
and this Debenture shall only charge the net amount owed thersunder, and in aceordance with the terms of that hedging or
derivative contract after all applicable set-off, close-out netting or combination of aceounts has taken place,

Banl's sbility to conver! Floating Charge and automatic conversion

5.

(2

&

The Bank may, by notice in writing o the Company, convert the floating charge created by clause 4{(d) sbove into &
fixed charge in reapect of such of the property of the Company 25 may be speeified in such notice. The Bank may give
such notice:

{1y on or following the happening of any of the evenis mentioned in clause 10 below; or

(i1} if it appears to the Bank that such property is in danger of seizure, distress, diligence, execution or any other
form of legal process or that the same, and/or the security now created in respect of it, is otherwise in jeopardy,

In either svent, the ability of the Company io desl in any way with such property shall cense except to the sxtent that the
Bank may otherwise agres in wilting,

The floating charge created by clause 4(d) will convert automatically into fixed charges:
(i if any of the circumstances set ouf 3o claose 10(c), (d) or (g} poour;

{ity it the Company creates or attempts o create security over ail or any of the charged property (other than security
perritted under this Debenture or created pursuant to a Parallel Security Document:

(i) on the crystaliisation of any other floating charge over the charged property;

{iv} if any person levies or attemnpts to levy any distress, attachment, execution or other legal process against any
assets referved (o in clause (4, andior

{¥) in any other circumstances presoribed by law,

Hestrictions on Company

&, The Company shall not, except with the prior written cousent of the Bank:-

{a}

{b)

create, or atternpt to create, or allow {o subsist over all or any of the charged property, any mortgage, charge, Hen, trost,
pledge or other security other than this Debenture, any Paralle] Security Document and the mortgages or matters (if any)
mentionad in Part 2 of the Schedule below; or

atlow any tangible property, forming pert of the fixed charged property, to leave the possession of the Company (exeept
for the purpose of necessary repair or mainienancs) or 1o be used by any person other than the Company or for 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 or agree 10 any other arrangoment {n respect of, or in any other way
deal with, all or any of the debis except as expressly allowed by this Debenture; or

{dy part with, hire, lend, sell, assign or dispose of all, or any part of {or any vight, Hde or Inlersst in), the fixed charged
property o all, or (except by & ssle or disposal in the ordinary course of the Company's oodinary dav-io-day trading
activities and for the purposs of carrving on the same) any part of, the remainder of the charged property.

Land Repistry Restriction

7. Tn respect of any part of, or interest in, the fixed charged property title to which is or becomes registered af the Land Registry, the
Company applies to the Chief Land Registrar to enter the Tollowing restriction on the Proprigtorship Register of the title of all

such property:-

"No disposition of the registered estate by the proprietor of the registered estate, or by the proprictor of any registered charge, not
being a charge registored before the entry of this restriction, 1s to be registered without a writlen consent signed by the propristor
for the time being of the charge dated  j § \_—’E 5 & gL in favour of HSBC UK Bank plo referred o in the Charges

Register,”

Company’s Ohligations to the Bank

g Until this Debenture i discharged:-

{a} The Company will-

@

(i)

(if)

{iv)

v

Insure, and keep insured, the charged property with such insurer and against such risks and in such amounts
and otherwise upon such forms as the Bank may reasonably reguire or in the case thar the Bank makes oo such
requirement, then in accordance with accepted prodent business practice from fime 0 time in respect of
property of the same type.

Comply with the terms and conditions of, and poupctually pay all premivms and other monies necessary for
keeping up, such insuranees referred (o in clavse B(a)(1) or any other insurance referred 1o in clause 4(b)x1)
and clause d{c¥collectively oalled the “insurances™).

See that the interest of the Banl is noted upon all policies of the insurances or, if the Bunk ressonzbly 50
requires, that any policy relating to the insurances is held on 8 co-ingured basis in the names of the Company
and the Bank.

If the Bank reasonably requires, produce to, or deposit with, the Bank all policies of insurance snd the receipts
for all premivms and other paymenis necessary for effecting and keeping wp such policies of insurance as the
Company is required o take out under this Debenturo {ooliectively called the “policies™). The Company shall
be deemed to have complied with this clause 8{a){iv) if ithas complied with the squivalent clause of any Paraile]
Security Document,

Fromptly notify the Bank of anything which may give rise to a claim under the policies and ensure that nothing
is done or not done as a consequence of which any of the policies might be adversely affected or which may
increase the premium payvable,

{b} The Compeny agrees (whether or not this Debenture shall have become enforceable) that:-

)

(i

The Bank may {but need not) itself effect or maintain any lnsurances, and, i it doss so, the Company shall be
liable to the Bank for the cost of such insurances and the expenses incurred by the Bank in relation thereto,

All sums gt any time payable to the Company under any policies of msurance shall {subject to any prior rights
and claims of any third party) be paid direct to the Bank. If the sarne ave not paid directly to the Bank by the
insurers then the Company shall be trusiee of them for the benefit of the Bark and shall transfor them to the
Bank acvordingly and in any event upon the Bank's reguest. The insurance monies shall at the option of the
Bank be applied (subject to clanse 27 below) in or twowards the payment or discharge of the Debt or in making
good or recouping expenditure in respect of the loss or damage for which such monies are received.
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{c) The Company will:-

{i) Keep all buildings on any land charged by this Debenture and all fixtures and plant and machinery on and in
them (and all other tangibie property comprised in the charged property) in zood and substantial repair and
crmdition.

{ii) Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroved, damaged or

deteriorates, immediately repair, replace and make good the same, and ensure that any such replacement
property is subject to seourity in favour of the Bank on the same torms a9 set out in this Debenture. ¥ the
Company shall fail to do so, then the Bank shall be entitled (hut not bound) to do so instead at the Company's
cost and expense and all amownts so paid by the Bank shall become part of the Trebt and be payable by the
Company to the Bank on demand.

) The Company will not without the prior written consent of the Bank:-
6} pull down or remove the whole or any part of any buildings forming part of the land charged by this Debenture;
{i) sever or unfix or remove any of the fixiures or fittings, or
{31} gxeept Tor the purpose of effecting necessary repairs to them or of replacing the same with new or improved

models or substitutes, remove any of the plant and machinery belonging fo, or in use by, the Company,
{&} The Company will-

{i Carry on any trade, business or agricultural use on any land now or afterwards used by the Company for the
purposes of trade, buginess or agriculture. It shall do 8o in accordance with the standards of good management
from time to time current in the trede or business or {n the case of agriculniral use) with the standards of good
fushandry, from time to time. The Company shall also do so in acoordance with the authorised planning use
of such land,

(it} Obtain, maintain and comply with all licences, consents and other suthorisations (including, without Hmitation,
environmental permits) and effect all regisirations which may be necessary or desirable in relation to all or any
pert of the cherged property or any business or other getivity from time to tme comied oo by the Company.

) The Commpany will not without the prior writien consent of the Bank:-

{i ey out, or allow 1o be carried out, on any land charged by this Debentwre, any development as defined in the
Town and Country Planning Act 1980,

{ity enter Into any agreement under Section 108 of the said Aoty or
{3y change, or allow o be changed, the use of any land charged by this Debenture,
Y The Company wilk:-

() Observe and perform all covenants, stipulations and conditions which from time to time affect the use or
possession of the charged property whether arising under any lease, Commonhold Community Statement, or
other apreement vnder which the charged property is held,

(i) Punctually pay all rents and other payvments becoming due, or to become due, under any leass, Commonhold
Community Statement or other agreoment mentioned above. Pay all taxes, rates, duties, fees, charges,
assessnends, impositions, calls, instalments and ourgoings properly payable in respect of any of the charged
property as and when die and the Bank may do so as agent of the Company if the Company fails to do so and
all amounts 5o paid by the Bank shall become part of the Debit and be payable by the Company 1o the Bank on
demand,

{31l If the Bank so requires, produce 1o the Bank evidence sofficient to reasonably satisfy the Basic that the
requirements mentioned at clauses 8{(g){1) and B(g){ii} have been complied with.
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{h) The Company will-

{13 Comply with all statutory and other laws and regulations affecting the charged property, including but not
limiied to all envirommental laws and enviropmental permits applicable from time to time to all or any part of
the charged property or any business or other activity from thne to fime carried on by the Company,

iy Mot allow any clrcumstances to arise which could lead:~

{a) 1o any competent authority or other person taking sction, or making & claim under any environmental
laws (including the requirement to elean up any contaminated land or the revocation, suspension, variation
or non-renewal of any environmental permity; or

{t) 1o the Company having o take action to prevent the possibility of any such action or claim.

(i) Indemnify separately each of the Bank or any Receiver {defined in clause 12 below) {and their respective
officers, agents and delegates) against all costs expenses and Uabilities properly incurred (dirsetty or indirectly)
as a result of any nop-vomplisnce or alieged non-compliance with any environmental laws in relation to all or
any part of the charged property or anvihing done or not done on it

{i} The Company wilk:-

{i Within 7 days after becoming aware of the same, give Rl particulars to the Bank of any notice, order, divection,
designation, resoiution or proposal given or made by any planning authority or sther public body or authority
whatsoever {including, without imitation, any Heensing authority) which affects all or any part of the cherged
property including, in the case of any land, the locality in which it is situated.

{if) if the Bank reasonably reguires, immediately, and at the cost of the Company, take all reasonable and necessary
steps to comply with any of the matters mentioned in clavse B{(I}1) above and make (or join with the Bank in
making} such objections or representations ss may reasonably be available in respect of them.

i The Company will permit the Bank, ils agents and any person authorised by it, to enter on any land charged by this
Debenture or on which any other part of the fixed charged property is simated, at alf reasonable fimes and on reasonable
notive {except in case of emergency) for the purpose of inspecting or valoing any of the fized charged property and if
the Bank calls for such a valuation (which it is entitled to call for) such valuation shall be al the expense of the Company.

{k) The Company will not without the prier written consent of the Bank:-
{1} grant or Vary, or agree to grant or vary, any licence or tenancy affecting any land charged by this Debenture;
ity exercise the powers of leasing, or agreeing to lease, or of accepling or agreeing to accept swrenders of leases,

gonferred by Sections 99 or 100 of the Law of Property Act 1925;

{iii} in any other way, dispose, or agree to dispose of, or create, any legal or equitable estate or interest in any land
charged by this Debenture;
{iv} negotiate, setile or waive any claim for loss, damage or other compensation {including without Hmitation

compulsory purchase compensation) affecting any land charged by this Debenture; or

{¥) apply for an improveinent or other grant or do anything which might result in any land charged by this
Diebenture being subject to any staiutory chargs.

{1 The Company will ensure that, without the prior writien consent of the Bank:-

{iy no person other than the Company shall be registered under the legislation in foree from time to time in relation
1o the registration of land in England snd Wales as proprietor of any land charged by this Debenture;

(i) no person shall become entithed to any propristary right or interest which may adversely affect the value of
such land (unless such cutitlement exists at the date of this Debenture or at the time of the acquisition of such
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tand by the Company} and the Company shall inderanify 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.
{1} The Company will:-
{ Permanently keop all tangible movesble property forming part of the fixed charged property at the Company's

premises or at such other premizes as the Bank mey from time to time reasonably approve in writing,

1$1)] Keep such fized charged property within Bngland and Wales and notify the Bank upon request of the location
of such fixed charged property from time to time,

{Hi) Upon written notice from the Bavk, keep such fixed charged property at the premises so notified or at such
other premises as may he reasonably authorised in writing by the Bank,

{n} The Company will:-

(i) Get in and realise the debts in the ordinary course of its business {whick shell not extend to selling or assigning
or transferring any right or interest {n them or in any other way factoring or discounting tem).

{ii) Pay the procesds of such getting in and realisation, and all other monies received, recovered or realised in
respect of the fixed charged property, into such separate and denominated accounts a8 the Bank shall from time
to tirne nominate in writing for such purpose or as the Bank may otherwise from time to time require. I the
Bank shall not nominates any such account, the Company™s current aceount with the Rank shall be the nominated
account for the purpose of this clause 8{n),

{3y Pending such pryment, hold such proceeds and other monies upon trust for the Bank,

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

)] The Company will punctually pay all calls, instelments and other monies that may become dus in respect of the
securities,

) The Company will-

] Not exerciss any of the rights and powers attaching to any of the securities in a manner which, in the reasonable
opinion of the Bank, may adversely affect the value of the security created by this Debenture; and

{if} prior o this Debenture becoming enforceable, and subject 1o clause 8(p)(1) shove, all rights and powers
attaching to the securities shall be exercisable by the Company or as it may direct.

{9 The Company will:-

{i Take all such necessary steps, and do all such scts (including the payment as and when due of any appropriate
fees and poelicing against any infringement of, or challenge to, the intellectual property) to maintain the value,
subsistence and validity of the intellecival property.

{11 Where appropriate, use #5 best endeavours to protect and safeguard the intellectual property from and against
theft, loss, destruction, unauthorised access, copying or use by third parties,

{1} Not use, or allow 1o be used, or take any step in respect of any of the intellectual property in any way which, in
the reasonable opinion of the Bank, may adversely affect the value of it

{r} The Company will deposit with the Bank (and the Bank shall be entitled to retain) all deeds, certificates and other
documents constitnting or evidencing title to the fixed charged property {except insofar 25 the same are held, or required
te be held, by any third perty in accordance with any obligation ranking in priority to the security crested by this
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Debenturg), The Company shall be deemed o have complied with this cleuse iF 31 has complied with the oguivalent
claugs of sny Paralle] Security Docament relating to the same fixed charped property.

{5} The Company will on being reasonably required 0 do so by the Bank, and st the cost and expense of the Company:-

{2} Executs, sign, deliver and do 2ll things necessary (ncluding, without Hmitation, the assigoment of gl or
any of the debts and the wansfor of all or any of the securities, o the Bank or #s nomines and the giving
of any notices and effecting of wrry registrations) o fand {n such form ag) the Bank may reasonsbly require
o famong other tings) perfect o legal mortgage, assignment or other fred secorily In Tavour of the Bank
of all or such part as sholl be specified of the Fxed charged property or otherwise o wprove, perfoct or
protect the security (ncluding the Benk’s priority} Infended to be oreated by or pursusnt to this Debenture
or to favilitete the exercise of any powers, smthorites and disoretions conferred on the Bank andfor sy
Recelver under ov in accordance with this Debentare,

{3 Endorse, or causo o be endorsed, on any doouments constinting or evidencing tHie to the fned charge
wroperly, and ghve to thind partics, such notices of the security oreated by this Debenure as the Bank may

roasonably require.
{9 The Company with-
{f Meotify the Bavk pricy to taking sy sleps o open an acoount with sny bank {other than the Baokd or other
TR0,
{ul The Company will-
i Comply i fudl with any obligntions of the Company o provide informetion uader the PSD Beglme 0 any

company that shall have fssued sey shares I which the Company holds any interest from thne 1o tdme. Purther,
an the date of this Debenture, the Company represents to the Bank that the Company bas complied In full with
any chligations the Comparny has under the PSC Regime to provide information 1o any compsany that shall have
jssved any shaves in which the Company holds an interest and that no "warning notice” or "restrictions notice”
{in wach case e dofined in Scheduls 18 to the Companies Act 2006) has been lssned fo the Compuny in respect
of all or any pert of the securitios and remaing in effect,

{ii} Comply with sny notics served on the Company under the Coinpanies Act 2006 {inchuding pursusnt to Part
214 of the Companios At 2006) within the Smeframe specified b the notics,

Bank's Poweys

8. {a} At any time before dils Deberdure bs discharged (and whether or not the same shall have beoome enforceabls), the Bank
may, if and whenever, and so often as 1t shall reasonably think 01, apply the whole or any part of the mondes froe tine
to thme standing to the cradl of sy scoount as referved o In Clase B00) dn or towards the discharge of the Dbt

{4 The Bark may pay the monies mentionpad in clanse 92} above 1o the credit of any other gocount nominated by the Bagk
{including an account opened by it for this purpose) a3 seourily for any contingent or fature Uability of the Company 1o
the Bank,

{c} Uinless otherwise stated, s powers of the Bank conferred by dds Diebeoture shell be ensrvisable withow! prior notice o
the Company.

When the Debenture hecomes enforceabls

140 Tl Debentre shall become enforceabls:-
{a} i the Debt Is 0ot padd ov dischsrged when doe {whether on demand, ot agreed maturity or sarlisr 53 the case may bel; or
{1 if the Croampany is i breach of aoy of the obligations under this Debenturs; or
{c} i the Corapary shall enter into any composition or arvengement for the benafi of Hs oreditors: or
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{d) if any siep is taken for the administration or winding up of the Company (which includes, without mitation, in each
case, the board of directors or the Company’s shareholders, passing a resolution for the same) except whers, in the case
of winding up, the Bank has consented in writing for the purpose of # solvent reconstruction or amalgamation; or

{&) if @ third party shall take possession of, or & receiver shall be appointed over, or any secured creditor of the Company
shall seek o enfore its security in respect 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 created by this Debenture; or

) if the Bank, in its reasonable discretion, considers that any claim may be or has been made against the Bark under any
bond, guarantes, indemnity or other contingent lisbility issued or eniered into for any lisbilides of the Company in
respect of which the Bank reasonably considers that it may 1ot be or has not been indemmnified on demand or as and
when required under any agreement it has with the Company regarding the same;

(g if any security granted under a Paralle! Security Document has become enforceabls; or
{hy if any other event shall secur which has been agreed by the Company and the Bank s an event upon the ocourrence of

which this or any other security for the Debt shall be enforceable, which shall include but not be Hmited to 2 raguest by
the Company to the Bank to appoint 2 receiver and/or admdnistrator of the Company.

If any of the ebove evenis referred to at clauses 1{Ha) to 10(k) should cocurs-

{1} the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Properiy Act 1925 shall
immediately arise and become exercisable by the Bank free from the resirictions contained in Sections 143 and
109 of that Act; and

{ii) the powers of leasing, or agreeing to lease, or of accepiing or agreeing to accept surrenders of leases (conferred
by Sections 99 and 100 of the Law of Property Act 1925) shall immediately become exercizable.

These powers are available to the Bank whether or not the Bark shall then be In possession of all or any part of the
charged property. The Bank may grant a fease at a premivm and for any length of term and, generally, without the
ngcessity for the Bank fo comply with any restrictions imposed by, or other provisions of, the sections and legislation
mentioned above {and 5o that for the purposes of Sections 99 and 100 of the Law of Property Act 1925, the expression
"marigagor” shall include any person deriving title under the Company and sub-sections 99 {18) and 100 {12) shall not

apply).

Right of Appropriation

11,

To the extent thar the security created by this Debenture constitutes a "security financial collateral arrangement™ and the assets
secured by this Debenture ("Secured Asscis™) constitute "financial collateral’ for e purpese of the Financial Collateral
Arrangements (No 2) Regulations 2003 ("Regulations™), the Bank shall have the right on giving prior notice to the Company, at
any time afler this Debenture becomes enforceable, to sppropriate all or any part of those Secured Assets in or towards discharge
of the Diebt. The parties agree that the value of the appropriated Securad Assets shall be, in the case of cash, the amount of cash
appropriated and, in the case of any stocks, shares, debentures, bonds, loan capital and other securities of any deseription,
determined by the Bank by reference to any publicly available marker price and, in the absence of which, by such other means as
the Bank (acting reasonably) may select inchuding, without limitation, an independent valuation. For the purpose of Regulation
18(1} of the Regulations, the Company agrees that any such determination by the Bank will constitute 2 valuation "in a
commargially ressonable tanner™.

Appointment of Adminlstrator or Recelver

12.

() The floating charge created by thiz Debenture is intended w be a qualifving floating charge s defined by paragraph 14
of schedule B1 o the Insolvency Act 1986,

b A any time after having been requested to do so by the Company, or after this Debenture bas become enforcesble (and
whether or not any of the events mentioned in clause 10 are continuing), the Bank may appoint by desd or by writing
under the hand of 3 duly authorised officer of the Bank, or otherwise (i) any one or more persons to be administator of
the Company {each an “Administrater™} or (i1} any one or more persons to be a receiver of anv charged property (sach
a "Receiver"). These expressions shall, where necessary, include any person substituted as Administrator or Receiver,
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{c}

{d}

(e}

0

3. (@

The Bank may (o far as it is lawfully able to do so) from time to time by dead or by writing under the hand of a duly
authorised 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.

If at any tme two or more persons shall hold office as Recelver of the same property, each one of them shall be separatsly
entified (subjest to any condrary direction in the appointment} to exercise all the powers, authorities and discretions
confprred on them.

The power to appoint a Receiver shall be in addition to all statutory and other powers of the Bank under the Insolvency
Act 1936 and the Law of Property Acr 1925,

The powsr to appoint a Receiver shall be and remain excrcisable by the Bank even though there may be a prior
appointment in respect of el or any part of the charged property.

The Bank shall not, nor shall the Receiver, be Hable to adoount as mortgagee {n possession in respect of all or any of the
charged property nor be liable for any loss upon realisation or for any neglect or defauli (unless wilful) of any narmure
whatsoever in connection with all or any of the charged property for which a morigagee in possession might as such be
Hiahle.

All reasonable costs, charges and expenses properly inowrred by the Bank or the Recelver {including its internal
management and sdminisiration costs and the costs of any proceedings in relation 10 this Debenture or the Delbt) shall
be paid by the Cowmpany on demand,

14. The Receiver shail be the agent of the Company and the Company shall be responsible for his acts and remuneration as well as
for any defaults commitied by him.

Powers of Receiver

185 The Receiver shall (subject o any lmitations or restrictions expressed in the document appointing him but notwithstanding any
restriction or Yimitation binding on the Company under this Debenture or any winding-up or dissolation of the Company or any
analogous procesdings in any jurisdiction} have all the powers (as varied and extended by this Debenture) conferred on receivers
by the Insolvency Act 1986 and the Law of Property Act 1925 and (without affecting the ubove in any way) the following powers:-

(a)

(k)

{©)

(d

i 1o sell, transfer, assign, convey or grant, accept surrender o vary, terminaie or surrender leases of or in exchange
and enter into and or terminate leases of any of the charged property; and

(i in any other way o dispose of, or deal with, all or any of the charged property in respect of which the Recefver
is appointed {or agree any of the same) and in efther case in such & way and generally on such terms and
conditions as he reasonably thinks fit.

Any transaction mentioned above may be for such payment or other considerstion a3 the Receiver shall think fit wherther
for (1) a temyp sum andfor (1) a consideration pavable in instalments 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 of the Debt.

Fixtures and plant and machinery may be taken and sold separately from the premdses to which they are fixed (or in
which they ars contained} withont the consent of the Company being obtained or necessary,

To take possession of, collect and get in, all or any of the chargsd property in respect of which the Receiver is appointed
and for that purpose to make such demands and take any proveedings as the Receiver shall reasonably think fir,

T carry on, manage, develop, reconstruct, amalgamate or diversify {or agree the same) sy trade or business {including
farming) a8 has from tine to tine been carried on the whole or any part of the fixed charged property.

{# To make amy arrangement or conmpronise between the Company snd any other person which the Receiver may
reasonably think expedient.

{ii} Ta ke, defend or perticipate in any procesdings {including, withow limitation, arbiiration proceedings) as the
Receiver may reasonably think expedient.
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(e}

{H

{g)

()

(@

)

(k)

O

{m}

()

{©

{p}

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

To make calls (and to enforce payment of them) conditionally, or unconditionally, 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, servanis, workmen, nominees and agents for any of the purposes mentfoned in this dause
15 at such remuneration and for such periods and on such terins as the Receiver may reasonably determine.

if the Receiver thinks fit, but withont affecting the indemnity contained in clause 23 below, o effect with any insurer
any policy or policies of insurance sither in Hew, or satisfaction of, or in addition 1o, such indemmnity,

To delegate by powsr of attomey, or in any other way, to any person or persons approved in writing by the Bank, ail or
any of the powers, suthorities and discretions which are for the time being exercisable by the Receiver under this
Diehentore.

B To promote the formation, or otherwise acquire the share capital of, any body corporate with a view to such
body corporate becoming a subsidiary of the Company or ctherwise;

(i} i purchass, lease, or otherwise acquire any interest in all or any of the Company's undertaking and property;
{iif) to carry on any business in sucoession to the Company or any subsidiary of the Company;
and in each cass, as the Receiver may otherwise reasonably think fit,

To apply for, and otherwise take such steps as the Receiver may consider ressonahly necessary or desirable to obtain {in
the name of a nominee or otherwise), such Hoences, consents, permits and approvals as the Receiver may reasonably
think expedient.

To make elections for value added tax purposes as the Receiver may reasonably think fit,

For any of the purposes authorised by this clause 15, 10 ralse money by borrowing from the Bank or from any other
person ou the security of all or any of the charged property in respect of which the Receiver is appointed,

{) The Receiver may raise money as mentioned gbove on such terms (including, if the Bank shall consent, terms
under which such security ranks in priodty to all or any of the security created by this Debentare) as the
Receiver may reasonably think 6t and

(it} the repayment of all such monies and the payment of interest on them and related costs charges and expenses,
shall be treated for all purposes as expenses properly pavable by the Receiver,

To exercise any of the powers which the Bank would be entitled to exercize under this Diebenture,

To do ell such other acts and things as the Receiver may reasonably consider to be incidental or necessary to any of the
matters or powers mendionsd above and/or which the Receiver lawfully may or can do as agent for the Company,

To exercise amy of the above powers on behalf of the Company or on the Receiver’s own behalf or, in the case of the
powers contained in clavse 15 {f) sbove, on behalf of the directors of the Company.

14, Subject to claims having priovity to the security created by this Debenture, all monies received, recovered or realised by the
Receiver or {on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall be applied in the
Tollowing order:-

{a)

In payment of all reasonable costs, charges and expenses of, and incidental to, (i) the appointment of the Receiver and
{ii} tho exercise of all or any of the powers of the Reveiver or the Bank and of any other cutgoings properly payable by
them, including without limitation (4) the repavment of monies borrowed as referved to in clause 15(m} above (B) the
payment of interest and related costs, charges and expenses (1o the extent that the Bank has consented fo the same being
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)

()

{d}

secured in priority to the security created by this Debenture) and (C) all smounts payable by the Bank to the Receiver
under any order of any cowrt or otherwise,

In payroent of remuneration o the Receiver af such rate as may from time to time be agreed between the Receiver and
the Bank.

In payment {o the Bank in or towards payment or discharge of the Debt and all other amounts expressed o be secured
by, or due or payable to the Bank uoder or in connection with, this Debenture,

In payment of any surplos to the Company or any other person entitled to it

Fower af Attorney

17

{8}

L)

The Company irrevocably, and by way of security, appoints the Bank, any Receiver and each of their respective
delegates, jointly and also individually to be the attorney and attorneys of the Company.  Any aftorney is authorised by
the Company to do all things which the Company may be required o do under this Debenture, This includes {withowt
Hrnitation} enything which the Bank or the Receiver {or any such delegate) may consider necessary or appropriate for,
of in commection with:

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

{if} the exercise of any of the powers authorities and discretions conferred under this Debenture on the Bank and/or
any Receiver,

The Company ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or atierpt to do, in the
exercise of all or any of the powers, authorities and discretions mentioned above or under this power of atforney, The
power of attorney conferred under this clause 17 is to secure the performance of obligations owed to the donees within
the meaning of the Powers of Attorney Act 1971,

Bank has Powers of Recelver and other powers

18,

i%

20.

21

{iy

(i}

(i)

(v}

Without affecting any other powers, suthorities and diseretions of the Bank, all or any of the powers, authorities and
discretions conferred upon the Recebver {whether arising under this Debenture or otherwise) may also be exercised by
the Bank st any time after this Debenture has become enforceable. This 18 so whether or not a Receiver has been
appoinied,

The Bank shall also be entitled to delegate by power of attorney, or in any other manner, to any person or persons all or
any of its powers authorities and discretions,

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

The Bank may revoke any such delegation at any tHme.

At any time after this Debenture shall have become enforceable, or after any powers conferred by any inverast having priority to
the security crested by this Debenture shall have become enercisable, the Bank may redeem such or any other prior interest or
arrange the transfer of it to iselfl ¥ may settle and pass the accounts of aoy thirgd party concerned and any account 5o settled and
passed shall be conclusive and hinding on the Company.  All monies paid by the Bank to the third party in sccordance with such
accounts shall as from such paymeni be due from the Company to the Bank on current account and shall besr interest and be
secured as part of the Debt,

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

The restriction on the right of conselidating mortgages contained in Section %3 of the Law of Properiy Act 1925 shall not apply
to this Debeanmure.
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232, (i I the Company at any time Tails to perform and ohserve the terms, and obligations contained in this Debenture, the Rank
gy {hut without being under any duty to do so) take such steps as in its reasonable opinion may be required 1o remedy
such fatlure; and

gii} this includes, without Emitation, making any payment, and for the purpose mentioned in clanse 22 {() above, the Bank
and its agents may enter upon any land of the Company without being regarded as having entered into possession of it

Indemnity

23 The Compuny agrees to fully indemuify each of the Bank and the Receiver from and against all and any lability they might incur

in the exercise {or apparent exercise) of any powers, authorities and discretions under or in connection with this Debenture (with
the exception of fraud or wilful default on the part of 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 Debenmure,

Frotection of Purchasers

24,

Mo porchaser or other person dealing with the Bank or the Receiver {or any of their respective delegates)

{1 shall be bound or entilied to see or enquire whether any power, authority or discretion under this Debenture has arizen
or become exercisable;

(i) be concerned with any notice to the contrary or to see whether any delegation shall have lapsed for any reason or been
revoked, or
(i) he bound or enficled o concern himself with the proceeds of any sale or other desling or be answerable in any

circumstances for the application of the said proceeds,

Payment of casts, charges and sxpenses

25,

The Company shall reimburse to the Baok on demand on a full indemnity basis, all costs, charges and sxpenses {including, without
Hmition, all amounts reasenably deterniined by the Bank o be necessary 1o compensate it for internal management or
administration costs, charges and axpenses) properly incurmed by the Bank:-

{1 in ensuring this Debenture 15 effective;

{1t} n connection with the improvement, perfection or protection of the security created by this Debenturs;

{1} in the exercise of sny rights, remedies, powers, suthorities and discretions conferred under, or in connection with, this
Debenture,

{together with any value added tax or shnilar tax charged or chargesble in respect of such costs, chargss and expenses).

All such amounts shall be debited to an account in the name 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 fime o time calculated and compounded monthly
andfor according to the Bank's then current practics and shall be payable on demand, They will be sevured as part of the Debt by
this Debenture.

Independence of Security

26,

{a} This Debenture shall be in addition to, and independent of, every other security which the Bank may af any fime hold
for aoy of the Debi secured by this Debanturs,

{3} No prior security held by the Bank over all or any of the charged property shall merge in the security created by this
Dehenture,
{c} This Debenture shali remain in Toll force and effect as 2 continuing security unless and until the Bank discharges it.
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Bank's powers te deal with Accounts and Money Received

27 (e}

{b)

{b)

If the Bank receives notiee of any subsequent charge or other interest affecting all or any of the charged property (other
than arisiag nnder a Parallel Security Document), the Bank may open & new account or accouns for the Company in its
hooks.

If the Bank does not open a new account, i shall be regarded as having done so unless the Bank gives express written
notice to the contrary 1o the Company. Netwithstanding any appropriation by the Company to the contrary, as from the
time of receipt of such notice, all payments made by the Company to the Bank {other than those dealt with under clavse
8{n}} shall be treated as having been credited (w0 8 new aceount of the Company. Such payments will not be applisd in
reduction of the amount dug, owing or incurred from the Company 1o the Bank at the Hime when # recefved the notice.

All monies received, recoverad or realised by the Bank under this Debenture {inclading the proceeds of any conversion
under clavse 31 below) may, in the reasonable discretion of the Bank, be credited to any suspense or impersonal account,

Such monies referred o above in clause 28(a) may be held in such account (where they shall not reduce the Debr) for so
long as the Bank may think fit pending the application from time o time of such monies and all acerued interest (at the
tate, if any, agreed in writing between the Company and the Rank from time to tiwe) in or towards the diacharge of the
Dbt

29, The Company waives any right of set~off it may have now, or at any time in the future, in respect of the Debt (including sums
payable by the Company under this Debenture).

30 The Bank may certify or determine the amonnt of a rate or amount applicable or dus under this Debenture and in relation o the
Diebt. These vertifications and determinations by the Bank shall, in the absence of manifest error, be conclusive evidence of those
rates and smounis,

Currency Conversion

3l {a}

(k)

{3

For the purpose of or pending the discharge of the Debi, the Bank may corrvert any monies received, recovered or realised
by the Bank under this Debentire {including the proceeds of any previous conversion under this cleuse) fom thelr
gxisting currency of denomination inio such other currency of denomination as the Bank may reasonably think fit

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

Each previous reference in this clavse {0 2 currency extends to funds of that cumency and, for the avoidance of doubt,
fuands of one currency may be converted into different funds of the same currency.

Deadings with you snd sthers

32 The Bank may, in #5 discretion, grant time, or make any other arangement, variation or release with any person or persons not
party to this Debenture (whether or not sach persen or persons are jointly liable with the Company) in respect of any of the Diebt
or of any other security or guarantes for it If the Bank does, it will notin any way affect either this Debennue or the liabitity of

the Company for the Dby,
Bank's Right of Set-Off
33 In addition 1o ali rights of set-off conferred by law, the Bank may set off any money standing from time to time to the credit of

any account the Company has with the Bank against the Debt, If the obligations are in iffevent currencies, the Bank may convert
gither obligation Into the other currency in acoordance with clanse 31,
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FPreservation and Retention of Security

34, {a}

()

Any settlement, discharge or release (including in relation to this Debenture or the Debtd between (1) the Company and
{ii} the Bank or the Recciver (he "Relevant Person(s)") shall be conditional upon no security given, or payment made,
to the Relevant Person(s) by the Company {or any other person} being avoided or reduced as a result of any provisions
or epactments relating to insolvency for the tme balng in force in sny jurisdiction.

In the event of such scourity or payment being avolded or reduced, the Relevant Person{s) shall be entitled to recover
the value or amount of such sseurity or payment from the Company subsegquently as if such setlement, discharge or
release had not ceowrred.

Motices Governing Law and Jorisdietion

35 Without alfecting any other lawlisl method of service, any demand or notice to be made or given by the Bank to the Company
{including without Hmitation, 2 demand for payment of all or any of fhe Debt) may be made or given by any manager or officer
of the Bank or of any branch of it-

{a)

(B

36, {8}

&

By letter addressed to the Company and delivered 1o any officer of the Company at any place or sent by first-class post
1o, or left af the regisierad office of, the Company or any place of business or activity of the Comparny Iast known to the
Bark. If sent by post it wili be deemed 1o bave been made or given two business days (Monday to Friday, except public
holidays in England) after the day of posting.

By clectronic means to The electronic mail address of the Company last known to the Bank, 1t shall be regarded as
having been made or given at the time of tranemission.

English law governs this Debenture, its interpretation and any non-contracrual obligations arising from or connected with
it,

Both the Company and the Bank submit to the exclusive jurisdiction of the eourts of England and Wales in relation to all
claims, disputes, differences or other matters {Including non-contractual claims, disputes, differences or other matters)
arising out of or in cormection with this Debenturs,

Disclosure of Informatien

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) 1o any person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of its vights under
this Debenure and/or the Deb! and to any rating agencies and any advisers to the Bank in connection with such iranafer;
anc/or

{b} i any person with whom the Bank has entered info, or proposes or may propose 1o enter into, any contractual
arrangements in connection with this Debenture and/or the Debi; andior

{c} o any company within the HSBC Group being HEBC Holdings ple and its associated and subsidiary companies fom
time 0 time, or any of its or their agents; andfor

(D to any insurer who i5 10, or who proposes to, provide insurance to the Bank in respect of the charged property, this
Dehenture sndfor the Debt, andior

(=) to any other person to whom, and o the extent that, such information s reguired to be disclosed by anv applicable law

or regulation.
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Transfer of Rights

38
(a}
b

©

@

)

e

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

1 the Bank transfers all or any of its rights wnder this Debennire andfor the Debt, the Company’s rights under this
Debenture and/or the Debt (as the case may be) will stay exactly the same.

The Company will be bound to any person to 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 antomatically from its
abligations to the Company so far as that person assumes the Bank’s obligations.

The Compary will at the expense of the Bank or the person to whom the rights are transferred, do anvthing reasonably
requesied by the Baok to effect a transfer of 51! or any of the Bank’s rights under this Debennure and/or the Deht,

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

In these Transfer of Rights provisions and in the Disclosure of Information provisions above;
(i} the term transfer means sale, assignment and/or transfer by novation;
{iiy the term rights means rights, benefits andfor obligations; and

{iii} the term person means any person, trost, fand or other sotity,

The Banlt’s written consent and reasonsble requirement

3. {a}

{b)

Where the words “without the Bank’s written consent™ appear in any clause, the Bank will not unreasonably withhold
congent.  The Company agrees that it is reasonable for the Bank to refuse to consent to something if. in the Bank's
reasonable opinion, it adversely affects or might affect:

) the Bank’s security under this Debenture and its ability 1o enfores it;

(i1} the value of that which is secured o the Bank and its ability to sell the same;
(i} the Bank's abiliiy to recover the Debi; or

{iv) the assessment of the value of this Debeniure as an asset of the Bank.

Where the words “the Bank ressonably requires” appear in any clanse, the Company agrees that it is reasonable for the
Bank o require something if, in the Bank's reasonable opinien, it will or might assist in:

{1} the preservation of the Bank's security under this Diebenture or the value of that which is ssoured by i or

(it} the Bank’s ahility to recover the Debt,

Severancs and Modification - Unenforceability

44, £y

()

If any of the clanses {or part of a cleuse) and/or any of the paragraphs (or part oF 2 paragraph} becomes invalid or
unenforceable in any way under any law, the validity of the remaining clesses {or part of a clause} or paragraph {or part
of a paragraph} will not in any way be affecied or impaired.

If any invalid or unenforceable clause or paragraph mentioned above (or pant of either) would not be invelid or
unenforeeable if its form or effect were modified in any way, it shall be deemed o have the modified form or effect 5o
long as the Bank consents,
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Parallel Becurity

41. {a)

(b

Interpretation:-

42, (@)

()

{c}

(d}

(e}

The Compary may at any time enter into g Paralle! Security Document, Fntry into and performance of the terms of a
Parallel Becurity Document shall not breach any term of this Debenturs.

The Company consents to the Bank and H8RC Bank ple entering into priority, intercreditor or other similar srrangements
{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 Document,

The words or exprassions:-

(i}
(i)

(it}

(iv)

{}

{vi)

{vii)

{viii)

(ix}

“the Company" shall include any person from time to time deriving title under the Company.

"the Bank" shall include its successors and transferees and in both cases to the extent of their respective rights
and benefits (including, without limitation, any person in whom under the laws of such person's place of
incorporation all or substantially all of the 2ssets and Habilities of the Bank become vested),

“environmental laws” inchedes all applicable lawe, regulations and directives {and al} notices, circulars, orders,
judgments and decisions of any court or other competent authorily in any jurisdiction) conceming 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 generation, use, treatment, storage, transportation or disposal, or discharge
or release into the enviromment, of any chemicals or other pollutants or contarinants or industrial, radicactive,
dangerous, toxic or hazardous substances or wastes {in whatever form and including noise and genelically
maoddified organizms),

"environmenial permits” means all permits, licenses, consents, approvals, certificates and other suthorisations
{including all conditions applizable to them) required under any environmental laws,

“holding company” "subsidiary” and “subsidiary undertaldng® shall have the meanings respectively sot out n
the Companies Act 2000 (as the same may be amended, varied or replaced from time @ time).

"PAC Regime” means the regime relating to "people with significant conirol®, as sot out in Part 21A of the
Companies Act 2006 and The Register of People with Significant Countrol Regulations 2016,

“inclade(s)”, “inchuding” and “in particular” shall be construed as being by way of illustration or emphasis only
and shall not be construed as, nor shall they take effect ng, Hmiting the generslity of any preceding words,

“ather” and “stherwise” shall not have their meaning narrowed on aeeount of any preceding words where 2
wider construstion is possible.

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

Any reference to 2 person shall include any person, company, covporation, body cotporate, povernment, state {or agency
of a siate) and any association or parinership {whether or not having legal personality) of any of these.

Any reference o any siatuie or any section of any statule shall be regarded as ineluding reference to any statutory
modification or re-ensotiment of it for the time being in force,

References in the singular shall include the plural and vice versa; the use of the male pronoun shall inclode the female
and newter; the use of the newter pronoon shatl include both the male and the female.

The headings are used for guidance only.
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Company's compliance with Memorsndum and Articles of Association

43, The Company confirms that this Debenture does not contravene any of the provisions of its Memorandmm and Articles of
Assoriation.

TN WITHNESS this Deed has been execwted a5 & doed by the Company and is imtanded to be and s delivered on the date Brat mentionsd
ahove,

HBUK Deboniure Dig {12718 Revision]
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The Schedule referred to above
Partl
{Frechold and/or leasehold fand)
Repistered Tile
Al the property(ies) comprised in the following title(s) at the Land Registry:
Title Number

Short deseription of the property

Unregizstered Title
All the property(ies) now vested in the Company and comprised in the Deed(s) referred 10 below:

Short dezeription of the property Drste Deed/Docoment

Part 2
{Prior mortgages or other matters relating 1o the property described shove)

Short deseription of the preperty LegalMorigage/Charge dated Parties
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Buecuted as a Dead by

he Talent Business Limite f 1
s o i B (REDACTED!

acting by a
director

Gury S

(name of director}

IN THE PRESENCE OF

Signsture of Witness

DA Bulsugan

Print full name

Address

Oecupation ’ﬂ (’m UN {Vaﬁ! 4

QR

EBxecoted a3 2 Deed by the Company acting by

Signanye DHrector

Rane in full

(ﬂfa&. letters}

Signaturs . » Director/Secretary

Mame in foll

(Block tetrers)

For wad oo bl of HSBC UR Back ple
- S ’
W% @»&i«.&'@'iéeﬁ"hﬁg fwﬁ?‘;m“

i
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