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Registration of a Charge

Company name: JOHN TAYLOR BELL FOUNDRY (LOUGHBOROUGH) LIMITED

Company number: 07032766
X98QMU17

Received for Electronic Filing: 06/07/2020

Details of Charge

Date of creation:  02/07/2020

Charge code: 0703 2766 0002

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

Electronically filed document for Company Number: 07032766 Page 1




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: 7032766

Charge code: 0703 2766 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd July 2020 and created by JOHN TAYLOR BELL

FOUNDRY (LOUGHBOROUGH) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 6th July 2020 .

Given at Companies House, Cardiff on 7th 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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John Taylor Bell Foundry {Loughborough} Limited

o

HSBC UK Bank plc

Debenture

Form of charge filed at the Land Registry under reference MD13520Q

Dy Dabenture {12/18 Revision)
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This Debhenture by way of deed made the Z‘“‘g’ day of %, 20 £&7
Between (1} John Taylor Beli Foundry {Loughborough) Limited Nufober 07032766 (the "Company™) and

{2y HEBC UK Bank ple ("the Bank") (registered in England number 09923412) whose address for service for entry on the
register i5: Securities Processing Centre, PO Box 6304, Coventry, CV3 9JY

WITHESSES as follows

Digbenture as security for the Debi

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

2. The Diebt is all money and liabilities whatever, whenever and however Incwred whether now or in the future duoe, or
becoming due, fiom the Company to the Bank whether incurred solely or jointly with any other person and whether as
principal or surety {“the Debt™), including without limitation:-.

{a}
(b

(¢}
(d)

{g)

overdrafis, loans or other facilities and further advances of money;

guarantees and indemmities fo the Rank and any of the Cornpany’s other contingent Habilities owed to the
Bank:

discount, commission and other lawful charges and expenses;

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 anoual rate of 3% above the Bank of
England base rate from time to ime computed and compounded monthly endfor according to the Bark’s then

current practice. Interest as above applies before and after any demuand or judgment; and

money agreed 1o be paid by the Company under clause 25 below,

The Agreement to pay the Debt

3. The Company agrees to pay and discharge the Debt when the same i3 due to be paid and discharged. It acknowledges
and agrees that the Debt shall, in the absence of express written agreement by the Bank 1o the contrary, be due and
payable to the Bank upon demand.

Security given over the Company’s Assels

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

{a)

Charges by way of legal morigage, all freehold {including commonheld) and leasehold land now vested in
the Company together with all buildings fixtures, fittings and fived pland and machinery now or at any time
afterwards on it. This includes {withowt Hmitation) the land described or referred to in Part 1 of the Scheduls
below.

{b) Charges by way of first fixed charge {except as already charged abovel:-

{iy All the present and future right, title and interest of the Company in or to any frechold (including
commonhold) or leaschold land or other immovable property wherever sifuated and all fixtures,
fittings and fixed plant and machinery now or at any time afterwards on it

(ii} All chattels now or af any time afterwards helonging 1o 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, guarantess, rent deposits, contracts, deeds, undertakings and
warranties relating io any land or other property mentioned above and/or to any trade or business
from time to thme carried on by the Company.

£1g Debenture {12118 Revision) Bark Ref: BCO673430843

Page 2 of 21



{iv} All book debts and other debts and monetary claims and any rents, licence fees or other payments
due from any lessee, licenses or occupier of any immoveable property (wherever) situsied now or at
any time afterwards due owing or incwred 1o the Company, In addition, the full benefit of all
goarantees and securities for them and all liens, reservations of title and other rights enabling the
Company to enforee any such debis or claime (all of the above collectively called the "dabiz™y. This
excludes any debis and claims (if any} which the Bank may from time to time have agreed in
writing with the Company as being excloded from this fixed charge and also such debts and claims
ag are charged in accordance with clause 4 (b) (v) balow,

(v} Any credit balanee on any accoust of the Company with the Bank now or in the folure.

{vi) Any credit balance on any account of the Company with anv bank {other than the Bank) or other
person, now or in the future,

(vii} Al goodwill and uncalied capital of the Company now or in the futore.

(viiiy Al the present and future right, title and lnterest of the Company in or t0;

{a) ail stocks, shares, debentures, bonds, loan capital and other securities of any description of
any other person {including, without Hmitation, any subsidiary or subsidiary undertaldng of
the Company};

)] all rights fo subscribe to or convert other securities info or otherwise acquire any such

securities now or at any tims afterwards belonging to the Company; and

{c} all dividends, intevest and other income and sll other rights of whatsosver kind deriving
from or incidental to, any of these.

{collectively called, the "securities").

{ix} All rights snd other property {0 which the Company is now, or may at any time aflerwards, become
entitled as a result of, or in connection with, any proceedings threatened or commenced under the
Insolvency Act 1986 or any similar legislation in any jurisdiction,

(%} The benefit of all agreements for the provision by the Company to any person of any loan or credit
or other Anancial accommodation of any deseription (including, without limitation, any fnance
leases and hire or hire-purchase agresmends) now, or at any time afterwards, enstered into by the
Company.

{xi) All rights under all policies of insurance, including life insurance or assurance, (including, withow
limitation, the insursnces mentioned o in clause 3{a) beiow), including all rights and claims o
which the Company is now, or may at any time afterwards, become eniitled in relation o the
proceeds of those poticies (collectively called, the "charged insurances™.

{xii) Al patents, trademarks, service marks, designs, utility models, copvrights, design rights, moral
rights, inventions, confideniial information, know-how, applications for registration of any of them
and the right io apply for them in any part of the world and rights of & similar nature arising or
subsisting amywhere 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
"ntellectual property™ .

(xiit}  The proceeds of sale of any property mentioned above,

{c) Assigns and agrees to assign absolutely, subject 10 a provise for reassignment on the irrevocable discharge in
full of the Dabt, all of #s present and future right, title and interest in and to:-

{1 To the extent not charged by clause 4{(a) and 4{b}, all present and future rents and other swms due to
the Company under any lease, agreement for lease, underlease, tenancy, licence or other right of
occupation to which Company’s real property iz from time to time subject together with any related
guararics or othor security for the performance of a lessee's obligations.
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{ify To the extent not charged by olause 4(b), the charged insurances.
{iif) To the extent not charged by clause 4(b}, the intellectual property.

{d) Charges by way of fleating charge, all the undertaking of the Company and all its property whatsoever and
wherescever both present and future excluding any part of the same which is, for the time being, effectively
charged by way of legal mortgage, 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 clanses 4 (), (b}, (¢} and (4} above is collectivelv called the "charged properiv¥. The
property referred to in clauses 4 (8), (1) and {c) (together with any property for the time being effectively charged by
way of fixed charge by the application of clause 3 below) is collectively called the "fixed charged property®.

If or to the extent that the mortgaging, sssigning or charging of any charged propesty is ineffective because of a probibition
on that mortgaging, assigning or charging, the Company holds it on trust for the Bank,

To the extent that this Debenture creates securily over any hedging or derivative contract, that security shall be by
wiy of charge and this Debenture shall only charge the net amount owed thereunder, and in accordance with the terms
of, that hedging or derivative contract after all apphicable set-off, close-out nefting or combination of accounts has
taleen place.

Bank's ability to convert Floating Charge and automatic conversion
5. {a} The Bank may, by notice in writing to the Company, convert the floating charge created by clause 4(d) above
into a fixed charge in respect of such of the property of the Company as may be specified in such notice, The
Bank may give such notice:
{1 on or following the happening of any of the events mentioned in clause 10 below; or
{if}y 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 sawe, and/or the security now created in respect of it, is

otherwise in jeopardy.

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

{h) The ficating charge created by clause 4(d) will convert antomatically into fixed charges:
{i) if any of the circumstances set out in clause 10{c), {d) or {g) occur;
{ii} if the Company creates or attempts to create secority over all or any of the charged property {other

than security permitted under this Debenture or created pursuant fo a Paralle! Security Document);
{iii} on the crystallisation of any other floating charge over the charged property;

{iv} if any person levies or aftermpts fo levy any distress, attackmment, execution or other legal process
against any assets reforred {0 in clause 4{d); andfor

{v} in any other circumstances prescribed by law.
Bestrictions on Company
&. The Company shall not, except with the prior written consent of the Bank: -

{a} create, or attempt to create, or allow (o subsist over all or any of the charged property, any mortgage, charge,
lien, frost, pledge or other security other than this Debenfure, any Parsllel Security Document and the
mortgages or matters (¥ any) mentioned in Part 2 of the Schedule below: or

{ allow any tangible property, forming part of the fixed charged property, to leave the possession of the
Company {except for the purpose of necessary repair or maintenance} or {0 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 to any other arrangement in respect of, or in any
gther way deal with, all or any of the debts except as expressly allowed by this Debenture; or

{c) part with, hire, lend, sell, assign or dispose of all, or any part of {or any right, title or interest in), the fived
charged property or all, or (except by a sale or disposal in the ordinary course of the Company ordinary day
to day trading activities and for the purpose of camying on the same) any part of, the remainder of the
charged property.

Lanrd Registry Restriction

7. In respect of any part of, or inferest in, the fixed charged property title to which is or becomnes registered at the Land
Registry, the Company applies 10 the Chief Land Registray to enter the following resiriction on the Proprietorship
Register of the title of sl such property: -

"Ne disposition of the registered estate by the proprietor of the registered estate, or by the proprietor of any registered
charge, not being 2 charge registered before the entry of this restriction, is to be regisiered without a written consent
signed by the proprietor for the time being of the charge dated ’.'S'a,% Z_,Ni"’ TEEL in favour of
HSBC UK Bank plc referred to in the Charges Register.”

Company's Obligations (o the Bank

3 Until this Diebenture 15 discharged: -

{a) The Company will: -

@

{ii}

{iif)

(i}

(v}

Insure, and keep insured, the charged property with such insirer and agalnst such risks and in such
amounts and otherwise upon such teans as the Bank may reasonably require or in the case that the
Bank makes no such requirernent, then Iy accordance with accepted prudent business practice from
time to time in respect of property of the same type,

Comply with the terms and conditions of, and punctually pay all premiums and other monies
necessary for keeping np such insurances referred 1o in clause B(a)(3) or any other insurance referred
to in clause 40b)(xi) and clavse 4(c) {collectively called the “insurances™),

See that the inderest of the Bapk iz noted upon all policies of the insurances or, il the Bank
reasonably so requires, that any policy relating o the insurances is held on a co-insured basis in the
ngmes of the Company and the Bank.

IF the Bank regsonably requires, produce to, or deposit with, the Bank all policies of insurance and
the reczipts for all premivms and other pavmenis necessary for effecting and keeping up such
policies of insurance as the Company i3 required o take out under this Debenture {collectively
called the “policies™}. The Company shall be deemed fo have complied with this clause 8(a)(iv) ifit
has comgplied with the equivalent clause of any Paratlel Security Document.

Fromptly notify the Bank of anything which may give rise to a claim under the policies and ensure
that nothing iz done or not done as a consequence of which any of the policies might be adversely
atfected or which may increase the premium payable.

{k) The Company agrees (whether or not this Diebenture shall have becoms enforceable) that: -

{1} The Bank may (but need not} Hself effect or makmisin any insurances, and, if it does so, the
Company shall be liable to the Bank for the cost of such inswances and the expenses incurred by
the Bank in relation thereto,
Mg Debenture (1214 Revision} Bank Ref SCOGTI436843
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(i1} All sums at any time pavable to the Company under any policies of insurance shall {subject to any
prior rights and claims of any third party) be paid direct 1o the Bank. If the same are not paid
direcily to the Bank by the insurers then the Company shall be trustee of them for the benefit of the
Bank and shall transfer them fo the Bank accordingly and in any event upon the Bank’s request.
The insurance moniss shall at the option of the Bark be applied (subject 10 clause 27 below) in or
towards the payment or discharge of the Debt or in making good or reconping expenditure in
respect of the loss or damage for which such monies are received.

{ci The Company will:

{H Keep all buildings on any land charged by this Debenture and all fidures and plant and machinery
on and in them {and all other tmngible property somprised in the charged property) in good and
substangial repair and condition.

{ii} Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or deteriorates, immedistely repalr, replace and make good the same and ensure that any
such replacemant property iz subject to security in favour of the Bank on the same tormsg as set ouf
in this Debenture. If the Company shall fail to do so, then the Bank shall be entitled (but not bound)
1o do so instead at the Conmpany's cost and expense and all amounts so paid by the Bank shall
hecome part of the Debt and be payable by the Company to the Bank on demand.

{d} The Company will not without the prior written consent of the Bank: -
{i} pull down or remove the whole or any part of any butldings forming part of the land charged by this
Diebenture;
{it) sever or unfix or remove any of the fixtures or fittings; or

(i1} except Tor the purpose of effecting necessary repairs to them or of replacing the same with new or
wnproved models or substitutes, remove any of the plant and machinery belonging to, or in use by,
the Company.

(e} The Company will: -

{i) Carry on any trade, business or agriculiural use on any land now or aflerwards used by the
Company for the purposes of trade, husiness or agriculture. It shall do so in sccordance with the
standards of good management from fime {o time current in the trade or business or (in the case of
agricultural use) with the standards of good husbandry, from time to time. The Company shall also
do g0 in accordance with the authorised planning vse of such land.

{ii} Obtain, maintain and comply with afl licences, consents and other authorisations (including, without
limitation, environmental permits) and effect all regisirations which may be necessary or desirable
in redation to all or any part of the charged property or any business or ciher activity from time to
time carried on by the Company,

{f The Company will not without the prior written consent of the Bank: -

{i} carry out, or allow to be carried out, on any laod cherged by this Debenture, sny development as
defined in the Town and Country Flanning Act 1990;

i) erder into any agreement under Section 1086 of the said Act; or
{iif) change, or allow to be changed, the use of any land charged by this Debenture.
{2} The Company will: -
{H Observe and perform all covenants, stipulations and conditions which from fime to time affect the

use or possession of the charged property whether arising onder any lease, Commonkold
Conmnunily Statement, or other agreement under which the charged property is held.

Dig Debeniure (12/18 Revigion} Bark Ref SC8673430843
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{ify Punctually pay all rents and other payments becoming due, or to become due, under any lease,
Commeonhold Community Statement or other agreement mentioned above, Pay all taxes, rates,
dutiss, fees, charges, assessments, impositions, calls, instalments and outgoings properly payable in
respect of any of the charged property as and when due and the Bank may do so as agent of the
Company i the Company fails to do so and all amounts so paid by the Bank shall become part of
the Diebt and be payable by the Company to the Bank cn demand.

{iii} If the Bank so requires, produce to the Bank evidence sufficient to reasonably satisfy the Bank that
the requirements mentioned at clauses B(g)(1) and 8{z)}i) bave been complied with.

1] The Company will: -

(i Comply with all statutory and other laws and regulations affecting the charged property including
bt not limited to all environmenta! laws and environmental permits applicable from time fo time {o
ali or apy part of the charged property or any business or other activity from time to time carried on
by the Compay.

{ii} Mot allow any circumstances to arise which could lead:-

{a) 1o any competent authority or other person taking action, or making a claim wnder any
envirommental laws (ncluding the reguirement to clean up anv contaminated land or the
revocation, suspension, variation or non-renewal of any environmental permit); or

(b} to the Company having to take action to prevent the possibility of any such action or claim,

{ii} Indermify separately each of the Bank or any Receiver (defined in clause 12 below) {and thelr
respective officers, agents and delepates) against all costs expenses and liabilities properly incurred
{directly or indirectly) as a result of any nor-compliance or alleged pon-complisnce with any
envirommental laws in relation to all or any part of the charged property or anything done or not
done on it

(i) The Company will: -

(i} Within 7 days after becoming aware of the same, give full particulars to the Bank of any notice,
order, direction, designation, resolution or proposal given or made by any planming authority or
other public body or authority whatscever (including, without limitation, any licensing authority)
which affects all or any part of the charged proverty including, in the case of any land, the locality
in which it is situated.

{i) if the Bank reasonably requirgs, immnediately, and at the cost of the Company, take all reasonable
and necessary steps io comply with any of the matters mentioned in clause 8(){i) above and make
{or join with the Bank in making} such objections or representations &s may reasonably be available
in respect of them.

(i) The Company will permoit the Bank, its agents and any person authorised by it, to enter on any land charged
by this Debenture or om which any other part of the fixed charged property is situated, at all reasonable times
and on ressonable notice {excent I case of emergency) for the purpose of inspecting or valuing any of the
fixed charged property and if the Bank calls for such a valuation (which it is entitied to call for) such
valuation shali be at the expense of the Company.

{k} The Company will not without the prior written consent of the Bank: -
i} grant or vary, or agree to grant or vary, any licence or tenancy affecting any land charged by this
Debenture;
{ii) exervise the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept surrenders

of leases, conferred by Sections %9 or 100 of the Law of Property Act 1925;

{1ii} in any other way, dispose, or agree o dispose of, or create, any legal or equitable esiate or interest
in any land charged by this Debenture;

D1g Debenture {12718 Revision) Bank Ref BUDBT3I436843
Page 7T of 21



{iv} negotiate, settle or waive any claim for loss, damage or other compensation (including without
Himitation compulsory purchase compensation} affecting any land charged by this Debeanture; or

{v) apply for an improvement or other grast or do anything which might result in any land charged by
this Diebenture being subject to any statwiory charge,

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

(i) oo person other than the Company shall be registered under the legislation in force from time to
time in relation to the registration of land in England and Wales as proprieior of any land charged
by this Debenture;

(i) no person shall become entitled to any proprietary right or inderest which may adversely affect the

value of such land (unless such entitlement cxists at the daie of this Debenture or at the time of the
acquizition of such land by the Company) and the Company shall indemnify the Bank for all
expenses reasonably incurred by the Bank in lodging from time to time cactions, resirictions or
totices against the registration of title to any such land.

{m} The Company will: -
{i} Permanently keep all tangible moveable property forming part of the fixed charped property at the
Company's premises or at such other premises as the Bank may from time to time reasonably

approve in writing,

{iiy Keep such fixed charged property within England and Wales and notify the Bank upon request of
the location of such fixed charged property from time 1o time.

{iif) Upon written notice from the Banl, keep such fixed charged property ot the premises so notified or
at such other premises as may be reasonebly avthorised in writing by the Bank.

{n} The Company will: -

(i et in and realise the debis In the ordinary course of its buginess {which shall not extend to selling
or assigning or fransferring any right or nterest tn themn or in any other way factoring or discounting
ihem).

(i) Pay the progeeds of such getting in and realisation, and all other mondes received, recovered or

realised in respect of the fixed charged property, into such separate and denowminated accounts as the
Bank shall from time o time nominate in writing for such purpose or as the Bank may otherwise
from time to thine require. I the Bank shall not nominate any such account, the Company currend
accourd with the Bank shall be the nominated account for the purpose of this clause 8{n).

{iiiy Pending such payment, hold such proceeds and other monies upon trust for the Bank.

{iv} Except with the prioy written consent of the Bavk, not be entitled to withdraw or tvansfer from any
such account any monies standing to the credit of such account.

) The Company will puncturily pay all calls, instalments snd other monies thet may beoome due in respect of
the securities.

)] The Company will: -
) Mot exercise any of the rights end powers attaching to any of the securities in a manner which, in
the reazonable opinion of the Bank, may adversely affect the value of the security created by this
Debenture; and

(i1} prioe 1o this Debenture becoming enforceable, and subject to clause B(p)i) shove, all rights and
powers attaching fo the seourities shall be exercisable by the Company or as it may direct.

{@ The Company will: -

D1g Debeniurs (12/18 Revision} Bank Ref SUOE73436842
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Bank's Powers

(r}

(s)

U

{u}

(i) Take ail such necessary steps, and do all such acts {including the payment as and when due of any
appropriate fees and policing againgt any infringement of, or chalienge to, the imellectual property}
to malntain the value, subsistence and validity of the intellectual property.

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

{iif} Not uzse, or allow o be used, or take any step in respect of any of the mtelloctual property in any
way which, in the reasonable opindon of the Bank, may adversely affect the value of it

The Company will deposit with the Bank (and the Bank shall be entitled o retain) all deeds, certificates and
other documents constititing or evidencing title fo the fixed charged propesty {except insofir as the same are
held, or required to be held, by any third party in accordance with any obligation ranking in priority to the
seourity oreated by this Debenture). The Company shall be deermed to have complied with this clausge it has
comphied with the equivalent clause of any Parallel Security Docoment relating to the same fixed charged

property.

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

{a} Execute, sign, deliver and do all things necessary (including, withowr limitation, the assignment of
all or any of the debts and the transfer of all or any of the securities, 1o the Bank or its sominge and
the giving of any notices and effecting of any registrations) as {and in such form as) the Bank may
reasonably require to (among other things) perfect g legal mortgage, assignment or other fixed
security in favour of the Bank of all or such part as shall be specified of the fixed charged property
or otherwise to improve, perfect or protect the security {including the Bank’s priority) intended to
he crested by or pursuant io this Debenture or (o facilitate the exervise of any powers, authorities
and discretions conferred on the Bark and/or any Receiver under or in accordance with this
Drebenture.

{b) Endorse, or cause 1o be endorsed, on any documents constituting or evidensing title to the fixed
charge property and give to third parties such notices of the security created by this Debenture as
the Bank may reasonably require.

The Company will: -

(i Motify the Bank prior to taking any steps to open an account with any bank {other than the Bank) or
other person.

The Company will: -

{1 Comply in full with any obligetions of the Company to provide information under the PSC Regime
to any company that shall have issued any shares in which the Company holds any interest from
time to tme. Further, on the date of this Debenture, the Company represents to the Bank that the
Company has complied n full with any obligations the Company has under the PSC Regime to
provide information to any company that shell have tssued any shares in which the Company holds
an interest and that no "warning notice” or "restrictions notice” (in sach case as definad in Schedule
1B to the Companies Act 2006} has been issued fo the Company in respect of all or any part of the
securities and remains in effect.

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

9. {a} At any time before this Debenture is discharged {and whether or not the same shall have bacome
enforceable), the Bank may, if and whenever, and so ofien as it shall reasonably think fit, apply the whole or
ary part of the monies from time to time standing o the credit of any acoount as referved to in clause 8{n} in
or towards the discharge of the Debt,
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(b)

(<)

The Bank may pay the monies mentioned in clanse 9(a) above to the credit of any other account nominated
by the Bank {including an account opened by it for this purpose) as security for any contingent or fufure
liahility of the Company to the Bank.

Unless otherwise stated, all powers of the Bank conferred by this Debenture shall be exercisable without
pricy notice o the Company.

When the Debentore becomes enforveahle

10. This Debenture shall become enforceabler-

(8} if the Debt is not paid or discharged when due (whether on demand, at agreed maturity or carlier as the case
may be); or

{b} if the Company is in breach of any of the obligations under this Debenture; or

() if the Company shall enter into any composition or arrangement for the benefit of its creditors; or

{d} it any step is tuken for the administration or winding vp of the Company (which includes, without limitation,
in each case, the board of directors or the Company’s shareholders, passing a resclution for the same) except
where, in the case of winding vp, the Bank has consented in writing for the purpose of a solvem
reconstruction or gmalgamation; or

(&) if a third party shall take possession of, or a receiver shall be appointed over, or any secured creditor of the
Company shall seek to enforce its security in respect of, all or any of the charged property or any other event
shall happen which puts in jsopardy all or any part of the security created by this Debenture; or

{H) if the Bank, in ite reasonable discretion, considers that any claim may be or hag been made against the Bank
wnder any bond, guarantee, indemnity or other contingen Hability issued or entered into for any liabilities of
the Company in respect of which the Bank reasonably considers that it may not be or has not been
indemmnified on demend or as and when required under anv agreement it has with the Company regarding the
A,

{(g) if any security granted under a Parallsl Security Document has become enforceable; or

{h) if any other event shall occur which has heen agreed by the Company and the Bank as an event upon the

occurrence of wiich this or any other security for the Debt shall be enforceable, which shall inchude but aot
be limited to 2 request by the Company to the Bank to appoint a receiver and/or administrator of the
Cornpany.

If any of the ahove events referred to at clauses 1{{a} w0 10(h) should occur:-

()

(i}

the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property Act 1923
shall immediately arise and become exercisable by the Bank free from the resitictions contained in Sections
103 and 10% of that Act; and

the powers of leasing, or agreeing 1o lease, or of accepting or agreeing to accept murenders of leases
{conferred by Sections 99 and 100 of the Law of Property Act 1925} shall immediately become exercisable.

These powers are gvailable to the Bank whether or not the Bank shall then be in possession of all or any part of the
charged property. The Bank may grant a lesse at 2 premium and for any length of term and, generally, withowt the
necessity for the Bank to comply with any resirictions imposed by, or other provisions of, the sections and legislation
mentioned ahove {and so that for the purposes of Sections 99 and 100 of the Law of Property Act 1923, the
expression “morigagoer” shall include any person deriving title under the Company and sub-sections 99 {18) and 108
{12} shall not apply).
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Right of Appropriaiion

11, To the extent thai the security created by this Diebenture constifutes a "security financial collateral arrangement” and
the assets seowred by this Debenture ("Secured Asseis™ constituie "financial collateral” for the purpose of the
Financial Collatersl Arrengements (No 2) Regulations 2003 ("Regulations™), the Bank shall have the right on giving
prior notice to the Company, at any time after this Debenture becomes enforceable, to appropate all or any part of
those Secured Assets in or towards discharge of the Debi. The parties agree that the value of the appropriated Secured
Aszets shall be, In the case of cash, the amount of cash appropristed and, in the case of any stocks, shares, debentures,
bonds, loan capital and other securities of any description, determined by the Bank by reference 1o any publicly
available market price and, in the absence of which, by such other means as the Bank {acting reasonably) may select
including, 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 a valuation “in g commercially reasonable
manner™,

Appointment of Administrator or Receiver

12, {a}

{B)

()

(d)

(e

{f)

13. {a)

(k)

The fioating charge created by fhis Debenture is intended to be a qualifying floating charge as defined by
paragraph 14 of schedule B1 to the Insolvency Act 1985,

At any time after having been reguested {0 do so by the Company, or after this Debenture has becoms
enforceable (and whether or not any of the events mentioned in clause 16 are continuing), the Bank may
appoint by deed or by writing under the hand of 2 duly authorized officer of the Bank, or otherwise (i) any
one or more persons to be administrator of the Company {each an “Administrator™} or (ii} any one or more
persons to be a recelver of any charged property {each a "Receiver™), Thase expressions shall, where
necossary, include any person substituted a3 Administrator or Recelver.

The Bank may (o Tar as it is lawflly able 1 do so) from time o time by deed or by writing under the hand
of a duly authorised officer of the Bank or otherwise, remove any person appointed to be a Recsiver and may
in a similar way appoint another in his place.

If at any timne two or more persons shall hold office as Receiver of the same property, each one of them shall
be separately entitled (subject to any contrary direction in the appointment) to exercise all the powers,
authorities and discretions conferred on thera,

The power to appoint a Receiver shall be in addition to afl statutory and other powers of the Bank under the
Insolvency Act 1986 and the Law of Property Act 1923,

The power to appoint a Receiver shall be and remain exercisable by the Bank even though there may be g
prior appointment in respect of all or any part of the charged property.,

The Bank shell not, nor shall the Receiver, be liable to account as mortgagee in possession in respect of all or
any of the charged property nor be liable for any loss upon realisation or Tor any neglect or defaudt {unless
wilful} of any natore whatsoever in connection with all or any of the charged property for which a mortgagee
in possession might as such be liable.

All reasonable costs, charges and expenses properly ingurred by the Bank or the Receiver (Including it
internal mansgement and administration costs and the costs of any proceedings in relation to this Debenture
ar the Debt) shall be paid by the Company on demand.

14. The Receiver shall be the agent of the Company mnd the Company shall be responsible for his acts and remmuneration
as well as for any defaults conumitted by him.

Powers of Beceiver

13, The Receiver shall (subject to any limitations or vestrictions expressed in the documeni appoiniing him but
notwithstanding any restriction or Hmitation binding on the Company under this Debenture or any winding-up or
dissolution of the Company or any analogous proceedings in any jurisdiction) have all the powers (a5 varied and
extended by this Deberdure) conferred on receivers by the Insolvency Act 1986 and the Law of Property Act 1925 and
{without affecting the above in any way) the following powers:-
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(@)

{b)

(e}

(&

{e}

()

(g

{1

(0

(G

(&)

i to sell, wansfer, assign, convey or grant, accept surrender or vary, terminate or surender leases of or
in exchange and enter into and or terminate leases of any of the charged property; and

{ii) in any 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 same) and in sither case in such a way and generally
on such terms and conditions as he reasonably thinks it

Any transaction mentioned above may be for such payment or other consideration as the Recelver shall think
tit whether for (i} a huop sum and/or (i) a consideration payable in instalments and whether for cash or
otherwize. In the case of the fatter, 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 premises to which they are fixed
{or in which they are contained) without the congent of the Company being obiained or necessary,

To take possession of, collect and get in, all or any of the charged property in respect of which the Receiver
is appointed and for that purpose o make such demands and take any proceedings ss the Recelver shall
reasonably think fit.

To carry on, manage, develop, reconstruct, amalgamate or diversify {or agree the same) any frade or business
{including farming} as has from time to time besn carried on the whole or any part of the fixed charged

mroperty.

{i} To make any arrangement or compromise between the Company and any other person which the
Receiver may reasonably think expedient.

{it) To take, defend or participate in any proceedings {including, without limitation, arbitration
proceedings) as the Receiver may reasonably think expedient.

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 pavment of them) conditionally, or vnconditionally, on the members of the
Company in respect of any uncelled 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 remuneration and for such periods and on such terms as the Recelver may
reasonably determine.

If the Receiver thinks fit, but without affecting the indermnitly contained in clause 23 below, to effect with any
insurer any policy or policles of insurance either in lieu, or satisfaction of, or in addition to, such indemnity.

To delegate by power of attorney, or in any other way, 10 any person or persons approved in writing by the
Bank, all or any of the powers, authorities and discretions which are for the time being exercizable by the
Receiver under this Debenture.

{1 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 otherwise;

{i) to purchase, lease, or otherwise acquire any inlerest in all or any of the Company undertaking and
property;

{1if) o sarry on any business in succession to the Company or any subsidiary of the Company;
and in sach case, as the Receiver may otherwise reasonably think fit.
To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desivable

to obtain (in the name of a nominee or otherwise), such licences, consents, permits and approvals as the
Recelver may reasonably think expedisnt.

1g Debeniure {12/18 Revision Bank Ref SCDET3436843

Page 12021



{

(m}

{n)
{0}

{0

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

For any of the purposes awthorised by this clause 15, to raise 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 Receiver may raise money as mentioned above on such terms {including, if the Bank shall
consent, terms under which such security ranks in priovity to all or any of the security created by
this Debenture) as the Receiver may reasonably think fit; and

{ify 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 payable by the Receiver.

To exercise any of the powers which the Bank would be enmtitled to exercise under this Debentuze.
To do all such other acts and things as the Receiver may reasonably consider to be incidental or necessary to
any of the maiters or powers mentioned above and/or which the Receiver lawfully may or can do as agent for

the Company.

To exercise any of the above powers on behalf of the Company or on the Recefver's own behalf or, in the
case of the powers contained in clause 15 {f) above, on behalf of the directors of the Company.

16 Subject to claims having priority to the security created by this Debenture, ail monies received, recovered or realised
by the Recwiver or {on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall be
applied in the following order:-

{a)

{b)

{c]

(d)

In paymert of all reasonable costs, charges and expenses of, and incidental to, (i) the appointment of the
Receiver and (ji) the exercise of all or any of the powers of the Receiver or the Bank and of apy other
ouigoings properly payable by them includiag without Hmitation (A) the repayment of monies borrowed as
referred 1o in clavse 15(m) above (B} the payment of interest and related costs, charges, and expenses (to the
extent that the Bank has consented to the same being secured in priority to the security created by this
Debenture) and (C) all amountis payable by the Bank to the Receiver under any ordsr of any court or
otherwise.

In payment of remuneration to the Receiver at such rate a5 may from time to time be agreed between the
Feceiver and the Bank,

In payment to the Bank in or towards payment or discharge of the Debt and all other amounts expressed to be
secived by, or due or payabls to the Bank under or in conmestion with, this Debenture.

In payment of any surplus to the Company or any other person entitted to it

Power of Atioraey

17. {a}

{bJ

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 attornevs of the Company. Any
attorney is authorised by the Company o do all things which the Company may be reguired to do under this
Debenture. This inclades (without limitation) anything which the Bank or the Receiver {or any such
delegate) may consider necessary of appropriate for, or in connection with:

{1 the improvement, perfection or protection of the security intended to be created by this Debenture:
ar

{ii) 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 attempt to
do, in 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 this clause 17 is to secure the performance of
cbligations owed o the donees within the meaning of the Powers of Atturney Act 1971,
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Bank bas Powers of Receiver and other powers

1% (i) Without affecting any other powers, authorities and discretions of the Pank, all or any of the powers,
anthorities and discretions conferred upon the Receiver (whether arising under this Diebenture or otherwise}
may also be exercised by the Bank at any time after this Debenture has become enforceable. This is s0
whether or not a Receiver has been appointed.

(i) The Bark shall also be entitled to delegate by power of altorney, or in any other manper, to any person or
persons sl or any of ifs powers authorities and discretions.

{iii} No such delegaiion mentioned above shall prevent the subsequent exercise of the powers, authorities and
discretions by the Bank itself or prevent the Bank fom muking any subsequent delegation of them to some
other person.

{iv) The Bank may revoke any such delegation at any time.

19, At any time afier this Debenture shall have become enforceable, or after any powers conferred by any interest having
priority to the security created by this Debenture shail bave become exercisable, the Bank may redeem such or any
other prior interest or arrange the transfer of ¥ to liself It may settle and pass the accounts of any third party
concerned and any account so setiled and passed shall be conclusive and binding on the Company. Al monies paid
by the Bank to the third party in accordance with such accounts shall as from such pavment be due from the Company
to the Bank on current account and shall bear iterest and be secured as part of the Debt.

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

21 The restriction on the right of consolidating mortgages contalned in Section 93 of the Law of Property Act 1925 shall
not apply to this Debenture,

22. {i} If the Company at any time fiils to perform and observe the teros, and obligations contained in this
Debenture, the Bank may {(but without being under any duty to do so) take such steps as in its reasonsble
opinion may be required to remedy such failure; and

{1} this incledes, without Hmitation, making any payment, and for the purpose mentioned in clause 22 (i) sbove,
the Bank mnd its agents may enter upon any land of the Company without being regarded as having entered
into possession of It,

Indemnity

3. The Company agrees to fully indemnify each of the Bank and the Receiver from and against all and any Hability they

might incur in the exercise (or apparent exercise) of any powers, authorities and discretions under or in connection
with this Debentare (with the exception of fraud or wilfal default on the part of the Bank or the Receiver, bt only o
the extent committed by any of them) or any failure by the Company to comply with any of its obligations under this
Deberdure.

Protection of Purchasers

24, Mo purchaser or other person dealing with the Bank or the Receiver {or any of their respeciive delegaies)
(i shall be bound or entitled to see or enguire whether any power, authority or discretion under this Diebenture
has grizen Or becomie exercisable;
(i} be concerned with any notice to the contrary or to see whether any delegation shall have Iapsed for any
reason of heen revoked; or
{1ty be bound or entitied to concern himsel with the proceeds of any sale or other dealing or be answerable in
any circumstances for the application of the said proceeds.
Mg Debenture (12718 Revision) Bank Ref 50673436845

Pame 14 of 21



Payment of costs, charges and expenses

25,

The Company shall reimburse to the Bank on demand on a full indemnity basis, all costs, charges and SXPEnSes
(including, without limitation, all amounts reasonably determined by the Bank to be necessary to compensate it for
internal management or administration costs, charges and expenses) properly incwrred by the Bank:-

{) m ensuring this Debenture 1s effective;
{ii) in connection with the improvement, perfection or protection of the security created by this Debenture;

{it) ins the exercise of any righis, remedies, powers, authorities and discretions conferred under, or in connection
with, this Diebenture.

{together with any value added tax or sinflar tax charged or chargeable in respect of such costs, charges and
SXpenses}.

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 time to time caleulated
and compounded monthly and/or according to the Bank's then current practice and shall be payable on demand. They
will be secured as part of the Diebt by this Diebenture,

Independence of Security

26,

{a) This Debenture shall be in addition to, and independent of, every other security which the Bank may at any
time hold for any of the Debi secured by this Debenture,

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

{c) This Debentore shall remain in full force and effect a5 a continuing security unless and until the Bank
discharges it.

Banlk’s powers fo deal with Accounts and Money Received

27. (2} If the Bank receives notice of any subseguent charge or other interest affecting all or any of the charged
propesty {other than arising under a Parallel Security Diocument), the Bank may open a new account or
accounts for the Company in #s books,

{b) If the Bank does not open a new account, it shall be regarded as having done so unless the Bank gives
express written notice to the contrary to the Company, Motwithstanding any appropriation by the Company
o 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 clause 8(n}) shall be trealed as having been credited ¢ 3 new account of
the Company. Such payments will not be applied in reduction of the amount due, vwing or incurred from the
Company to the Bank at the time when it received the notice,

28, {a) All monies received, recovered or realised by the Bank under this Debenture {including the proceeds of any
conversion under clause 31 below) may, in the reasonable discretion of the Bank, be credited to any suspense
or impersonal account,

(b} Such monies referred to above in clause 28(a) may be held in such account (where they shall not reduce the
Debt) for so long as the Bank may think fit pending the applicgtion from time io time of such monies and all
accrued interest {at the rate, if any, agreed in writing between the Company and the Bark from time 1o time)
in or fowards the discharge of the Debi.

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 ceriify or determine the amount of 2 rate or amount applicable or due under this Debenture and in
refation to the Diebt. These certifications and determinations by the Bank shall, in the absence of manifest error, be
conclusive evidence of those rates and amounts,
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Currency Conversion

3L

{a}

{b)

{e)

For the purpose of or pending the discharge of the Debt, the Bank may convert any monies received,
recovered or realised by the Bank under this Debenture (including the proceeds of any previous conversion
under this ¢lause) from their existing currency of denomination into 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
currency against the existing currency.

Each previous reference {n this clause to a currency extends to funds of that currency and, for the avoidance
of doubt, funds of one currency may be converted into different funds of the same currency.

Dealings with vou and others "

32

The Bank may, in its discretion, grant time, or make any other arrangement, variation or release with any person or
persons not party to this Debenture (whether or not such person or persons are joinily liable with the Company) in
respect of any of the Debt or of any other security or guarantee for it I the Bank does, it will not in any way affect
either this Debenture or the Hability of the Company for the Debt.

Bank’s Right of Set OfF

33,

In addition to all 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 different currencics,
the Bank may convest either obligation into the other currency in accordance with clause 31.

Preservation and Retention of Secarity

34.

(a)

{b)

Any settlement, discharge or relesse (including in relation to this Debenture or the Debt) between (1) the
Company and (i1} the Bank or the Receiver (the "Relevamt Person(s)") shall be conditional upon no security
given, or payment made, to the Relgvant Person(s) by the Company {or any other person) being avoided or
reduced a5 a result of any provisions or ensctments relating o insolvency for the time being in foree in any
Jurisdiction.

In the event of such security or payment being avoided or reduced, the Relevant Person(s) shall be entitled to
recover the valye or amount of such security or paymemt from the Company subsequently as if such
settlernent, discharge or release had not ocourred,

Motices Goveruing Law and Jurisdiction

33, Without affecting any other lawful method of service, any demand or notice o be made or given by the Bank to the
Company (including without Hmitation, a demand for payment of ail or any of the Debt) may be made or given by
any manager or officer of the Bank or of any branch of it:-

{a) By letter addressed to the Company and delivered 1o any officer of the Company at any place or sent by first-
class post to, of left at the registered office of, the Company or eny place of business or activity of the
Company last known o the Bank. Ifsent by post it will be deemed o have been made or given two business
days (Monday to Friday, except public holidays in England) afier the day of posting.

(b} By electronic means to the electronic mail address of the Company last known to the Bank, Tt shall be
regarded as having been made or given at the time of transmission.

36, {a) English law governs this Debenture, its interpretation and any non-coniractual obligations arising from or

connected with it

) Both the Company and the Bank submit to the exclusive jurisdiciion of the courts of England and Wales in
relation to all claims, disputes, differences or other matters (including non-conirsctual claims, disputes,
differences or other matters) arising out of or in connection with this Diebenture.
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Bisclosure of Information

37, The Company consents to the disclosure by the Bank of any information about the Company, this Debenture, the
charged property and the Debit:-

{a) to any person te whom the Bank has transferred, or proposes or may propose to transfer, all or any of iis
rights under this Debenture and/or the Debt and to any rating agencies and any advisers to the Bank in
connection with such transfer; andfor

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

{c} 0 any company within the HSBC Group being HSBC Holdings ple and its associated and subsidiary
companies from time to time, or any of its or their agents; and/or

{c) o any insurer who is to, or whe proposes to, wovide insurance to the Bank in respect of the charged
property, this Debenture and/or the Debt; and/or

{e) to any other person to whom, and to the extent that, such information is required to be disciosed by any
appiicable law or regulation.

Transfer of Rights
34, {2} The Bank may transfer all or any of its tights under this Debenture and/or the Debt to any person at any time,

b} if the Bank fransfers all or any of its rights under this Debenture and/or the Debt, the Company rights under
this Debenture and/or the Diebt (as the case may be} will stay exactly the same.

{c} 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 automatically from its cbligations to the Company so far as that person assumes the Bank’s
obligations.

{d} The Company will at the expense of the Bank or the person to whom the rights are transferred, do anything
reasonably requesied by the Bank to effect a ransfer of all or any of the Bank's rights under this Debenture
and/or the Diebt.

(e The Company will not fransfer all or any part of its rights under this Debenture and/or the Debt without the
priov written consent of the Bank.

(£} In these Transfer of Rights provisions and in the Disclosure of Information provisions above;

{1} the term transfer means sale, assignment andfor transfer by novation;
{ii) the term righis means rights, benefits and/or obligations; and

{iii} the term person means any person, frust, fund or other entity,

The Bank’s written consent and reasonable reguirement

39, {a}

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

{i} the Bank’s securily under this Debenture and iis ability to enforce it;

{iiy the value of that which is secured f0 the Bank and #ts ability to sell the same;

(iid) the Bank’s ability to recover the Debt; or

{iv}) the assessment of the value of this Debenture as an asset of the Bank,
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{b) Where the words “the Bank reasonably requires” appear in any clause, the Company agrees that it is
reasonable for the Bank to require something if, in the Bank’s reasonable opindorn, it will or might assist in:

{i} the preservation of the Bank’s security under this Debenture or the value of that which is secured by
it; or

{ii} the Bank's ability to recover the Debt.
Severanes and Modification - Unenforcesbilify

44, {a) IF any of the clauses (or part of & clause) and/or any of the paragraphs {or part of a paragraph) hecomes
invalid or unenforceable in any way under any law, the validity of the remaining clauses (or part of 2 clayse)
or pavagraph {or part of a paragraph) will not in any way be affected or impaired.

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

Paratled Security

41. {a) The Company may at any time enter into a Parallel Security Document. Entry into and performance of the
teyms of a Parallel Security Document shall not breach any term of this Debenture.

) The Company consents 1o the Bank and HSBC Bank plc entering into priority, intercreditor or other similar
arrgngements (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.

Interprefation:-
42 (a} The words or expressions:-
{i} “the Company” shall include any person from time to time deriving title under the Company.

{ii) "the Bank™ shall inclode its successors and transferses and in both cases to the axtent of their
respective rights and henefits (including, without limitation, any person in whom under the laws of
such person's place of incorporation all or substantially all of the assets and liahilities of the Bank
become vested).

{iii} "enviroromental laws” includes all applicable laws, regulations and directives (and 2!l notices,
circulars, orders, judgments and decisions of any court or other competent awthority in any
Jurisdiction)} concerning the pollution or protection of the environment or the health of humans,
animals or plants including without limitation public and workers' health and safiety, the generation,
use, treatment, storage, iransporiation or disposal, or discharge or release into the environment, of
any chemicals or other polhiants or contaminants or industrial, radicactive, dangerous, toxic or
hazardous substances or wastes {in whatever form and including noise and genetically modified
organisma).

{iv) Yenvironmental permits” means all permits, licenses, consents, approvals, certificates and other
authorisations {inctuding all conditions applicable to them) required under any environmental faws.

{v) “hoiding company” "subsidiary” and "subsidiary undertaking” shall have the meanings respectively
set out in the Companies Act 2006 {2z the same may be amended, varied or replaced from time to
time]).

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

{wii) “include(s)”, “including” and “in particular” shall be construed s being by way of illustration or
emphagis only and shall not be consirued as, nor shall they take effect as, limiting the generality of
any preceding words,
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{wiii}  “other” and “otherwise” shail not have their meaning narrowed on account of any praceding words
where a wider construction is possible,

{ix) “Parailel Security Document” means any security document in respect of any asset secured under
this Debenture entered into by the Company in favour of HSBC Bank plc.

ib) Any reference to a person shall include any person, company, sorporstion, body corporate, government, state
{or agency of a state} and any association or parinership {whether or not having legal personality) of any of
these,

{c) Any reference to any statule or any section of any stainte shall be regarded as including reference 1o any

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

{d) References to the singular shall include the plural and vice versa; the use of the male pronoun shall include
the femate and neuter; the use of the neuter pronioun shall include both the male and the female,

{&} The headings are used for guidance only.
Company compliance with Memorandum and Articles of Association
43, The Company confirms that this Debenture does not contravene any of the provisions of its Memorandum and

Articles of Association.

IN WITNESS this Deed has been executed as 2 deed by the Company and {s intended to bs and is delivered on the date first
mentioned above.
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The Schedule referred to above
Part i
{Freehold and/or leasehold land)
Registered Title
All the property(ies) comaprised in the following title(s) at the Land Regisiry:

Title Number Shert description of the property

Unregistered Title
All the property(ics) now vested in the Company and comprised in the Deed(s) referred 1o below:

Shaort deseription of the property Trate Deed/Document Parties

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

Short description of the property Legal Mortpage / Parties
Charge dated

[ty Debenture {12718 Revision) Bank Ref SCBE73436843
Paps Hiof 21



Fxecuted as a deed by the Company acting by:

Signature Tirector

Name in ful / B 4 T WI -
{Blook lemers)

{Forusebya
Company with
muliiple divectors
and/or a Company
Secreiary)

Signature

Name in full _ ga’mn! i fiar

{Block leiters}

Diirector/_ompany Secretary

Executed as deed by the Company acting by:

Director
. {For use where one
MNarme in full 5 A o directoris
{ock Istiers) ! authorised o sign)
In the presence oft
Signature of witness TELRY  STRE Witness

Full name of g
{Black letters)

{REDACTED}

{REDACTED}

Occupation:

eSS EAMEWEBER

For and on bahalf of HSBC UK Bank ple

D1y Debenturs (1218 Revision) Bank Ref SCOG72436843
Page 21 of 21



