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Registration of a Charge

Company name: SIMOCO WIRELESS SOLUTIONS LIMITED
Company number: 07038450

XSDVOPRF

Received for Electronic Filing: 18/09/2020

Details of Charge

Date of creation:  15/09/2020
Charge code: 0703 8450 0006
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: GATELEY LEGAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7038450

Charge code: 0703 8450 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2020 and created by SIMOCO WIRELESS
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th September 2020 .

Given at Companies House, Cardiff on 21st September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Simoco Wireless Solutions Limied
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HSBC UK Bank plc

Debenture

Form of charge filed at the Land Registry under reference MD15520)

g Debenture {12/18 Revision}

Page 1 of 21

Bank Ref: 807415039284




-4,

A

diney

This Debenture by way of deed made the § o dayof 20 70
Between (1) Simoeo Wircless Sclutions Limited Number 67038450 {the *Company®} and

{2) HEBC UK Baak ple ("the Bank") {registered in England number 09928412) whose address for service for cntry on the
register is: Securities Processing Centre, PO Box 6304, Covenlry, CVI 9FY

WITHESSES a5 follows

Debeniure as security for the Delt

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

2, The Debt i3 all money and Babiliies whatever, whenever and however incurred whether now or in the future due, or
becoming due, from the Company to the Bank whether incurred solely or jointly with any other person and whether as
principal or surefy {“the Debt™, including without hmitation:-.

{8}
(&

{c}
()

(e}

overdrafts, foans or other fcilities and further advances of money;

guaraniees and indemmities to the Back and any of the Company’s other contingent liabilities owed 1o the
Bank;

discount, comunission and other lawfyl charges and expenses;

nferest in accordance with any agresment between the Company and the Bank and, if thete is no agreement,
interest on any money and liabilities due from the Company at an annual rate of 3% above the Bank of
England base rate from time to time computed and compounded monthly and/or according to the Bank's then
current practice. Interest as above applies before and after any demand or judgment; and

money agresd to be paid by the Company under clavse 25 below,

The Agreement to pay the Debt

3 The Company agrees to pey and discharge the Debt when the same is due to be paid and discharged. Tt acknowledges
and agrees that the Debi shall, in the absence of express written agresment by the Bank © the contrary, be doe and
payable to the Bank npon demand.

Secority given over the Company’s Assets

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

(&)

Charges by way of legal mortgage, all freehold (including commonhold) and leasshold land now vested in
the Company together with all buildings fxtures, fittings and fixed plant and machinery now or at any time
afterwards on it. . This includes (without limiiation) the land described or referved to in Part § of the Schedule
below,

(b} Charges by way of first fixed charge (except as already charged above):-

) All the present and future right, title and interest of the Company fn or to any frechold (including
commornhold} or leasehold land or other immovable property whersver situated and all fixtures,
fittings and fixed plant and machinery now or at any titne aRerwards on it

{it) All chaitels now or at any time afterwards belonging 1o the Company. This excludes any of them
for the time being forming part of the stock in trade or work-inprogress of the Comparniy.

{1ii} The benefit of ali rights, licences, guarantees, rent deposits, contracts, deeds, undertakings wnd
warranties relating o any land or other property mentioned above and/or (o any trade or buginess
from time 1o time carried on by the Company.
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{iv} All book debts and other debis and monetary claims and any reats, licence foes or other payments
due from any lesses, licensee or occupder of any immoveable proparty (wherever) situated now or at
any time afterwards due owing or incurred fo the Company.  In addition, the fdl benefit of all
gusraniees and securiiies for them and ail Hens, vescrvations of title and other rights enabling the
Company to coforce any such debty or claims (all of the above coliectively called the "debis™). This
exchudes any debts and claims {(if’ any} which the Bank may from time 1o time bave agreed in
writing with the Company as being excluded from this fixed charge and also such debts and claims
as are charged in accordance with clause 4 (b) (v) below.

(v Any credit balance on any account of the Company with the Bank now or in the future.

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

(viiy Al goodwill and unealled capital of the Company now or in the future,

(vit)  Allthe present and future right, title and interest of the Company in or to:

{a}- all stocks, shares, debentures, bonds, loan capital and other securities of any description of
any ofher person (including, without limitation, any subsidiary or subsidiary undertaking of S
the Company);

{b) ait rights to subscribe to or convert other securities into or otherwise acquire any such

sectirities now or af any tine afterwards belonging to the Company, and

{c} all dividends, interest and other income and all other rights of whatsoever kind deriving
from or meidental to, any of these,

{collectively called, the "securities”),

{ix} All vights and other property to which the Company is fow, or may at any time aflerwards, become
entitfed as & result of, or in connection with, any procesdings threatened or cotomenced under the
Ingolvency Act 1986 or any similar legistation in any jurisdiction,

{x) The benefit of all agreements for the provision by the Company to any person of any loan or credit
or other financial accommmodation of any descviption {(including, without Hmitation, any finance
lzases and hire or hire-purchase agreements) now, or et any thime aflerwards, entored into by ihe
Company,

{x1) Al rights under all policies of insurance, including Bfe insursnce or assurance, {including, withcut
limitation, the insurances mentioned to in clause 8(a) below), including all rights and claims fo
which the Company is now, or may at any tme aflerwaids, become entitled in refation 1o the
proceeds of those policies (collectively called, the "charged insurances™).

{xily  All patents, trademuks, service mavks, designs, wiilliy models, copyrights, design rights, mozal
rights, inventions, confidential information, know-how, applications for registration of any of them
and the right to apply for them in any part of the world and rights of 2 similar nature arising or
subsisting anywhére in the world in relation to all or any of the above {(whether repistered or
unregistered) now or at any tice sfterwards belonging to the Company {collectively called, the
"intellectual property™).

{xiii} The proceeds of sale of any property mentioned above.

(¢} Assigns and agrees to assign absolutely, subject to a proviso for reassigniment on the irovocable discharge in
full of the Debt, all of its present and future right, title and interest in and to:-

(i) To the extent not charged by clause 4(2) and 4(b}, all present and future rents and ofher sums dug to
the Company under any lease, agreement for lease, undericase, tenaney, leence or other right of .
occupation to which Company’s real property is from time to time subject together with any related
guarantes of other security for the performance of a lessee’s obligations.
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{iiy To the extent not charged by clause 4{b), the charged insurances.
{iif) To the extent not charged by clause 4(b), the intelicctual property.

(&) Charges by way of floating charge, sll the undertaking of the Company and all its property whatsoever and
whezgsoever both preseat 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 nnder the laws of the jurisdiction in which the same is situated.

The property referred to in clauses 4 {a), (b}, {¢) and {{) above is collectively called the “charged property”. The
property referred to in clauses 4 (a), (b) and &) (together with any property for the time being effectively charged by
way of fixed charge by the application of clause 5 below) is collectively ealled the "fized charged property™.

If or to the extent that the mortgaging, assigning or charging of suy charged property is ineffective beoause of a prohibition
on that mortgaging, assigning or charging, the Company holds il on trust for the Bank.

To the extent that this Debenture creates security over any hedging or derivative confract, that security shall be by
way of charge and this Debenture shall only charge the net arount owed thereunder, and in accordance with the terms
of, that hedging or derivative contract after all applicable set-off, close-out netting or combination of accounts has
taken place, :

Bank's ability to convert Flogting Charge and automatic conversion

3,

{n) ‘The Bank may, by notice in writing to the Company, convert the floating charge m—ea’céd.hy clause 4(d) above
inte 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:

(i) on or following the happening of any of the events mentiovned in clavse 10 below; or

{if) if it appears to the Bank that such property is in danger of seizure, distress, dilipence, execution or
any other form of legal process or that the same, andfor the security now created in respect of i, is
otherwige 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 olherwise agree in wriling,

{b} The floating charge created by clause 4(d) will convert sutomatically into fixed charges:

i if any of the circumstances set out in clause 10{c), {d) or (e} cocu;

{ii) ifthe Company creates or attempls 10 oreate security over all or any of the charged property {other
than security permitted under this Debenture or created pursusnt to a Parallel Security Document);

Hily] on the crystallisation of any other floating charge over the charged property;

{iv) if any person levies or attempis to levy any disivess, attachment, 2xecution or other legal process
agaitist any assets reforred to in clause 4{d); andfor

(¥} in any other circumstances prescribed by law,

Restrictions on Company

& The Compeny shall not, except with the prior writien consent of the Bank: -

{2 create, of attempt to create, or allow to subsist over all or any of the charged property, any mertgage, charpe,
lien, trust, pledge or other security other than ibis Debenture, any Paraliel Security Docoment and the
maortgages or matters (if any) mentioned in Part 2 of the Schedule below; or

(b allow any {angible property, forming pari 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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{e) release, exchange, compound, set off, grant fime ov agree to any other srrangement in respect of,or in any
other way deal with, all or any of the debts except as exprassly allowed by this Debenture; or

(d) part with, hive, lend, scll, assign or dispose of all, or any part of (or any right, fitle or interest in), the fixed
charged property or all, or (except by a sale or disposal in the ordinary course of the Compeny ordinaty day
to day trading activities and for the purpose of carrying on the same) any part of, the yemainder of the
charged property,

Land Repistry Restriction

7, In respect of any part of, or interest in, the fixed charged propeity title to which ig or becomes registered at the Land
Registry, the Company applies fo the Chief Land Registvar to enter the following restriction on the Proprictorship
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 registered before the entry of this resiviction, is to be registered without a writlen consent
signed by the proprietor for the time being of the charge dated in favowr of
HSBC UK Bank ple referred o in the Charges Register,”

Company's Obligations to the Bapk
8. Tintil this Debenture is discharged: -
{a} The Company will: -

i) Insure, and keep insured, the charged property with such insurer and against such risks and in such
amounts and otherwise upon such terms ag the Bank may reasonably require or in the case that the
Bank makes no such requirement, then in accordance with accepted prudent tusiness practice from
time to time in respect of property of the same type.

i1 Comply with the terms and conditions of, and punctually pay all premiums and other monies
necessary for keeping up such insurances referred to in clause 8(a)(i) or any other insurance referred
1o in clause 4(0)(xD) and clause 4(c) (collectively called the "insurances"}.

ity See that the interest of the Bank is noted upos all policies of the inswrances or, if the Bank
reasonably so requires, that any policy relating to the insurances is held on a co-insured basis in the
names of the Company and the Bank,

(v} If the Bank reasonably requires, produce to, or deposit with, the Bank alf policies of insurance and
the receipts for all premiums and other payments necessary for effecting and keeping wp such
policies of insurance as the Company is required o take ont under this Debenture {collectively
called the “policies”). The Company shall be deemed to bave comphied with this clause 8(a)(iv) if it
has complied with the equivalent clause of any Paralle] Secmity Document.

{v) Promptly notify fhe 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 premivm payable.

) The Company agrees (whether or not this Debenture shall have becorae enforceable) that: -
{i) The Bank may (but peed not) itself effect or maintain any insurances, and, if #t does 5o, the

Company shall be liable to the Bank for the cost of such insurances and the expenses incwred by
the Bank in relation thereto.

vty Deboniurs {12718 Reviston} Bank Ref SC7415038254
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{it} All sums at any time payable to the Company under any policies of insutance shall {subject to any
prior rights and claims of any third party) be paid divect to the Bank. If the same are not paid
directly to the Bank by the insurers thon the Comparty shall be trustee of them for the benefit of the
Bank and shall transfer them to the Bank sccordingly and in any event upon the Bank’s request,
The msurance monies shall at the option of the Bank be applied (subject to clause 27 below) in or
towards fhe payment or discharge of the Debt or in making good or recouping siponditure i
respect of the logs or damage for which such monies are received.

{c} The Company will:

{1) Keep all Euﬂdiﬂgﬁ on any Jund charged by this Debentie and all fixtures and plant and machinery
on and in them {and ali other tangible property comprised in the charged property’ in good and
substantial repair and condition,

{ii} Whenever any of the said boildings, fixtuees, fittings or plant and machinery are destroyed,
damaged or deteriorates, immedistely repaly, replace and make good the same and ensure that any
such replacemient property is subject to secuity in favowr of the Bank on the same terms as set out
in this Debentwre. If the Company shall fail fo do so, then the Bank shail be entitied (but not bound)
o do so instead at the Company's cost and expense and all amounis 5o paid by the Bank shall
become part of the Debt and be pavable by the Company to the Bank on demand,

{d) The Corapany will not without the prior written consent of the Banlc ~
{ pull down or remove the whole or any part of auy buildings forming part of the land charged by this
Debantre;
{ii} sever or uofix or remove any of the fixtures or fittings; or

(i except for the purpose of effecting necessary regsairs o them or of replacing the same with new or
impraved models or substitutes, remove any of the plant and machinery belonging to, or I use by,
the Company,

{e) The Cornpany will: -

4] Cavry on sny iade, business or agriculural use on any land now or afterwards vsed by the
Company for the puiposes of trade, business or agticutture. It shall do so in scomdance with the
standards of good management from time 0 time current in the trade or business or {in the case of
agriculturel use} with the standards of good husbandry, from time to time. The Company shall also
do so in accordance with the awthorised planning use of such land.

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

) The Company will aot without the prior written consént of the Baak: -

{1) carry out, or allow to be carded out, on any land charged by this Debenture, any development as
defined in the Town and Coumtry Planning Act 1990;

{i}) enter into any agrecment under Section 106 of the said Act; or
(iii} change, or allow to be changed, the use of any land chazged by this Debenture.
{g The Company will: -
D Obgerve and perform all covenants, stipulations and condifions which from time 1o time affect the

use or possession of the chavged property whether arising under suy lease, Commonhold
Community Siatement, or other agreement under which the charged property is held.

Dy Dehenture (12/18 Revision) Bank Ref: SC7415030254
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(i) Punctually pay all rents and other payments becoming due, of to become due, under any leasg,
Commonhold Community Statement or other agrcement mentioned above. Pay all taxes, rates,
dutics, fees, charges, assessments, impositions, calls, instalments and outgoings praperly payable in
respect of any of the charged propesty as and when due and the Bank may do 80 as agent of the
Comipany if the Company fails to do so and all amounts so paid by the Bank shall become part of
the Debt and be payable by the Company to the Bank on demand.

{Hi if the Bank so requires, produce fo the Bank evidence sufficiant to rezsonably satisfy the Bank that
the requirements mentioned at clauses 8(g)(1) and 8(g)(ii) have been complied with.

{h} The Company will: -

i) Corply with all statutory and other laws and regulations affecting the charged property inchuding
but not limited to all epvironmental laws and environmental permits applicable from time to time to
all or any part of the charged property ot any business or other activity from time to fime caied on
by the Company.

BEEH Not atlow any circumstances to arise which could lead:-

{n) to any competent authority or other person faking action, or making a claim under any
environmental laws (including the requirement to clean up any contaminated land ar the
revocation, suspension, variation or non-renewat of any enviromnenial permit); or

I to the Company having to take action to prevent the possibility of any such action or ¢laim.

{iify Indenmify 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 {iabilitles propesly incurred
(directly or indirectly) as a result of any non-compliance or slleged non-compliance with any
environmental laws in relation to all or any part of the charged property or anything done or not
done on if,

£y The Company will: -

{1 Within 7 days afier becoming sware of the same, give full particulars to the Bank of any notice,
order, divection, designation, resolution or proposal given or made by any plaoning agthority or
ather public body or authority whatsoever (including, without Limitation, any licensing authority}
which affects all or any part of the charged propeity inchiding, in the case of any land, the focality
in which it is situated.

{iiy If the Bank reasonably requires, immediately, and at the cost of the Company, take all reasonable
and necessary steps fo comply with any of the matters mentioned in clause 8(i){i) above and make
(o join with the Bank in making) such objections or representations as may reasonably be available
in respect of them.

{4 The Company will permit the Bank, its agents and any person autkorised by it, to enter on any land charged
by this Debenture or op. which any other part of the fixed charged property is situated, al all reasonable times
and on reasonable notice (except in case of emergency) for the purpose of inspecting or valuing any of the
fied charged property and if the Bank calls for such a valuation (which it is entitled to call for) such
vahuation shall be at the expenge of the Company.

&) The Company will not withiout the prior written consent of the Bark: -

{ grant or vary, or agree to grant or vary, any licence or tenancy affecting any land charged by this
Debenture;
(i) exercise the powers of leasing, or agreeing to Jease, or of accepting or agreeing to accept surrenders

of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925;

{iif) in any other way, dispose, or agree fo dispose of; or create, any Tegal or equiteble estate or interest
in any land charged by this Debenture;

01g Debenture (12/13 Revision) Bank Ref SCT415039254
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{iv} negatiate, seitle or waive any clalm for loss, damage or other compensation (Inchuding without
limitation compulsory purchase compensation) affecting any land charged by this Debentwie; or

{) apply for an improvement or other grant or do anything which might result in any land charged by
this Drebenture being subject to any statutory charge.

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

{4 no 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 Englend and Wales as proprietor of any land charged
by this Debentureg;

{i) ne person shatl become entitied to any proprietary tight or interest which may adversely affect the

value of such land (unless such entitlement exists al the date o1 this Debenture or af the time of the
acquisition 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 fo titne cautions, restrictions oy
aotices against the zegistration of Hitle to any such land,

{m) The Company will: -

{i} Permanently keep all tangible moveable property forming part of the fixed charged property at the
Company's premises or al such other premises as the Bank may from time to (ime reasonably
approve in wiiting.

{11} Keep such fizxed charged property within England and Wales and notify the Baok upon reguest of
the location of such fixed charged property from time o time.

(it} Upon written notice from the Bank, keep sach fixed charged property at the premises so notified or
at suchk other premises as may be reasonably authorised In writing by the Bank,

{n}. The Compamy will: -

{0 Get in and realise the debis in the ordinary course of i business (which shall not extend to selling
or assigning or transferving any right or interest in them or in any other way factoring or dacounting
them},

{in Pay the proceeds of such getiing in and realisation, and ait other monics received, recovered or

realised in respect of the fixed charged property, Into such separate and denominated accounts a5 the
Bank shell from time to time nominate in writing for such purpose or as the Baok may otherwise
from tire to time vequire. If the Bank shail not nominate any such account, the Company current
account with the Bank shall be the nominated account Tor the purpose of this clause 8(n).

{it} Pending such payment, held such proceeds and other monies upon trust for the Bank,

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

{o) The Company will punctually pay all calls, Instalments and other monies that may become due In respeet of
the securitics,

)] The Company will: -
{i Mot exersise any of the rights and powers aitaching to any of the secorities in o manner which, in
the reasonable opinion of the Bank, may adversely affect the value of the security created by this

Diebenture; and

{ii} prior to this Debenture becoming enforceable, and subject to clause 8(p)(i) above, all rights and
powers attaching to the securitics shall be exercisable by the Company or as it may direct.

{5 The Company will: -

{31g Debentura {12718 Revision} Bank Raf: 307415039254
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Banl's Powers

(s}

{t)

{u)

n Take all such necessary steps, and do all such acts (Including the payment a5 and when due of any
appropriate fecs and policing against any infringement of, or challenge fo, the intellectual property)
o maintain the valoe, subsistence and validity of the intellectual property,

{i1 Where appropriate, use its best endeavours to protect and safeguard the intellectual property from
and agaiust theft, loss, destruction, unauthorised acocss, copying or use by third parties.

{iii) Not use, or allow to be used, or take any step in respect of any of the miettectual property In any
way which, in the reasonsble opinion of the Bank, may adversely affect the value of i,

The Company will deposit with the Bank {aud the Bank shall be entitled to retain) all deads, certificates and

“other docwments constituting or evideneing title to the fixed charged property (except insofar ag the same are

held, or required o be held, by any third party in accordance with any obligation ranking in priority to the
security created by this Debenture). The Company shall be deemead to have complied with this clanse if i has
comphied with the equivalent clause of any Parallel S8ecwmity Document relating o the same fixed charged

nroperty.

The Company will on being ressonably required to do so by the Bank, and at the cost and expense of the
Company:~

{a) Execute, sign, deliver and do all things necessary {including, without Hmitation, the assignment of

all or any of the debis aud the transfer of all or any of the scourities, o the Bank or ifs nominee and
the giving of any notices and effecting of any registrations) as {(and in such form as) the Bark may
reasonably require to {among other things) perfect a logal mortgage, assignment or other fixed
security in favowr 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 {inchuding the Bank's priority) mfended to
be created by or pursuant to this Debenture or to facilitate the exercise of any powers, authoritiss
and discretions conferred on the Bank and/or any Receiver under or in accordance with this
Debenture,

{h Endorse, or cause to be endorsed, on any documents copstituting or evidencing title o the fixed
charge proporty and give to thivd partiss such notices of the seourity created by this Debenture ag
the Bank may reasonahly require.

The Company will: -

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

The Company will: -

1y Comply in full with any obligations 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 time, Further, on the dale of this Debenture, the Company represents {o the Bank that the
Company has complied in full with any obligations the Company has under the PSC Regime o
provide information io any company thet shall have issoed any shares in which the Company holds
an mnierest and that no “warning notice” or “estrictions notice® {{n ezch case as defined in Schedule
1B to the Companies Act 2006) has been issued 1o the Company In respect of all or any part of ihe
securitics and remains in effect.

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

g, {a} At any time before this Debenture is discharged (and whether or not the same shall have become
enforceable), the Bask may, if and whenever, and so often as it shall reasonably think fit, apply the whole or
any parl of the monies from Hme to Hme standing o the credit of any account 83 referred to in clause 8n} in
or towards the discharge of the Debt,

g Debontura {12118 Revision) Bank Hef SC74165030254

. Page $of 71




(b

()

The Bank may pay the monies mentioned in clause 9{a) above to the credit of any other account nominated
by the Banok {including an account opened by it for this purposc) as security for any contingent or fubure
Hahility of the Company 1o the Bank.

Unless otherwise stated, all powers of the Bauk conferred by this Debenture shall be exercisable without
prior notice to the Company.

When the Debenture becomes enforceable

1a. This Debenture shall become enforcesble:-
_ .{&}' . if the Debt is not paid or discharged when due (whether on demand, af agreed maturity or earlier as the case
. may be}; or
{b} if the Company is in breach of any of the oblizations under this Debentuie; or
Ay if the Company shall enter into any composition or atrangement for the benefit of its creditors; or
{h if any step is teken for the administration or winding up of the Company {which includes, withoul limitation,
in eack case, the board of directors or the Company's sharcholders, passing a resolution for the same) except
where, in the case of winding up, the Bank bas consenied in wriling for the purpose of & solvent
reconstruction or amalgamation; or
(&) if a thivd party shall take possession of, or a receiver shall be appointed over, or any secwred creditor of the
Company shall seek to enforce its scourity in vespect 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
63 if the Bank, in its reasonable discretion, considers that any claim may be or has been made against the Fank
undey any bond, gnarantes, indemnity or other contingent Hability issued or entered into for any Habilities of
the Company in respect of which the Bank reasonably considers that it may not be or has not been
indemnified on demand or as and when required nnder any agreement it has with the Company regarding the
sarne;
) if any securily granted under s Pargilel Security Dooiment has become enforceable; or
{h) _if any other cvent shall ocour which has been agreed by the Company and the Bank as an event upon the

- osewrrence of which this or any other security for the Debt ghall be enforceable, which shall include but not
- be limited f0 2 regoest by the Company to the Bank to appoint a receiver and/or adminisirater of the

Company,

if any of the above events referred to at clanses 10(a) to 10(h} shonld occun-

®

{0

the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property Act 1925
shall immediately arise and become exercisable by the Bank fice from the restrictions contained in Sections
103 and 109 of that Act; and

the powers of leasing, or agreeing o lease, or of asccepting or agreeing fo sccepi sumenders of leases
{conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately become exercisable,

These powers are available {o the Back whether or not the Bank shall then be in possession of sl or any part of the
charged property, The Bank may grant 2 lease at a premimn snd for any lengih of term and, generally, without the
necessity for the Dank fo comply with any restrictions imposed by, or other provisions of, the scetions and legislation
mentioned above (and so that for the purposes of Sections. 99 and 100 of the Law of Property Act 1925, the
expression "mortgagor” shall irclnde any person deriving title under the Company and sub-sectione 99 (18} and 100
{12) shall not apply).
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Right of Appropriation

(29

To the extent that the security created by this Debenture constitutes a “security financial collateral arangement” and
the assets secured by this Debenture (*Secured Asseis") constitute "financial collateral® for the purpose of the
Financial Collateral Arrangements (No 23 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 appropriate all or any part of
those Secured Assets in or towards dischaige of the Debt, The parties agree that the value of the appropriaied Secuved

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 description, determined by the Bank by reference to any publicly
available market price and, in the absence of which, by such other means as the Bank (acting reasonably} may select
including, without 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 2 commercially reasonzable

manner”,

Appointment of Administrater or Recelver

i2.

13,

i4.

(8} The floating charge crsated by this Debenture s intended to be a qualifying floating charge as defined by
8 g
paragraph 14 of schedufe B to the Insolvency Act 1986,

{t At any time after having been requested to do so by the Company, or after this Debenture bas become
enforcezble {and whether or not any of the events mentioned in clause 10 are continuing), the Bank may
gppoiat by deed or by writing under the hard of & duly authorised officer of the Bank, or otherwise (1) any
one or more persons to be administrator of the Company (each an “Administrator”) or (i) any one or more
persons to be a seceiver of any charged property (each a "Receiver"). These exprossions shali, where

" pecessary, include any person substituted as Administrator or Recedver.

© The Bank may (so far as it is Tawfuily able to do so) from time to time by deed or by writing under the hand
of a duly authorised officer of the Bank or otherwise, remove any person zppointed to be a Receiver and may
i & similar way appoint another in hs place.

{d} If at sny time two or more persons shall hold office as Receiver of the same property, each one of them shall
be separately entitied (subject to any contrary direction in the appointment) to exercise all the powers,
authorities and discretions conferved on them.

(e} The power to appoint a Receiver shall be in addition to all statutory and other powers of the Hank under the
Insolvency Act 1986 and the Law of Property Act 1525,

H The power to appoint 2 Receiver shall be and remain exercisable by the Bank even though thers may be &
prior appointment in reapect of all or any part of the charged properly.

(=) The Bank shall not, nor shall the Reeeiver, be lable to account as mortgagee in possession in respeet of all or
any of the charged property nor be liable for any loss upon realisation or for any neglect or default (unless
wilful) of any nature whatsoever in connection with all or any of the charged property for which a mortgages
in possession might a8 such be liable,

{b) All teasonable costs, charges and expenses properly incurred by the Bank or the Receiver (including itg
. internal management and administration costs and the costs of any proceedings in relation to this Debenture
or the Delw} shall be paid by the Company on demand.

The Receiver shall be the agent of the Company and the Company shall be responsible for his acts and remuneration
as well as for any defaulis comudited by him,

Powers of Receiver

15,

The Receiver shall {subject to any limitations or restrictions expressed in the document appoiniing him but
notwithstanding any restriction or limitation binding on the Company under this Debenture or any winding-up or
dissolution of the Company or any analogous proceedings in any jurisdiction) have all the powers (as varied and
extended by this Debenturc) conferred on receivers by the Insolvency Act 1986 and the Law of Property Act 1925 and
{withowt affecting the above in any way) the following powers:-
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(&)

(e}

{d)

{e)

&

gt

{n

@

)

(i

{i) to sell, transfer, assign, convey or grant, accept surrénder or vary, terminate or surrender leases of or
i exchange and enter into and or terminate feases of any of the charged property, and

{i1) in any other way to dispose of, or deal with, all or any of the charged property in respect of which
the Receiver is appoinied (or agree any of the same) and io either casc in such a way and gencrally
on such terms and conditions as he reasonably thinks fit,

Any transaction mentioned above may be for such payment or other consideration as the Recelver shall think
it whether for (1) » hunp sum and/or (ii) & consideration payable in instalments and whether for cash or
atherwise. In the case of the lafter, it shall form part of the chargeéd 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 consent of the Company being obtained or necessary,

To take possession of, collect and get in, all or any of the charped propetty in respect of which the Receiver
is appointed and for that purpose to make such demands and fake any proceedings as the Receiver shall
reasonably think it

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

property.

D To make any arrangement or compromise between the Company and any other person which the

Recciver may reasonably thinl expedient,

{it) To tale, defend or participate i sny proceedings {including, without limitation, arbitration
provesdings) as the Receiver may reasonably think expedient.

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

To make calls {and to enforce payment of them) conditionally, or unconditionally, en the members of the
Company in respect of any uncalled capital with the benefit of slf the powers in the Asticles of Association
of the Company conferred on'the dicclors,

To appoint managers, officers, servants, workmen, nominess and agents for any of the purposes mentioned
in this clanse 15 at such remuneistion and for such periods and on such terms as the Receiver may

“reasonably determine,

if the Receiver thinks fit, but without affecting the indemnity contained in clause 23 below, to effect with any
insurer any policy or policies of insurance either in fiew, or satisfaction of, or in addition to, such indenmity,

To delegate by power of attorney, or in any other way, 10 any person or persons approved in writing by fhe
Bank, all or any of the powers, authorities and discretions which are for the time being exercisable by the
Eeceiver under thiz Debenture,

5] To promote the formation, or otherwise acquire the share capital of, any body corporate with 2 view
to such body corporate becoming a subsidiary of the Company or otherwise;

(i) to purchase, lease, or otherwise acquire any interest in all or any of the Company undertaldng and
property,

(i) to catty on any business in succession to the Company or any subsidiary of the Company;
and in each vass, as the Recelver may otherwise reasonably think fit,
To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable

to obtain (in the name of a nominee or olberwise), such licences, consents, permits and approvals as the
Receiver may reasonably fhink expedient,

Dig Debenture {12118 Revision) Bark Ref: 8C7416038254

Page 1% of 2§




16,

&
{m}

{n}
10);

)

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

For any of the purposes authorised by this clause 15, fo raise money by borowing 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
appotnted.

() The Receiver may ralse money as mentioned above on such terms (incliding, if the Bank shall
congent, terns oader which such security ranks in priorty o all or any of the security created by
this Debentare) as the Receiver muay reasonably think fif; and

(if the repayment of all such monies and the payment of interest on thein and velated costs charges and
expenses, shall be tieated for all purposes as expenses properly payable by the Receiver.

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

"o do all such other acts and things as the Recelver may ressonahly consider to be incidental or necessary io
any of the matters or powers mentioned above and/or which the Receiver lawfully may or can do as agent for
the Compary,

To exercise any of the above powers on hehalf of the Company or on the Receiver’s own bebalf or, in the
case of the powers contained in clause 15 (f) above, on behalf of the directors of the Company.

Subject to claims having priority to the security crcated by this Diebenture, all monies received, recovered or realised
by the Receiver of {on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall be
applied in the following order-

{a)

(&

(e}

(@

Tn payment of all reasonable costs, charges and expenses of, and incidental to, {1y the sppointment of the
Receiver and (i) the exercise of all or any of the powers of the Receiver or the Bank and of any other
outgoings properly payable by them including without Himitation (A) the repayment of monies borrowed as
referred to in clause 15(m) above (B) the payment of interest and related costs, charges, and expenses {fo the
extent that the Bank has consented to the same being secured in priovity to the securily crested by this
Debenture} and (C) all amounts paysble by the Bank to the Recsiver under any order of any cowmt or

-ptherwise,

In payment of remuneration to the Receiver at such rate as may from time to time be agreed betwsen the
Receiver and the Bank.

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

Tn payment of any surplus {0 the Company or any other person entitled io i,

Power of Attoraey

17.

(a)

&

The Company ifrevocably, and by way of secutily, appoints the Bank, any Receiver and each of their
respective delegates, jointly and also individually to be ithe attorney and attorneys of the Company. Asny
attorney is authorised by the Company to do all things which the Company may be required to do under this
Diebenture. This includes (without Jimitation) anything which the Bank or the Receiver {or any such
delegate) may consider necessary or appropriate for, of in connection with:

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

(i) the exercise of any of the powers authorities and discretions conferred under this Debenture on the
Bank and/or agy Receiver,

The Company ratifies and confirms (and sgrees o do so) whatever any such attorney shall do, or attempt fo
do, in the exercise of all or any of the powers, authorities and diseretions mentioned above or under this
power of attorney. The power of attorney conferred under this clause 17 is fo secure the performance of
obligations owed to the donees within the meaning of the Powers of Attorney Act 1971,
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Bank has Pawers of Recelver and other powers

18, {3 Without affecting any other powers, authorities and discretions of the Bavk, all or any of the powers,
authorities and discretions conferred upen the Reecsiver (whether arising under this Debentre or otherwise}
may also be exercised by fhe Bank at any time after this Debenture has become enforceable. This is so
whether or not 4 Receiver has been appointed.

{ii} The Bank shall also be entitled o delegate by power of altomey, or in any other manner, to arzy PEISOn OF
persons all or any of its powers anthorities and discretions,

fiii) No such delegation mentioned above shall prevent the subsequent exercise of the powers, authorities and
disoretions by the Bank itsclf or prevent the Bank from making any subsequent delegation of them to some
other person. .'

{iv} The Bank may revole any such delegalion at any time.

19, At any time after this Debenture shall have become enforceable, or after atty powers conferred by any interest having
priority to the secutity created by this Debenture shall have become exercisable, the Bank may redeem such or any
other prior interest or arrange the transfer of it to itself. It may settle and pass the accounis of any third party
concerned and any account so settled and passed shall be conclusive and hinding on'the Company, All monies paid
by the Bank to the third party in accordance with such accounts shall as from such payment be due from the Company
to the Bank on gurrent account and shall bear interest and be secured as part of the Debt,

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

a1, The resiriction on the right of conselidating mortgages contained in Section 93 of the Law of Property Act 1925 shall
not apply to this Debenture.

22 {3 If the Company at any time fails to perform and observe the terms, and obligations contained in this
Dehenture, the Bank may (but without being under any duty to do so) take such steps as in its reasonable
opinion may be requived fo remedy such failure; and

{i1) this includes, without limitation, making any payment, and for the purpose mentioned in clause 22 {i) above,
the Bank and its agents may enter upon any land of the Company without being regarded as having entered
into possession of it.

Indemnity

23 The Company agrees to fully indemnify each of the Bank and the Receiver from and against all and any hiability they

might incur in the exercise (o 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 Baok or the Receiver, but only to
the extent commitied by any of them) or any failure by the Company to comply with any of its obligations under this
Debenture,

Protection of Purchasers

24, No purchaser or other person dealing with the Bank or the Receiver (or any of their respective delegates)
(i shall be bound or entified to see or enquire whether any power, authority or discretion under this Debenture
has aifsen or become exercisable;
{ii) be concerned with any notice to the conitary or to see whether any delegation shall have lapsed for any
reason or been rovoked; or
(i) be bound or entitled fo concern himself with the proceeds of any sale or other dealing or be answerable in
any circomstances for the application of the said proceeds,
Mg Debenture {12718 Reviston] Bank Refl: 807415039284
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Payment of costs, chuarges and expenses

25

The Company shall relmbuise {0 the Bank on demand on a fudl indemnity basis, 2]l costs, charges and expenses
{including, without limitation, all amounts reasonably determined by the Bank to be necessary to compensate it for
internal management or admindstration cosis, charges and expenses) properly incurred by the Barde-

{ ity ensuring this Debeniure is effective;

iy in connection with the improvement, perfection or protection of the security created by this Debenturs;

(i) in the exercise of any rights, remedies, powers, authorities and discretions conferred wnder, or in connection

with, this Debenturs.

{together with any value added tax or similar tax charged er chargesble in respect of such costs, charges and
gxpenses).

All such amounts shall be debited to 80 account in the name of the Company. Until they are reimbursed they shall
bear interest at the rate of three per cent per anmum over the Bank of England base rate from fime 1o time calonlated
amd cormpounded monthly and/or according to the Bank’s then current practice and shall be payable on demand. They
will be secwred as part of the Debt by this Debenture.

Independence of Security

26.

{a} This Dehenture shall be in addition to, and independent of, every other security which the Bank may at any
time hold for any of the Debt secured by this Debentore.

(i) Mo prior security held by the Bank over all or any of the charged property shall moerge in the security created
by this Debenture,

{c) This Debenture shall remain in full force and effect as a continuing security unless and unt] the Bank
discharges it.

Bank’s powers to deal with Accounts and Money Received

7. {a) If the Bank receives notice of any subsequent chavge or other interest affecting all or any of the charged
property {other thap arising under o Paraliel Secwrity Document), the Bank may open 2 new account or
agcounis for the Company in iis books,

{b) If the Bank dogs not open a new accowst, it shall be regarded as having done so unless the Bank gives
express writtem notiee to the contrary to the Company.  Notwithstanding any appropriation by the Company
to the contrary, as from the time of roceipt of such notice, all payments made by the Company to the Bank

“{other than those dealt with under clause 8(n)} shall be treated as having been credited to a new account of
the Company. Such payments will not be applied in redoction of the amourt due, owing or incuzred from the
Company to the Bank at the time when it received the notice.

28, {2} All monies received, recovered or realised by the Bank under this Debenture (including the procesds of any
conversion uader clause 31 below) may, in the reasonable discretion of the Bank, be credited to any suspense
or impersonal account.

) Such mondes referred to above in clavse 28(a) may be held in such account {(where they shall not reduce the
Debt} for 50 long as the Banlk may think fit pending the application from Hime to time of such monies and alt
accrued interest {at the rate, if any, agreed in writing between the Company and the Bank from fime to time)
in or towards the discharge of the Debt

9. The Ce}mpany waives any right of set-off it may have now, or at any time in the fulure, in respect of the Dot
{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 due under this Debenture and in
relation o the Debt. These certifications and determinations by the Bank shall, in the abseace of manifest error, be
conclusive evidence of those rates and amounts,
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Currvency Conversipn

31 (a) 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 (inchuding the proceeds of any previous conversion
under this clause) from their existing currency of denomination into such other currency of denomination ag
the Bank may reasonably think fit,

{b) Any such conversion shall be made at the Bank's then prevailing spot selling rate of exchange for such other
sumency against the existing cirency.

{c} Hach previous reference in this clause to a currency extends to funds of that currency and, for the avoidance
of doubt, funds of one curtency may be converted into different fands of the same currency,

Erealings with you and others

32 The Bank may, in its discretion, grant time, or make any other arrangement, vacfation or release with any pevson or
petsens not party to this Debenture (Whether or not such parson of persong are jointly lisble with the Company) in
- respect of any of the Debt or of any other security or puarantes for i 1f the Bark does, 1t will not in any way affect

cither this Debenture or the Hability of the Company for the Debt.

Bank's Right of Set Off

13, In addition to all rights of set off conferzed by Taw, the Bank may set-off any money standing from time to time to the
credit of any account the Company has with the Bank agaiost the Debt, If the obligations are in different currencies,
the Bank may convert either obligation into the other currency in accordance with claise 31,

Preseyvation and Retention of Secnrity

34, {2 Any settiement, discharge or release (including in relation to this Debenture or the Debt) between (i) the
Company and (if) the Bank or the Receiver (the "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
veduced as a result of any provisions or enactments relating to insolvency for the time being in force in any
Jjuriediction.

_ {5} in the event of such security or payment being avoided or reduced, the Relevant Person(s} shall be entitled io
recover the valug or amount of such security or payment fiom the Company subsequently as if such
seftlement, discharpe or release had uot socurred,

Motlees Governing Law and Jurisdiction

is, Without affecting any other lawful method of servies, any demand or nolice o be made or given by the Bank to the
Corapany (including without Jimitation, a demand for payment of all 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 lefter addressed o the Company and delivered to any officer of the Company at any place or sent by fist-
clags post to, or left at the registered office of, the Coropany or any place of business or activity of the
Company bast known to the Bank. Ifsent by post it will be deemed to have been made or given two business
days (Monday to Friday, except public bolidays in England) afier the day of pasting,

) By electronic means to the eleotronic mall address of the Company last known o the Bank. It shall be
regarded a8 having been made or given at the time of transmission.

36, {r) English law governs this Debenture, its interpretation and any non-contractual obligations arising fiom or
' connected with it,

(b} Both the Company and the Bank submit (o the exclusive jurisdiction of the cowrts of England and Wales in
relation to all claims, disputes, differcuces or other matters (including non-condracinal claims, disputes,
differences or other matiers) ariging out of or In connection with this Debenture.
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Disclosare of Informaiion

EYN The Company consents {o the disclosure by the Bank of any information about the Company, this Debenture, the
charged property and the Debt

(2)

)]

()

Gy

(e}

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

to any person with whom the Bank has enfered into, or proposes of may propese fo enter into, any
contrastual arrangenents in connection with this Debenture andfor the Debl; and/or

to any company within the HEBC Group being HSBC Holdings ple and its associated and subsidiary
. companies from time to time, or any of #is or their agents; and/or

o any insurer who {8 o, or who proposes fo, provide insurance fo the Bank in respect of the charged
praperty, this Debentme and/or the Debt; andfor

to any other person fo whom, and to the extent that, such information is required to be disclosed by any
apphcable law or regulation,

Trausfer of Rights

38, {a)
(b}

()

{d

)

@&

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

If the Bank transfers all or any of its rights wnder this Debenture and/or the Debt, the Company rights under
this Debenture and/or the Debt (as the case may he) 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 righis so far as the Bank transfers these to that person. The Bank will be

released automatically from its obligations to the Company so far as that person assumes the Bank’s
obligations,

The Company will at the expense of the Bank or the person to whom the rights are transferred, do anvthing
reasonably requested by the Bank to effect a transfer of all or any of the Bank's rights under this Debonture
end/or the Debt.

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

In these Tramsfer of Rights provisions and in the Disclosure of Information provisions above;
) the term transfer means sale, assignment and/or transfer by novation;
(i) the term rights means rights, benefits and/or obligations; and

{iit} the terim person means any person, trust, fund or other entity.

The Bank’s written consent and reasonable requirement

39. {a}

Where the words “without the Bank's writton consent” appest in sny clause, the Bank will not unreasonably
withhold consent. The Company agrees fhat it is reasonsble for the Bank fo refuse to consent fo something
if, In the Bank’s reagomable opinion, it adversely affects or might affect:

{i) the Bank’s security uader this Debenture and its ability to enforce it

{ii} the valne of that which is secured to the Bank and its ability to scll the same,;

(iify  the Bank’s ability to recover the Debt; or

{iv) the assessment of the value of this Debenture 28 an asset of the Bank.
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{h 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 Banl’s reasonable opinion, it will or might assist i

)] the presérvation of the Banld's security under this Debentiwre or the value of that which is secured by
i or

{if} the Bani’s ability to recover the Debt,
Severance and Modification - Unenforceabllity
40, {a) If any of the clauses (or part of a clavse} andfor any of the paregraphs {or part of a paragaph) becomes
invalid or unenforceable In any way under any law, the validity of the remaining clauses {or part of a clause)
or paragraph {or part of 2 paragraph) will not v any way be affecied or impaired.
{b) 1f 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, i shall be deemed to have the modified form
or effect 50 long as the Bank consents.

Parallel Security

41 (&) The Company may at any time enter into a Parallel Sceurity Document. Eniry into and performance of the
terms of a Parallel Security Document shall fiot breach any term of fiis Debenture,

{b) The Company consents to the Bank and HSBC Bank ple enteving into priority, intercreditor or other similar
agrangerments {to which the Company  shall not be party) to regulate the ranking of the security gramted by
the Company vader this Debenture and any Paraliel Securily Document.

Interpretation:-
42, {a) The words or expressions:-
{1} “the Company” shall include suy person from time to time deriving titie uader the Company,

i "the Bank” shall inchude its successors and transferees and in both cases to the extent of their
respective rights and beoefils (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 Habilities of the Bank
become vested).

(iii) "environmental laws" includes ail applicable laws, regulations and divectives (and all notices,

circilars, orders, judgments and decisions of any court or other competent authority in any
Jjurisdiction) concerning the pollution or proftection 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 envitonment, of
- agny chemivels or other pollutants or contaminams or Wmdustrial, radioactive, dangerous, toxic or
hazardous substances or wastes {(in whatever form and including noise and genetically modified
organisms).

vy Yervironmental permits” means all permits, loenses, consents, approvals, certificates and other
authorisations {inchuding all conditions applicable to them) required under any enviconmental laws.

{wy "holding company” “subsidiary” and “subsidiary undertaking” shall have the meanings respectively
set out in the Companies Act 2006 (as the same may be amended, varied or replaced from time o
time).

i) "PRC Regime® means the regime relating to "people with significant control®, as set out in Part 214

of the Companies Act 2006 and The Register of People with Significant Control Regulations 3016,

fwily  “include(s)”, “including” and *in particufar” ghall be construed as being by way of illushation or

#

emphasis only and shall not be consirued as, nor shall they take effect as, limiting the generality of
any preceding words,

Dg Debenture (12/18 Revision} Bank Ref 07415030254
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(vitly  “other” and “otherwise”™ shall not have their meaning parrowed on account of any preceding words
whare 2 wider construction is possible,

{ix) *Parallel Security Document™ means any security document in respect of any asset sceured under
thig Dicbentuye entered into by the Company in favour of HSBC Bank ple,

(B Any reference to g person shall inglude any person, company, cotporation, body corporate, government, state
{or agency of a state} and any association or partnership {whether or not baving legal personality) of any of
these,

{©) Any reference 1o any statute or any section of any statute shall be regarded as including reference to any

statutory modification or re-enactment of it for the thoe being in force.

{d} References to the singular shall include the plural and vice versa, the use of the male pronoun shall inelude
the female and neuter; the use of the neuter proncun shall include both the male and the famsle,

fe} The headings a2 nsed for guidance only,
Company compliance with Memorandum and Ardicles of Assaciation
43, The Company confirms that fhds Debenture does not contravene any of the provisions of its Memorandum and

Articles of Association.

I WITNESS this Deed has been cxecuted as a deed by the Company and s intended to be and is delivered on the date first
mentionad above,
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The Schedule referved fo above
Part §

{Freehold andlor feazehold land)
Repistered Title
All the property(ies) comprised i the following title(s) at the Land Registry:

Title Number Shert description of (he property

Unvegistered Title

Al the property{ies) now vested in the Company and comprised in the Deed(s) referred 1o below:

Short deseviption of the property Date Decd/Document Parties
Part
{(Prior mortgages or other matters relating to the property desoribed above)
Short description of the property Legal Movtpage/  Pariies
Charge dafed
Drlg Drebenture (12718 Revigion} Bank Ref SCT415030254
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Exccuted as a deed by the Company acting by:

Signaiars Director
Name in full i {Foruse by a
{Black feters} Company with
prultiple dirgctors
andfor & Company
Secretary)
Sigaature Director/Company Secretary
Name in fall
{Block letters)
Executed as deed by the Company acting by:
Signature Director ‘
l . {Foruse where ono
MName it fndl 1 dhector is
{Block letters i authorised fo sign}
In the presence of
Signature of wilness Witness
. e . L P TSR e, -
Full name of witness P2 s ) F e G N ]
{Biock tetters)
Address:  Cles Q‘gmmxaﬁ B EST gw, L. mmf"i““‘%Mwmﬂ; .
Frend HewSE  OHGseTel GUD 0 O LY
Occupatimi’ - _
e Py Cree.
For and on bebadf of HSBC UK Bank pic
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