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Registration of a Charge

Company name: EVOGRO LTD
Company number: 07832826

XOHL3CHC

Received for Electronic Filing: 11/11/2020

Details of Charge

Date of creation:  03/11/2020

Charge code: 0783 2826 0001

Persons entitled: HSBC UK BANK PLC

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 07832826 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7832826

Charge code: 0783 2826 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2020 and created by EVOGRO LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th November 2020 .

Given at Companies House, Cardiff on 12th November 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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This Brebenture by way of deed made the %f’ A duy of iﬁ” an s Lo
Between (1) Evogre Lid Number 07832826 (the "Company™y and

(2) HSBC UK Bank ple ("the- Bank™) E_mgismrﬁ:é in E’ngian&numher '{}992321'!;?} whose address for service for entry on the
register is: Securities Procéssing Centre, PO Box 6304, Coventry, CV3 9TY

WITHESSES as follows

Bebenture as security for the Debt

1. This Debentine shall be security for the payment and &ischa}:ge of the Debt mentioned in clause 2 below,

2. The Débt is all monay and liabilities whatever, whenever and however incurred whether now or in the Future: due, or
becoming due, from the Company to the Bank whether incurred solely or jointly with any other person-and whether as
principal or sarety (the Debt™}, including withont limitation:-.

(a)
(b

{c)
(d)

(e}

overdrafls; loans or other facilities and further advanees of money;

Sank

discount, commission and other lawful charges and expenses;

nterest i acoofdance with dny agreertent between the Company and the Bark and; if there is no agreement,
interest on #ny money and labilities due from the Company at an anmual rate of 3% above the Bank of
England base raté from time 1o time computed and compounded monthly and/or according to the Bank's then

current practive. Tnterest as above applies baf‘om arid affer any demand or judgmentyand

money agreed to be paid by the Conipany under clause 25 below.

The Agreement to pay the Debt

3 The Company agiees 1o pay and discharge the Detit when the same is due to be paid and discharged. It ackaowledges
and dgrees that the Debt shall, in the absience of g expres*z wrilten agreement by the Bank to the contraty, be due and
payibie 1o the Bank upon demand.

‘Security given over the Company’s Assets

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

{a) Charges by way of legal mortgage, all freehold (including commonhold) and leaschold land now vested in
the Company together with all buildings fixtures, fittings and fixed plant and machinery now or at any time
afterwards on it This includes (without limitation) the land deseribed or referred to-in Part [ of the Schedule
betow,

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

{5 All the present and Tutere right, tithe and interest of the Company in or to any freehold (including
commenhold) or. leasehold land ot other immovable property wherever situated end all fixtures,
Fittings and fixed plant and machinery now or at any time afferwards on it.

(i) All chatiels now o at any time afterwards belonging to the Company. This excludes any of them
for the Hme being forming part of 'thﬁ stock in trade or work-in-progress of the Lompany.

(i) The benefit of all rights, licences, guarantees, rent deposils, contiacts, deeds, undertakings and
warranties rsf:]mmg to any Jand or other property mentioned above and/or to any trade or business
from {lime 1o time carried on by the Company.
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{iv) All book debts and other debis and monetary ¢laims and any rents, licence fees or other payments
due from eny lessew, licensee or vecupier of any immoveable property (wherever) situated now or at
any time afterwards dug owing or incurred to the Company. In addition, the full benefit of afl
_guﬂmme% and securities for them and all lens, reservations of title and other rights enabling the
Company 6 enforce any such debts-orclaims (all of the above collectively called the "debis™). This
excludes any debis and claims (i any) which the Bank may from tinié to time have agreed in
writing with the Company as being excluded from this fixed charge and alsosuch debts and claims
as are charged i accordance with clause 4 (b) (v} below,

{v) Any credicbatance on anv aceount of the Company with the Bank now or in the fifire.

{vi} Any credit balance on any account of the Company with any baiik (other than the Bank) or other
person, now or i the future,

fviiy  All goodwill and uncalled capital of the Com sany now or in the future.
(viil)  Allthe present and future right, title and interest of the Company in or to:

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

{b) all rights to subscribe: to or convert other secarities. into- or ofherwise sequire any sutly
securities now or at any time afterwards belofging to the Company;and

{cy all dividends, interest aﬂtit other income and all other rights of whatsosver kind deriving
from or incidental 1o, any of these.

{callectively called, the "securities™).

7i%) All rights and other property to which. the Company is.now, or may atany time afterwards, become
entitled as n result of, or In connection with, any proceedings threatened or commended under the
Insolvency Act 1986 or any similar Tegislation in any lurisdiction.

{3} The benefit of all agreements for the provision by the Company to any person of any loan or credit
or other financial accommodation of any description (including, without limitation, amy. finance
leases and hire of hire-purchise ag,r%mfzms) now; or-at any tims afferwards, enteréd into by the
Company,

(i) At rights weider all policies of isurance, wtliding life fisurance o dssurance, (including, without
Jimitation, the insurances mentioned to in dlause 8(a) below), incliding all rights and &laims to
which the Company is now, or may at any tiine afferwards,;-become entitled in relation o the
procieeds of those policies '(ce-iﬁieﬂtiviﬂy calied, the "éharged insurances”),

(xity Al patents, trademarks, service marks designs, utility models, copyrights, design rights, moral
rights, inventions, confidential information, know-how, appiications for registration of any of them
and the right to apply for them in any part of the world and rights-of a similar naiure arising.or
subsisting anywhere iy the world n relation to all or ény of the above (whether vegistered or
wnregisiered} now of al any time afterwmds belonging to the Company {collectively called, the

"inteliectual property™

{xiity  The proceeds of sale of any property mentioned above,

{c) ‘Assigns and agrees to assign absolutely, subject to a proviso for reéassignment on the irrevocable discharge i
full of the Debe, all of its present and future vight, tithe and interest in and to-

{i} To theextent not charged by clause 4(a) and 4(b), all presentand futurs rents-and other sums dueto
the Company under any. lease, sgréement. for Jease; uﬂder!ease, tenancy, licence or other right of
oocupation o which C‘Ump&ﬂy s real property is-from time to time subject 1ogether with any related
guarantes or other security for the periormance of a lessee's obligations.
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(<}

{it} To the extent not charged by clause dib), the charged insurances,
{ni} Tothe extent not chadged by 'x::iaus&z 4{by, the inteliectual propeity.

Charges by way of floating charge, =il the undertaking of the Company and all its property whatsoever and
wheresoever hoth present and future excluding any part of the same which is, for the time being, effectively.
charged by way of Tegal 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 15 situated.

The property referred to-in clauses 4. (@), (b), (¢)-and (d) above is collectively calted the "charged property”. The
property referred to-inclauses 4 {a), b} and {c} (together with any property for the time being effectively charged by
way of fixed charge by the application of clause 5'below) is collectively called the “fixed charged property”.

1for to the extent that the morigaging, assigning or ch&ré,mg, of sy charged property is ineffective because of a prohibition
o thut mortgaging, assigning or charging, the Q&mpamy holds it-on trust for the Bank,

T the extent that this Debenture creates security over any hedging or derivative contract, that security shall be by
way of charge and this Debenture shall only charge {he net-amount owed thereunder, and in accordance with the terms
of, that hedging or derivative contract after all applicable set-off, close-out retting or combination of dccounts hag
taken place,

Bank's ability to conver!d Floating Charge and aulomatic cunversion

5. {a)

The Bank may, by notice in writing to the: Company. convert the floating charge croated by clause 4(d) above
into a fixed charge in respedt of such of the property of the Compahy as may be specified in such notice. The
Bank may give such notice:

{ir. on or Following the Happening of any of the events mentioned in clause 10 below; or
(i) if it appedrs to the Bank that such property is in danger of seizdre, distress, diligence, execution or

any other form of legal process or that the same, andfor the security now created in redpect of it, is
atherwise in jeopardy.

In gither event, the ability of the Company to deal in any way with such property shall cease except 1o the extent that.
the Bank may miharw;se Agree in writing.

{b)

The fHoating charge created by clatde 4{d) wilk convert aitomatically into Tixed charges:

133 it any of the circuwmstances set out i clause 1), {d} or{e) occur;

{if} if the Company ¢reates or attempts to create security overall or any of the charged property {other
than security permitted under this Debenture or created pursuantio a Paralle! Security Document);

{1k} on the erystallisation of any other floating charge over the charged property;

{iv) it any person levies or altempts to fevy any distress, attachment, exetution or other legal process
against any assets referred to in clause 4(d); wnd/er

{v) i any other circumstances prescribed by faw.-

Restrictions on Company

L The Contpany shall not, except with the prior written consent of the Bark: -

@

créate, oratteiipt to creats, or allew to subsist wver all or any of the charged property, dny mortgage. charge,
lien, trust, pledge or other security other than this Deberiture, any Parallel Security Document and the
mnorigages or matters {ifany ) mentitned in Part 2 of the Schedule below; or

ik} allow any tangible propeny, forming part of the Fxed chayged property, 1o leave the possession of the
Company (except or the purpose of fiecessary repair or maintenance} or to be used by any person other than

the Company or for any purpose othier than in connection with the business of the Company; or
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() release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, or in any
other way deal with, all or any of the debts except as expressly allowed by this Debenture; or

{dj part with, hire, lend, sell, assign or daa{}m—,»{, of all, or any pait of {or any right, title or interest in), the fixed
charged property oratl, or (except by a sale-or dispasal it the ardinary course of the Company ordinary day.
to day trading activities and for the pu?pu% of carrying on the same) any part of, the remainder of the
charged property.

Land Hegistry Hesfriction

. In respect of any part of, or interest i, the fixed: ch*irgad property. title to which is or becomes registered-at the Land
Reglstry, the Company applies. to the Chief Land Rngasuar io enter the following restriction.on the Proprietarship
Register of the fitle of all such property: -

"W disposition of the registered estate by the proprietor of the registered estate, or by the proprietor of any registered
charge, not being a charge registered before the entry of this r{:smcimm is-to be registered without a writhén consent’
signed by the proprietor for the tinme being of the charge dated {ﬁg’;ﬂ Qmjwfﬁfs AR Zato . favour of
HSBC UK Bank ple referred to in the Charges Register.”

LCompany's Gblipations to the Bank

8. Until this Debenture js discharged: -

{a) The Company wills -

o1

{1}

(i)

{ivy

(v}

Insure, and keep insured, the charged property with such-insurer and against such risks and in such
amounts and otherwise upon such tenms as the Bank may reasonably require of in the case that the
Bank makes no such requifemnent, then in accordance with. aceeptad prudent businéss practice Trom

Yime 1o time in respect of properly of. the same Type.

Comply with the terms and conditions of, and punctually pay all premiums and other. monies
necessary Tor keeping up such insuwrances referred to in clause 8(a)(i) or any other inswrance referrad

to i clause 4{b)(xi) and clause 4(c) {eollectively called the "insurances"],

See that the interest of the Bank is noted upon all policies of the insuranices or, if the Bank
reasonably 50 requires,. that any policy refating 1o the insurances is heid on a m-mwmd basis in the

_names of the Company and the Bank.

If the Bank reasonably requires, prodiice o, or deposit with, the Bank all policies of insurance and

‘the receipts for all premiums and other payments necessary for effecting and keeping up such

policies of insurance as the Company is required to take out under this Debenture (voliectively
called the “policies™). The Company shall be deemed to have complied with this clauge 8la)(ivy if it
has complied with the equivalent clause of any Paraile! Seourity Document.

Promptly notify the Bank of anything which may give rise to-a claim under the policies and ensure
that nothing is done or not done s & consequence of which any of the policies might be adversely

affected or which tay ierease the premium payable,

{b) The Crmpany agress (whether of not this Debenture shall have become enforceable) that: -

(i

The Bank may (but need not) itself effect or maintain any insurances, and, 1f i does so, the
Lompany shall be liable to the Earak for the cost of such ihsurances and the expenses incurred by
the Bank in relation thereto,
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(i} All sums at any time payable fo the Company under any policies of insurance shall (subject to any
prior rights and claings of any third party) be paid difect to the Bank. 1f-the same arg nob paid
directly to the Bank by the: insurers then the Company shall be trustee of them for the benefit of the
Bank and shall transfer them to the Bank accordingly and in dny event upon the Bank’s request.
The insurance monies shalfl at the option of the Bank be applied (subject to clause 27 below) in or
towards. the payment or discharge of the Debt or in making good or recouping expenditiire in
respect of the loss or damage for which such monies are received.

{ch The Company will:

{1y Keep all buildings on any land charged by this Debenture and all fixiures and plant and machinery
on and in them Gand all other tangible property- comprised in the charged property) in good and
substantial repair and condiiion.

{ii}. Whenever any of the said buildings, fixnires; fitlings or plant and machinery are destroyed,
damaged or deterioratss, immediately repair, :Ep}dm :md make good the swme and ensure that any
such replacement property: is subject to security in favour of the Bank on the same terms as sel out
in this Debenture. I the Company shall fail to do so, then the Bank shall be entitled (but not bound}
to do so instead at the Compdny's cost.and expense 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,

{d) The Company will not without the prior written consent of the Bank: -
i pull down or remove the whole or a;mf part of any buildings forming part-of the land charged by this
Debenture;
1} sever or unfix or remove may of the fixwres or fittings; or
{iii} except for the purpose of effecting necessary repairs to them or of replacing the same with new or

impraved models or substitutes, remove any of the plant and machinery balonging to, or in use by,
the Company.

{e} The Company will: -

{1) Carry on any trade, business or. agrlcmtura? use on any land now or afterwards used by the
Company for-the purposes of trade; business or agmuitum it shall do so in accordance with the
“standards of good management from time to fime current in the tade or bu&mess or {in the cage of
agricultural use) with the standards of good husbandry, from time to time. The Company shall also
da so in accordance with the authorised planning use of such land.

{iiy Obtain, maintain and comply with all licences, consents and othier anthorisations (Inchiding, without
limitation, environmental permits) and effect ail registrations which nray be necessary or desirable
in relation to all bor any partof the charged property or any business or othér activity from time to
time carried on by the Comparty.

(1} The Company will not without the prior written consent of the Bank: -

(i carty out, or allow to be carried out, on any land charged by this Debetiture, any development as
defined in the Town and Country Flanzing Act 19907

{ii) eniter info any agreement undeér Section 106 of the said Act;-or
(i) change; or alfow to'be nhaﬁg@d?ih&i use of any land charged by this Debenture,
(2} The Company will: «
{1y Observe-and perform all covenants, stipulations and conditions which from tine to time affect the

use or possession of the charged property whether arising under any lease, Commonhold
Coommupity Statement, or other &gr@&arz&mt under which the charged property is held.
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(i) Punctually pay ali rents and other payments. becoming due, ov to become due, under any lease,
Comgionhiold Communizy Statement or other agreement mentioned above. Pay all taxes, rates,
duties, fees, charges; assessments, impaositions, calls; instalments and outgoings properly payable B
respect of any. of the charged property as and when due and the Bink niay do so as agent of the
Company 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 &ﬂmpany i the Bank on demand,

(ify  If the Bank so reqguires, produce to the Bank évidence sufficient fo reasonably satisfy the Bank that
the requirements mentioned at clauses 8(g)(i) and 8(g)(ii} have been complied with,

(hi The Company will: -

(i) Comply with-all stanwtory and other laws and regulations affecting the charged property including
But nat Hmited ko all environmental Jaws and environmental permits applicable from time to time to.
4l ar any part of the charged pmpert} or any business or other activity from time to time carried on
by the Company.

iy Mot allow any cirownstances to arise which could lead:-

{d} to amy competent: authority or other person taking. action, or making a claim under any
environmental laws {mc mdmg the requirement to clean wp any contaminated land or the
revocation, suspension, variation or non-renewal of any environmental permit); or

(k) to the Company having w izika action to prevent the possibility of any soch adtion or claim.

{iit} Indemuify separately sach of the Eﬁnk or any Receiver (defined in clause 12 bel ow) (and their
respective officers, agents and de}@gaws) against all costs expenses and liabilities properly incuired
(directly or indirectly} as & result of any non-compliance or alleged non-compliance with any
environmental Taws in relation to aﬁ! or any part of the charged property or anything done or not
done on it

{i} The Company will: -

() Within 7 days after becoming aware of the same, give filll particulars to the Bank of any notice,
order, direction, designation, resolution or proposal given or-made by any planning authority or
other public body or authority whatsoever {including, without limitation, any licensing authority}y
wiich affects ail or any pertof the ahaz"ged property including, in the case of any land, the locality
in which it is situated.

(ii} 1f the Bank reasonably requives, imimediately, and at the cost of the Company, take all reasonable
-and necessary stéps. to comply with any of the matters mentioned in clauge B(ij(i) aboveand make
{or join with (e Bank in making) such obijections or representations as may reasoniably be available
in respect of them.

i The Company will permit the Bank, its agents and any person authorised by it, to enter on any land charged
by this Debenture ar on which # any- other part of the fixed charged property is situated, at all reasonable times
and on reasonable notice {éxcept in 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 entitled fo call for} such
valuation shall be at the expetise of the Company.

®) The Company will ot without the prior written ¢onsent of the Bank: -
{1} grant or vary, Or agree to grant or vary, any licence or tenancy affecting any land charged by this
Diehentuie; '
(i} exercise the powers of Teasing, or agreeing to lease, or of accepting or agreeing to accept surrenders

of leases, conferred by Sections 99 or 100 of the Law of Property Act 1923;

(i) in any other way, dispose, or agree to dispose of, or create, any Jegal or equitable estate or interest
in-any land chargedl by this Debenture;
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{iv} negotiate, setile or walve any claiim for loss, damage or other compensation ( including withowt
Tonitation compalsory purchise compensation) affécting any Jand charged by this Deberture; or

{v) apply for ap improveimnent or other grant or do anything which might reselt-in any land charged by
thiz Debenture being subject wiany statatory chargs,

(i The Company will ensure that, without the fpri()r written consent of the Bank: -
£} no person other than the Cempemy shall be registered under the legistation in force from time to.
time in relation to the registration of land in England and Wales as proprieto of any land charged
by this Debenture;
Gy no-person shall become entitled 1o any propristary right or interest which may adversely affect the

value of such land tunless such entitlement exists et the date of this Debenturs or at 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 to time cautions, restrictions or
notices ageinst the registration of tide to any such land.

{m) Thie Company will -
m Permanenthy Leep atl tangble mowabie property forming past of the fixed charged property at the
{,mnpar;y&; premises or at such other premises as-the Baok may from time to time reasonably

approve il writing,

(i} Keep such fixed charged property within England and Wales and notify the Bank upon request of
the location of such fixed charged propesty from time 1o time.

(i) Upon written notice from the Bank, keep such Tixed charged property at the premises so notified or
af-such other premises as may be reasonably authorised in writlng by the Banlk.

o} The Company will; -
it Letin and realise the debis-in the ordinary course of ils business {which shall not extend to séliing
or assigning or ransterring any mg}ﬂt or-inferest in them or in any other way Tactaring or discounting
ihem)
(i) Pay the proveeds of such getting in and cealisation, and all other monies received, recovered or

realised in respect of the fixed charged mopﬁrﬁy, into such separate and denominated accounts as the
Bunk shall from ting to time nominate in writing for such purpose or as the Bank may oflierwise
Ao tinde to U require. If the Bank shall not nominate suy such aceount, the Company current
aceount with the Bank shall be the fominatéd asoount for the purpose of this clause 8(n).

(i Pendinig sueh payment; hold such proceeds and other monies upon trust for the Bank.

(i) Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from any
such aceoutit any mondes standing o the credit of such.account.

{e) The Company will punctually pay all calls, instalments and other monies that may becoirie due in respect of
the sequrities, .

4] Thie Company will: -
. ]
{iy Not exercise any of the rights and powers. attaching to any of the securities in a manner which, in
' the reasonable opinion of the Baﬂk may adversely affect the value of the security created by this

Debenture: and

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

{a) The Company will: -
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Bank's Powers

{r)

{5}

it

()

{1} Teke all such necessary steps, and do all such acts (including the payment as and when due of any
appropriate fees and policing against any infringement of. or challenge to, the intetlestual property)
o mgintain the value, 's&i}sistenm_aﬁd valtidity of the intellectual property.

{ii) Where appropriate, use i3 best endeavours to protect and safeguard the intellectual property from
and against theft, loss, destruction, zmdmhm%d ACCESS, LOPYIng o use by third parties,

(i) MNét use, of allow to be used, or take any step: in respect of any of the intellectual property in any
way which, in the reasonable upmmn of the Bank, iay adversely affect the value of it

The Company will deposit with the Bank {and the Bank shall be entitled to retain} all desds, certificates and
ather documents constituting or evidencing title to the fixed charged property (except insofar &s the same are
held, or reguired 1o be hield, by any third party in accordance with any ohligation ranking in priority 1o the
security created by this Debenture). The Company shall be deemed to have complied with this clause if it has
complied with the equivalent clause of any Parallel Security Document relating to. the same fixed charged

property.

The Company will on being reasonably required to do go by the Bank, and at the cost and experise of the
Company:- .

{a) Executs, sign, deliver and do all things necessary {including, without. limitation, the assignement of
all or any of the delits and the transfer of all or any of the securities, to the Bank-or its hominee 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 & legal morigage, assignment or other fixed:
security in favour of the Bark 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 priorityy intended 1o
be created by or pursuant to this Debenture or to facilitate the éxercise of any powers, authorities.
and discretions conferred on the Bank and/or any Receiver under or in eccordance with this
Denenture.

b Endorse, or cause to be endorsed, Gt any documents constituting or evidencing title to the fxed
charge property and give to third parties such jiotices of the security credtéd by this Debenture. as
the Bank may reasonably require:

The Company will: -

{i} Notify the Bank prior to taking any steps to-open an account With any bank {other than the Bank} or
Gther person.

The Company will: -

£l Comply. i full widy any obligations of the Company to provide informstion under the PSC Regime

tany company that skiall have issued any shares in which the Company holds any interest from

time to time. Further, on the date 6f this Debenture, the Company represénts (o the Bank that the

Compuny has complied in full with any obligations the Company has under the PSC Regime to

provide information to any. company that shall have issued any shares in which the Company holds

an interest and that no "warning notice” or "restrictions notice™ (in each vase as defined in Schedule

B to-the Compaiies Act 2006} has been issued o the Company in respect of all or any part of tie
securities and remaing in effect.

iy ‘Carmply with any notice served on the Company under the Companies Act 2006 (including pursuant

‘tor Part 21 A of the Companies Act 2006) within the timeframe specified in the notice.

a, {a) At any time before this Debenture is discharged {and whether or not the same shall have become
enforoeable), the Bank may, i and whenever, and so often 43 it-shall reasonably think fit, apply the whole ot
any part.of the monies from time fo time standing (o the oredit of any. account as referred fo in clause &(n) it
orfowards the discharge of the Debt,
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{b)

{c}

The Bank may pay the monies mentioned in clause 9(z) above to the credit of -any other account nominated
by the Bank {inchiding an account apened by it for this purpose) as security for any contingent or fitture
liability of the Company fo the Bank. :

Uinless otherwise stated, all powers of the Bank conferred by this Debenture shall be exercisable without
prior notice fo-the (;‘umpam.

When the Debenture becomes enforceable

14 This Debenture shall become enforceable:-

{a) if' the Debt is not paid or discharged when doe {whether on demand, at agreed maturity of earlier as the case.
may bey or

by if the Company is in breach of any of the obligations underthis Deberitere; or

(c) if the Company shall enfer into any composition or arrangénent for thie benefit of its creditors; or

{y if any step is taken for the adminisiration or winding up of the Company (which includes, without Jimitation,
in each case, the board of directors or the Company's shareholders, passing a resolution for the same) except
where, i the case of winding up, the Bapk has consended in writing for the purpose of a solvent
reconstruction or amalgamstion; oF

(e} it w.third party shall take possiéssion of, of-a receiver shall be appoinied over, or @iy secured créditor of the
Company shall seek foenfores its security in respect of, all or any of the ¢harged property orany other event
shail happen which puts tnjeopardy all or any partof the security created by this Debenture; or

(4 if the Bank, in its reasonable discretion, considers thal any claim may bé or'has been made against the Bank
underany bond, guarantee, mdemmiy or other contingent liability issued or eitéred into for any liabilities of
the Company in respect of which the Bank reasonably congiders that it may not be or has not been
indemnified on demand or as and whieti Fequired under any ageeement it has with the Company. regarding the
same;

(g} if any security granted under a Parallel Security Docoment his becoine enforceable; or

) if any- other event shiall oocur which hag beén agréed by the Company and the Bank as an-event upon the

occurrence of which this or aniy other security for the Debt shall be enforceable, which shall include but nat
be limitéd to-a request by the Company to the Bank tu appoint a receiver ahdfor administrator of the
Companys

IFanyof the above events reterrgd to at dlatizés 10{z) o 100 shoald ocear-

(i}

(i)

the powers of sate and of appointing a recéiver conferred by Section 101 of the Law of Property Act 1525
shall immediately arise and become exercisable by the Bank free from the restrictions contdined in Sections.
103 and 109 of that Act; and

the powers of leasing, or agresing to lease, or of accepting of agreeing to accept surrenders of leases
(conferred by Sections 99 and 100 of the Law of Property Act 1925) shall imimediately become exercisable,

Thizse powers are available 1o the Bank whether or not the Bank shall then be i possession of all or any part. of the
charged property. The Bank may grent o lease at a premium and for any icnggth of term and, generally, without the:
necassity for the Bank t© comply with any restrictions 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 1925, the
expression "morigager” shall include any person d@rwmg title nnder the Company and sub-sections 99 (18) and 100,
{12} shall not apply).
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Right of Appropriation

11

To. the extent that the security created by this Debentire constitutes a "security financial collateral arrangement! and
the assets securad by this Diebenture {“Secured Assets") constitute "finanvial collateral® for the purpose. of the
Financial Collateral Arrangements {No 2) Regulations 2003 ("Regulations”), the Bank shall have the right on giving

prior notice to the Company, at any time after this Debenturé becomes enforceable, to appropriate all or any part of
Hiose Seciied Asséls 1o or towarts discharge of the Debt, The parties agree that the value of the appropriated Seourad.

Agsets shall be, i the case of cash, the amount of cash appropriated and, in the case of any stocks, shares, debentures,
bonds, foan capital and other securities of any description, determined by the Bank by reference. to any publicly’
available market price and, if the absence of wmch by such other means as the Bank (acting reasonably) may select
inchuding, without limitation, A indeperident valuation. For the purpose. ﬁf Repulation 18(1Y of the Repulations, the
Cc}mpanv agrees that any such determmation by the Bank will constituie & valuation "in a commercially reasonable
mannar’,

Appointment of Administeator or Receiver

12,

14,

{a) ‘The floating charge created by this Debenture is inténded 1o bea gualifying floating charge s defined by

paragraph 14 of schedule Bl to the Insolvency Act 1986

{I At any fime after having been requesied to. do so by the Campa‘ny, or after this Debenture has become:
enforceable (and whether or not any of. the events mentioned in clause 10 are continaing), the: Bank may
appaint by deed or by writing ynder the hand of a doly authorised officer of the Bank, or otherwise (i) any
one or more persons 1o be administrator of the Company {each an “Administrator”) or (i} any one or more:
persons to be a receiver of any charged property (cdch a "Receiver”). These expressians shall, where.
necessary, include any person substituted as Administrator or Receiver.

{ch The Bank may (so far a5 it is lawwfully able to dé so} o time to time by deed or by writing under the hard
of a duly authorised officer of the Bank or otherwise, remove any person appointed to bea Receiver and may
in- g similar way appoint another in Ris place:

td) If.at any time twa or more persons shali hold office 45 Recelver of the same property, sach one of ther shall
be separately entitled (subject to any Contrary direction. in the appointment) to exercise all the powers,
authorities and discrations conferred on them.

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

{fy The power to appoint & Receiver shall beand remain exercisable by the Bank even though thers may be a
prior appointmént in respect of all or any part of the charged property.

(i) The Bank shall not, norshall the Receiver, be liable to account us mortgages in possession in respect of all or
any of the charged property nor be liable for any loss upon realisation-or for any neglect or default (unless
wilful b of any nators whatsoever in connection with all or any of the charged property for which & mortgagee
in posgession mighit as such be liable. :

) All reasonable costs, charges and expenses properly incurred by the Bank.or the Receiver (including its
internal management and. administration costs and the costs of any pmcmdmgs in relation to this Debenture
or the Debt) shall be-paid by the Company on demand.

The. Receiver shall be the agent of the Company andéihﬁﬂmmpaﬂysﬁaﬂ be responsibile for his acts and rernuneration
as well as for any defauls conmmitted by him. '

Powers of Receiver

15.

The Receiver shall (subject to any limitations or restrictions expressed in the document appointing him but,
notwithstanding any restriction or Hmitation -binding on the. Company under this Debenture or any winding-up or
dissolution of fhe Company or any analogous. proceedings in any jurisdiction) have all the powers (as varied and
extended by this Debenture) conferved on receivers by the | insalvency Act 1986 and the Law of Property Act 1925 and
{without affecting the above in any way) the fﬂimwsmﬂ POWETS
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{a)

(o)

()

{dj

(e)

"

(&)

{B)

1

{1

(k3

(i) to sell, ransfer, assign, convey or g;mnt accept surrender or vary, terminate or surrender jeases of or
in exchiange and enter into and or terminate leases of any of the charged property; and

{1i}. in-any other way to dispose of, or deal with, all or anyof the charged property in respect of which
the Receiver is &pp&mt@d {or agres any of the same) and in either case in such a way and generally
o such terms and conditions 8s he reamnab]y thinks fit.

Any transaction mentioned above may be f‘gr such payiwent or other consideration as the Receiver shall think
fit whether for {1} & lump sum and/or (i} 4 consideration payable in instalments and whether: for cash or
otherwise; In the'dase of the latter, it shali form part of the charged property and be charged with the
payment and dischiarge of the Debt.

Fixtures. and plant and machinery may be taken and soid separately from the premises to which they are fixed
{or in which they are contained) without the cansent of the Company being obtained or necessary.

To take possession of, collect and getin, all or any of the cherged property in respect of which the Receiver
is appointed and for that purpose to make ’suchs demuarids and ke sy proceedings a8 the Heceiver shall
reasenably think Gt -

To carry on, manage, develap, reconstruct, amalgamate or diverSily (or agree the same) any trade or business.
{including farming) as has from time o time been carried on the whole or any part of the fixed charped
prioperty.

(i Te make any arrangement or comipromise between the: Company and any other person which the
Redeiver may feasanably think expedient.

{3iy “Totuke, defend of participate in any proceedings (including, without limitation, arbitration
proceedings) as the Receiver may reasonably think expedient.

To make; effectand complete such improvertients, development and repairs to any of the charged property as
the Receiver mav reasonably think e:‘\‘gjr,edzem

To make calls-{and to enforce payvment of them) conditionally, or uﬂmzl{htmmﬂy, on the members of the

.Campdny i rospect of any uncalled capital with the benefit of all the powers in the: Articles of Association

of the Cemparly conferied oi the directars.

“To appoint managers;, officers, servants, wmkmr:&l nominees and agents for any of the purposes mentioned

in this clause 13 sl sugh- remuneration am! for such -periods and on such ierms as the Receiver may
redsonably determine,

I the Receiver thinks fit, but without affecting the indemnity contained in clanse 23 below, to effect with any
msurer any policy or policies of insurance either in lien, or satisfaction of, or in addition to, such idemunity.

To delugate by power of attorney, or in any other way, 10wy Person or persons approved i writing by the

Bank, all or any of the powers, duthorities and discrétions which are for the time being exercisable by the

Receiver under this Debenture.

{i Te promiote the formation, or otherwise acduire the share capital of, any body corporate with a view

to such body corporate bécoming & subsidiary of the Company or otherwise;.

i) -t purchase, lease, or otherwise accuire any interest in all 'or any of the Company undertaking and

property;
{3y to carry on any bosivess in suceession 1o the Company or any subsidiary of the Company,;.
and in each case, as the Receiver may ﬁ}memis&‘ reasonably think fit.

To apply for, and otherwise take such. itﬁpﬁ as the Receiver may consider reasonably necessary or desirable
to-obtain {m the name of a nominee or atherwxse}g such licences, consents, permits and approvals as the

Beaiver m:cw reasonably think expedient
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{h

{m)

{n}
{o}

{py

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

For any of the purposes authorised by this tlause 15, to raise money h‘y borrowing from the Bank or from
any- other person on the security of all or any of the charged property in respect of whith the Receiver is
appoinied.

iy The Receiver may raise money as mentioned shove onsuch terms (including, if the Bank shall
consent, terms under which such security ranks in priority to all-arany of the security created by
this Debenture) as the Receiver m&y reagonably think fit; and

{iiy the repayment of all such m{miﬁs_zlmf the payment of intérest on them and related costs charges and
expenses, shall be treated for all purposes as expenses properly payable by the Receiver.

Taexercise any of the powers which the Bank would be-entitled to exercise under this Debenture.
To do-all such other acts and things as the Receiver may reasonably consider o be incidental or necgssary to
any of the matters 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 behalt of the Company or.on the Receiver’s own bebalf or, in the
vase of the povers contiined in clause 15 (fyabove, on behalf of the directors of the Company.

16, Subject to claims having priority fo the security creatéd by this Deberitirre, all monies received, recovered or realised
by ihe Receiver or (on any exercise by the Bank of m enforcement powers under this Debenture) the Bank, shall be!
apphied in the [ollowing order:-

{a)

G}

(c)

(d)

in payment of all reasonable costs; charges and expenses of, and incidental to, (i) the appointment of the.
Receiver and [ii} the exercise -of all or any of the powers of the Receiver or the Bank and of any other
putgoings properly payable by them including without limitition (A) the repayment of monies borrowed as
veferred to in clause 15(m) above (B) the payment of interest and related costs, charges, and. expenses (to the
axtent that the Bank has consented to the same being secured in-priority to the security created by this
Debenture} and (C} all amounts payable by the Bank to. the Receiver under any order of any court of
otherwise,

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

In payrsent to the Bank in or towards payment or distharge of the Diébt and all other amounts expressed 1o be
secured by, or due or payable to the Bank urider of in torinection with, thiz Debenture.

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

Power of Altoraey

17 (&)

b}

The Corpany irrsvocably, and by way of security, sppoints the Bank, any Recéiver and each of their
respective delegates, jointly and also individually tobe the attorney. and aftdrmeys of the Uompany, Any
atiorney is authorised by the Company to do ali things which the Comipany may be required to do under this
Debenture. This includes (without limitation) anyihing which the Bank or the Receiver {(or any . such
delegate) may consider necessary or appropriate for, or in convection with:.

£ the improvement, perlection or protection of the security ivtended to be created by this Debenture;
0Or

{ii)y 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 agtees to do so) whatever any such attorney shall do, or altempt 1o
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 o secure the ‘perfonnance of
ubligations owed o the donees within the méaning of the Powers 6f Attomey Act 1971
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Bank has Powers of Receiver and other powers

18, {1 Withour affecting anv other powers, authorities endd discretions of the Bank, all or any of the powers,
authorities and distretions conferred impon the Receiver (whether arising under this. Debenture or Qﬁ‘i&!"WlSEﬁj
may also be exeréised by the Bank at any time after this: Debenture has become enforceable. This is so
whiether or not & Receiver has been appointed.

i1} The Bank shail also be entitled to delegate by power of attorney, or in any other manner, to any person oF
persons all or any of its powers authorities and discretions,

(i} No-such delegation mentioned above shall prevent the subsequent exercise of the powers, ‘authorities and
discretions by the Bank et or prevent the: Bank from making any subsequent delegation of them 10 some.
other person.

{iv) The Bank may revake any such delegafion at any time.

19, At any time.after this Debenture shall have become enforceable, or after any powers conferred by any interest having

pr iority to the ssourity. created by this Debenture shall have bemm& exercisable, the Bank may redeem such or any

other prior interest or arrange the transfer of it to. jisell. It miay settle and pass the accounts of any third party
coneerned and any-sccount so setifed and passed shall be censiusw& and binding on the: Company. All monies paid
by the Bank to the third party in acoordance with such secounts shall as from such payment be due from the Company-
to the Bank on current sceount and shall bear interest and be secured as part of the Debt:

7, The rights and remedies of the Bank under this Debenture are in addition to; ahd fot in substitution for, any rights or

remiedies provided by law.

21, The restriction on the right. of consalidating mnrtgagm contained in Section 93 of the Law of Property At 1925 shall

not appily 1o this Debenture.

22, ] W the Company af any fime Hils 1o perfcarm and observe the terms, and obligations contained. in this
Debhenture, the Bank may {but without. being under any duty to do so) take such steps as in its reasonable
apinion may be required o iuner;f_y such fraiime,_and

{i5) thiis includes, Without limitation, making any payment, and for the purpose mentioned in clause 22 (i) above,
the Bank and its agents may enter upon dny land of the Company withiout being regarded as having entersd
into p@sses%mn of it.

fndemniiy

23, The Company agrees to fully indemnify ¢ach of the Bank and the Receiver from and against all and any liability they

might incur in the exercise {or apparént exercise) of any powers, duthorities and discrétions under or in conhection
with this Debenture {with the gxeeption of fraud or wiiful default on the part of the Bank or the Receiver, but only to
thie extent committed by any of them) or any failure by the Company to comply with any of its obligations under this
Debenture.

FProtection of Purchasers

24, No purchaser or other person dealing with the Bank or the Receiver {or any of their respective delepates)
{ij shall be bound or entitled 10 see or enguire whether any power, authority or discrefion orider this Debenture
has arisen or become exercisable: '
{ii). be concerned with any notice o the contrary or to see whether any delegation shall have lapsed for any
reason o beer revoked; or-
(it} be bound or entitled to-concern himself with the proceeds of any sale or other dealing or be answerable in
-any ciroumstances for the application of the said proceeds.
g Debenture {(12/18 Revision) : Bank Rer SCOTI088E8128
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Payment of cosis, charges and expenses

5,

The Company shall reimburse o the Bank on demand on a full indemnity basis, all costs, charges and expenses
{including, without Hmitation, all amounts veasonably détermined by the Bank to be necessary lo compensate it far
internal management oradmmistration costs, charges and expenses) properly incurred by the Bank:-

{i}- in-ensuring this Debenture is effective;
(it in connection with the improvement, perfection or protection of the security created by this Debenture;
(i) in the exercise of any rights, remedies, powers, authorities and discretions conferred under, or in connection

with, this Debenture,

{together with any valve added tax or similar tax charged or chargeable in respect of such costs, charges and
EXPENSES ). -

Al such-amounts shall be debited to an account in zhe: name of the Company. Until they are reimbursed they shail
beur interest-at the rate of three per cent per annum over the Dank of England base rale from time to time calculated
and compounded monthly andfor according to the Bank's then current practice and shall be payable on demand. They
will be secured as part of the Debt by this Debenture:

Tivdependence of Security

fa) Thiz Debenture: shall be in addition to, and mdepmﬁﬂml of, every cther security which the Bank may at any
time hold for any of the Debt secured by this Debenture.

L] No prior security held By the Bank over all or any of the charged property shall merge in the security credted
by this Deberture.

{ci This Debentire shall remain in full force and effect as a continwing security unless and untit the Bank
discharges it. :

{a) 1f the Dank receives notice of any mzb@eqttﬁm charge or other imterest affecting all or any of the charged

ey
property {other than arising under & Parallel Security Document), the Bank may opén a new account or
grcounts for the Company in its books.

{h 1T the Bank does 061 open 4 new account, it shall be regarded a5 having done so unléss the Bank gives
express written notide to the contrary to the Company. MNotwithstanding any appropriation by the Company
to the cositrary, as from the tie of receipt of such notice: all pavinents 'made by the Company to the Bank
{other than these dealt with nder clause 8{n}} shall be treated as having been credited to a new account of
the Company. Such payments will not be applied in feduction of the amount due, owing or incurred from the
Company to the Bank at the time when it received the notice.

28 {u} Al monies feceived, recavered 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 gecount,

{bj Such monies referred 1o above in clause 28(a) may be held in such account (where they shall not reduce the
Debt) for 5o Tong as the Bank may think fit pending the application from time to time of such tronies and all
aterued interest (at the rate, if.any, agreed in writing between the Company and the Bank from time to time)
i or iowards the discharge uf the Dbt

29. The Company waives. any right of set-off itimay have now, or at amy time in the future, in respect of the Debt
{including sums payable by the Company under this Bebenﬁture}“

30, The Bank may certify or determineg the amount of 4 tate or amount applicable or dug under this Debenture and in
relation to the Debt, These certitications and deterniinations by the Bank shall, in the absence of manifest error, be
conclusive evidence of those rates and. amouns,
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Currency Conversion

3t

{a}

A

(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 undet this Debenture (including the proceeds of any previous conversion
under this clause) from their existing currency of denomination into such other currency of denomination as
the Rank may-reasonably think it

Any such conversion shall be made at the Eianh s then prevailing spot sellihg rate of exchange for such other
currency ggainst the existing currency,

Each prévious reference in this clause toa currency extends to funds of that curtency and, for the avoidance
of doubt, fands 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 parry to this Debenture (whether or not such person or persons are jointly lable with, the Company )y in
respect of any of the Debt or of any vther security or guarantee for it ITthe Bank does, it will not in any way affect
either this Debenture or the lability of the Company for the Debt,

Bunk’s Right of Set OF

33

In addition to all rights of set off conferred by law, the Bank may smmmf‘f&ny maney standing from time to tine 1o the-
credit 6F any account the Company has with the Bank sgainst the Debt, If the obligations are in different currencies,
the Bank may convert ither obligation inte the other mrrmw in acccrdmce with clause 31

Preservation and Retention of Security

34,

{a)

(b}

Any settlement, discharge or release: {including -in relation to this Debenture or the Debt) between (i) the
Company and {1} the Bank or the Receiver (the "Relevant Person(s)"} shall be conditional upon no security
given, of payment made, to the Relevant Person(s) by the Company (or any other person} being aveided or
reduced as & result of any provisions or ehactments relating to inselvency for the time being in forcs in any

Jurisdiction.

tnthe event of such security or payment ‘b@mg avoided or reduced, the Relevant Personis) shall be entitled to
recover thie value or amount of such security or payment from the Company subsequently as if such
5a2€.lemf::m,__é_i_.l.bﬂhzﬁ_‘gi, o pebease had not oocourred.

Motiees Governing Law and Jurisdiction

15 Without affecting any other lawful method of service, any. demand or niotice 1o be made or given by the Bank to the
Company (including without limitation, a demand tor payment of all or any of the Debi) may be made or given by
any manager or officer of the Bank or of any branch of if:-

{a) By letter addressed to the Company and delivered to any officer of the Lf}mpany at any place or sent by first-
class post to, or left at the registered office of, the. Lﬂmpdmé or any place of business or activity of the
Company Jast knowsn to the Bank. 1f sent by post it will be deemed to have been made or given two business
days (Monday to Friday, excepd gmblae: holidays in England) afier the day of posting.

by By clectronic means. 1o the elecironic mail address of the Company last known to the Bank. h shall be
regarded as having been made or given it the time of transimission.

36, {z) English law governs this Debenture, i mterpmdmm and any non-contractual obligations at‘ismg from -or

connected with it,

(b Buth the Comipany and the Bank submit to the exclusive jurisdiction of the courts of England and Walss in
relation to all claims, disputes, differences or other matters (including non-contractual claims, dispules,
differences or other matters) arising out of or In connection with this Debenture.
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Dselosure of Information

37 The Company consents (o the discloswre by the Bank of any information about the Company, this Debenture, the
charged property and the Debt-

{z) to any person to whom the Bank has transferred, or proposes.or. may propose to transfer, all or any af 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

b} 1o any person with -whom the Bank has entered into, or proposes or faay propose 1o enier into, any
contractial arrangements in connection with this Debenture and/or the Debt; and/or

{c) to any company within the HSBO Group being HSBC Holdings ple and its associated and subsidiary
companies from timeto thme, or any of s or theiragents; and/or

{d} to any insurer who is to, of who proposes o, provide insurence to the Bank in respect of the charged
property, this Dieheniore and/or the Dby andfor

{e) to any other person to whom, and to the exten{ that, such mformation i Tequired to be disclosed by any

' applicable law or regulation,
Transfer of Rights
3% {a) The Bank may transfer all or any of its rights under this Diebenture and/or the Debt te any person at any time.

{t) 1 the Bank transfers il or any of its rights uﬂder this Debenture and/or the Debt, the Company rights under
this Debenture and/or the Debi (as the case may be) will stay exactly the same,

€} The Company will. bz bound to any person to whom the Bank wansfers 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 ebhgatiam to the Company so far as that person assumes the Bank's
abligations.

{d The Company. will at the expense of the Bank or the person to whom the tights are transferred, do anything
reasonably requested by the Bank to effect a transfer of all orany of the Bank's righits under this Debenture
andior the Debt

{e) The Company will not transfer all or any part of its rights under this Debenture and/or the Debt withoul the
priar-written consent of the Bank,

11 In these Transfer of Rights provisions-and in the Disclosure of Information provisions above;

{i) the term fransfér means sale, assignment and/or transfer by novation;
{i1) ‘the terin Fights ieans rights, bengfits and/ér ohligations; and
(1) the term persor means iy person, trost, fund or other entity.

The Baak’s written consent and reasonsble requirement

39, ()

Where the words “withont the Bank’s written consent” appear inany clawse, the Bank will not wireasonably
withhold consent. The C{:mpaaw agrees that iis reasonable for the Bank to refuse to consent fo something
if; in thie Banks reasonable opimon, itadversely affects or might affect:

{1 the Bani’s security under this Debenture and its ability to enforee it;

an {he value of that which is secured 1o the Bank and its ability to sell the same;

{111} the Bank’s ability to recover the E}c_bﬂg OF

fiv) the assessment of the valug of this Debenture as an asset of the Bank.
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(b} Where the words “the Bank reasonably réguires” appear in any clause, the Company agrees that it is
redsonable for the Bank to require something if, in the Bank s reasonable: opinion, it will or might assistin:

) the preservation of the Bank’s security under this Debenture or the value of that which is secured by
it or. -

{igy ‘the Bank’s ability to recover the Debt.
Severance and Modifieation - Unenforeeability

40, () If any of the clanses {or part-of a clause) and/or any of the paragraphs (or part of a paragraph) becornes
invalid or unenfirceable in any way under any law, the validity of the remaining clauses (or part of a clause)
or paragraph (or part of @ paragraph) will ROt i any way be affected or impaired.

{t) [ any - invalid or wnenforesable clause or pamnmph mentioied above (or part of either) would not be invalid
wr unenforceable iF its Torm. or wffect were modified in any way, it shail be deeriied 1o have the mamf’ed form
or effect 50 fong ag the Bank consents.

Parallel Security

41, {a) The Company may ai’any time enter into'a Paratiel Security Document. Entry into and performance of the
terms of a Paralle] Security Documient shall not bréach any term of this Debenture.

{b) The Cothpany consents tothe Bank dnd .HSE{; Bank plc entering intor priority, intercreditor or other similar
arrangements (fo which the Company  shall not be party) to regulate the ranking of the security granted by
the Company  under this Debenture aind aiy Paralle] Secority Doctiment.

knterpretation:-
43, {a} The words or expressions:-
i} Ythe Company ™ shall inclode any person from time to tme deriving title under the Company.

(i) “the Bank” shall include #ts successors and transforees and in both cases to the extent of their
resiiective ngma and Henehits {including, without Hmitation, any person in whom under the laws of
such person's place of i nmm@raﬂm all ‘or substantially all of the assets and liabilities. of thie Bank
beoome vested).

{itiy "gnvirormental laws" includes all applicable laws, regulations and directives {and all notices,
_¢irculars, orders, judgments and decisions of any cowt or other competént authority in any
jurisdiction) concerning the pollution or protection of the. environment or the health- of humans,
animals or plants including without lHimitation public and workers' heaith and safety, the gensration,
use, featmient, storage, transportation or disposal, or discharge or releass into the environment, of
any -chemicals of other pollutants or contaminants or industrial, radioactive, dangerous, toxic or
hazardous substances of wastes {in whatever form-aid including noise and genetically modified
arganismsd,

(v "environmental permits” means di permits, licenses, consents, approvals, certificates and other
guthotisations (neleding all conditionsapplicable to them}} required under any environmental laws,

(¥ “holding company” "subsidiary” and “subsidiary undertaking” shall have the meanings respectively
set out i the Companies Act 2006 (as the same may be amended, varied or replaced from fime to
fime.

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

viy  “inelude(sy”, “inclading” and “in paﬂ;muﬁar shall be comstrusd as being by way of illustration or
gmphasis-only and shail not be: mtmsimed @s, nof-shiad] they take effect as, limiting the-generality of
any preceding wards.
Dtg Debenture {12718 Revision) Bank Fef: SCOYI0586128
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{(viii)  “other” and “otherwise” shall ot have their meaning narrowed on account of any preceding words
where a widei constraction is possible:

{ix) “Parallel Security Document”™ means any security doowsient in respect of any asset secured under
this Debenture entered into by the Company in favour-of HSBC Bank ple.

{b) Any reference to a person shall-include any person, company, corporation, body corporate, govemnment, state
{or agency of a state) end any association or partnership (whether or not having legal personality) of any of
these.

fci Any reference to any-statute or any section of any statute-shall be regarded a3 including reférénce to any

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

(dy References to the singular shall inchade the plural and vice versa; the use of the male pronoun shall include
the fernale and neuter; e use of the neuter pronoan shall inclade both the male and the female.

{c) The headings are used for puidance 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: Memorandim and.

Articles of Association.

I WITNESS this Deed has been execuled as a desd by the Company and is intended to be and is delivered on the date first
miantioned above:
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The Schedale referred to above
Part 1
(Freehold aﬂ'df@r teasehold land})
Registered Title
ATl the property(ies) comprised inthe following litle(s} at the '[;aﬁd Hegistry:

Tithe Number Shortdescription of the pris;:s;:aér't}f

Unregistered Title
Allthe propery(ies) now vested in the Company and comyprised in the Deed(s) referred to below:

Short deseription of the property Date : Deed/Dacument Partics

'_P‘a.rl Z
{Prior morigages or other matters relating to the property described shove)

Short description of the property Legal Mortgage / Parties
Charge dated

D1g Debenture (12418 Revision) : Bank Hef SCSTI0586128
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Executed as a deed by the Company acting by:

{REDACTED (REDACTED}

Signature _ Phrector

Name i full
_(Efm:ﬁ‘ Jm?ilé.s:x} ;

TForusehy a
Comipany with

.

s g Cdmpaity
Sevretary}

-

Signature - _ .' Pripactorie s S rota
NMame inful ___TTVL %&*ﬂ W

Btk fotters Y

Executed a8 deed by the Company acting by:

Hignature CDirector

: | {For use whate one
Warrie i full directords
£j3§ i‘"?‘@"ﬂ‘ jetneer : authnrized to sign)

I the presence of: _
Signature of witness _ o Witness

Full namne of witness
{ ptesk Tonens §

Address;

Ceoupation

For and on behalfof HSBC UK. Bank ple
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