Companies House

MRO1 e

Registration of a Charge

Company name: 23.5 DEGREES TOPCO LIMITED
Company number: 09180152

X7927X61

Received for Electronic Filing: 28/06/2018

Details of Charge

Date of creation:  22/06/2018
Charge code: 0918 0152 0003
Persons entitled: HSBC EQUIPMENT FINANCE (UK) LTD
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

Electronically filed document for Company Number: 09180152 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANTHONY LEE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9180152

Charge code: 0918 0152 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd June 2018 and created by 23.5 DEGREES TOPCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th June 2018 .

Given at Companies House, Cardiff on 2nd July 2018

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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23.5 DEGREES TOPCO LIMITED

HSBC Equipment Finance (UK) Limited

Debenture

Form of thavge filod o the Leod Regiviry winder refirenee [ ]
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This Debenture by way of deed made the i?; ;;i s«ms day of /} L, il ;&g 7

Between (1) 23.5 DEGREES TOPCO LIMITED registersd in England Company Number 9180152 whese rogistered
adtiress is 3 Hedpe Had Retail Pack, Churles Watts Way, Heédge BEnd, Southampton, Hampshire SO30 4RT  {the
“Company} and

23 HSBC Eduipment Finance {UK] Limited (registered in England Company Number 1303727} {(“the Lender™) whose
Jregistered address s & Canada -Sq"umic-ﬁ London, B14 SHQ)

WITNESSES as foliows

Debenture as security for the Debt

1

=

This Debenture shall be security for the payment and discharge of the Debt mentioned in ¢lause 2 below,

Fhe Debt is all money and Habilities whatever, whenever and however incurred whether now or in the future
due, or hecoming due, from the Company to the Lender in any cutrency of curfencies, whether actual or
contmgent, whether incurred solely or jointly with any other person-and whiether as principal of surety (“fhe
Deht™y

This includes, but is not limited to:

{ay overdrafts, loans or other facilities and further advances of money;

(o) gnarantees and ndemnities to the Lender and any of e Company’s other contugent Habilities;

(e} discount, commission and other lawful charges and expenses;

(dh interestin sccordance with any agreement between the Company and the Lender and, if'there is ne agresment,

England's base rate from time w time computed and sompounided monthly andfor acording to thé Lender's
then current practice. Interest as sbove applies before and after any demand or judgment;

(e money agrecd to be paid by the Company uider dlaoses 24 dnd 26 below.

The Agreement to pav the Debi

o)
2y

The Company agrees to pay and discharge the Debt when the same ks due to. be paid and discharged. Tt
acknowledges and agrees that the Debt shall, in the abserice of express written agreement by the Lender to the
pontrary;, be due and payable 1o the Lender upon demand.

Security givent over the Company’s Assels

#,

The Company, with full title guarantee. and as a continuing security for the payment and discharge of the Debt,

tharges:

{a) By way of legal mortgage, all freehold (including commonhoidy and leasehold Tand new vested in the
Compatiy together with all buildings fixtures, fittings and fixed plant and machinery now or at any time
afterwirds on it. This includes (without limitation) the land described.or referred to in Part T of the First
Schedule below.

(B By way of {irst fixed charge; the chattels {including all additions and improvements to, and replacements
of, them from time fo time), secwrities, ntelléctual praperty and/or other property mentioned in the
Second Schedule below,

fe) By way of first fixed charge (except as already charged above):
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DEB (T

(i)

(1t}

(v}

tvi

fuiiy

faniid

(1)

(%]

Allthe present and future right, title and interest of the Company in or to any frechold (including

cominenhold) or leaschold land or other immovable property whitrever sitnated and all fixtures,
tittitigs and Txed plant and machinery now or at any time afterwards on it.

All chattels now or at any time afterwards belonging to the Company. This exclides any of
thers for the time being forming parf of the stock in trade.or work-in-progress of the Chinpany,
oF whick are, for the time being, otherwise effectively charged by way of legal mortgage or
fixed charge by this Debanture.

The benefit of a1l rights, licences, guarantées. rent deposits, contracts, deeds, undertakings and
warrantics relating to any land or other property mentioned above and/or to any trade or business
from time 1o time carried on by the Loinpany.

All book debts and other debis and monetary - claims and any rents, Heence fees or ofher
payments due from any lessee, licensee or oceupier of any fmmoveable property wherever
situated now or at any time afterwards die owing or incurred to the Company. In wddition, the
full benefit ol 4l guarantees and securities for them and all Hens, reservations of tifle and other
:iighmmnbﬁiing the Company to enforce any such debts or claims {eollectively called the
“debts™. This excludes such debts and ¢laims (if any) as the Lender may from fime to time
have agreed in writing with the Company which shall riot be subject to this fixed charge and
also such debts and claims as are charged in accordance with clause (%) below,

-Anyeredit balanee on any accdunt of the Company with the Lender now or in the funwre,

Any credit balance onany account of the Company with any bank (other than the Lenders or
othier persci, now-or in the fultre,

All goodwill and uncalied capital of the Company now or in the future.

All the present and future right, fithe and interest-of the Uompany in or to all stocks, shares,.

debeniures, Honds, loan capital and other securities of any description of any other person
(meluding, without Hmitation, any subsidiary or subsidiary. undertaking of the Company). In
addition,

{a} all fights to subscitbe to or convert other securities info or otherwise sequire any suck
securitics now or at any time aftervards belomzing to the Company.

(b} all-dividends, interest and other income and all other rights of whatsoever kind deriving
from or incidental 6, any of these (together with any securitics mentioned in the Second
Schedule below (collectively called, the “securitics™).

All patents, trademarks, service marks, designs, utility models, sopyrights, design rights,

applications for registration of any of them and the right to wpply for them in any-part of the

world, In addition; moral rights, inventions, confidential information. know-hew and tiights of
a similar nature wising or subsisting anvwhere in the world in relation to all or any of the above
(whether registered or unregistered) now or at any-time afterwards belonging 1o the Company

{together with any of the same mentionéd in the Second Schedule below, collectively called the
“intellectoal property™).

All rights under all policics of insurance. iicluding life insurance or assurance, (including,
without limitation, the insurgnces mentioned to in clanse 8ta) below), including all rights and
¢laims to. which the Company is now, or may at any time afterwards, beeomie grtithed in relaton
toy the provecds of those policies.
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{xi) All rights and other property to which the Company is now, or may at any time.afterwards,
become entitled as a result of, or in compection with, any proceedings threatendd of cofmmeiiced
under the Insolvency Act 1986 orany similar legislation in any jurisdiction,

(kif)  The benefit of all agreements for the provision by the Company to any person of any loaw or
aredit or other fHrancial accommodation of any description (including, without limitation, any’
finance: lwdses and hive or hire-purchiise agreements) now, or at any time afterwards, entered
into by the Compatiy.

{x1t1}  Theproceeds of sale of any property ventioned above.

() By way of floating charge, il the undertaking of the Company and all ifs property whatsoever and

wihterespever both present and futire. This will not inchude any part of the same which is, for the time
‘being, effectively charged by way of Tégal mortzage or fized tharge by this Debenture and récosnized
as effectively so charged wnder the laws of the jurisdiction in whicly the same is situated.

The property referred to-in paragraphs 4(a) (&) (¢} and {d) above is collectively called the “charged property”™, The
property referred to in clavses 4(a)(b) and () (together-with-auy property Tor the tme being effeetively charged by
way of fixed charge by the application of clause 3 below) is collectively calied the “fixed charged property”:

[T:or to the extent that the mortgaging, assigning or charging of anv charged property is ineffective because of a

prahibition on that mortgaging, assigning or charging, the Company holds it on trost {or the Lender.

Tothe extent that this Debenture creates security over any hedging orderivative contract, that security shall be by

way-of charge and this Debenture shall enly charge the rietamount owed under, aind fn accordance with the terms of
that hedging or derivative contract after all applicable set-off, close-out netting or combination of gcpounts has taken

place,

Lender’s ability o convert Floating Charge and autematic conversion
2 :

s {a) The Lender may, by notice in writing fo the Company, convert the floating charge created by clauge 4{d}
above into a fixed charge.in respect of such of the property of the Campany as may be specified in such

notice. It may do so;

{1}
{ﬁ";_

on or following the huppeniiyg-of any. of the events mentioned in clunse 11 Below; or

il it appears to the Lender that such property is in danger of seizure, distress, diligence, exceution
or any other form of legal process or that the sarie, and/or the security siow created in respectof
it, 15 otherwise in jeopardy,

In either event, theability of the Company to deal in-any way swith such property shall cease except to the exient
that the Lender may otherwise agree in writing,

(b} The floating charge creating by elause 4(d) will convert avtomatically into Tixed charges:

(0

il any of the vircumstances set out it clause 11{c), (d).or () occur;

A1) ifthie Lender receives notice of an infention to appoint au administrator of the Company;

{iif}  i'the Company creales or atfompts tocreate security over all or any of the charged property {other

than security permifted under this Floating Chargel;

(v} onthe crystallisation of any other floating charge over the charged property;

{¥}

I3 (. E 7S

i any other circumstances preseribed by b
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{vi)

{vid}

ahy person levies or attempts 1o levy any distress, attachment, execution or other legal DIOCERS ApEainst
any assets referred to in clanse #(d); or

any corporate action, legal proceedings of othér procedures or steps are taken for the winding up,
dissolution, administration or reorganisation of the Company,

Hestrictions on Coampany

G, The Company shall not, except with the prior written consent of the Lender:
Ia) create, or attempt to create, or allow to subsist over all or any of the. charged property, any. miotigage,

{b)

charge, Hen, trust, pledge or other security other than this Debenture and the mortgages or matters {f
any) mentioned in Part 2 of the First Schedule below; or

allow any tangible property, forming part of the fixed charged property, to leave the passession of the
Company (éxcept for the purpose of necessary repair or maintenance) or to be used by any person other
than the Company or for any purpose other than in conngetion with the business of the Company; or

ilease, exchange, compourid, set off, grant time or agree to any other arvangement in respect of, or in
any other way deal with, all orany of the debts except as. exprossly allowed by this Debenture; or

part with, Jure, lend, sell, assign or dispose of all, or-any part of {or any right, title or imterest in), the
fixted charged property or all. or (except by asale or disposal in the ordinary course of the Company’s

day-to-day trading activities and for the purposé of cariying on the same) any part of, the remainder of

the charged property.

Land Registey Hestriction

7. in respect of any part-of, or interest in, the fixed charged property title to which 15 or becomes 1egistered-at the
Land Registry, the Company applies w the Chiel’ Land Registrar to enter the following restriction on the
Proprietorship Register of the title of all such property:

“Mo disposition of the registered estate by the propristor of the registered estate i (o be registered without a
wiitten consent signed by the proprictor for the g beitig of the charge dated in favour of HSBC Equipment
Finance (UK) Limited referved to'in the Charges Regisier, ™

Company’s Ubligations to the Lender

8. Until this Debenture is discharged the Company will:

(a)

DEW (00,17

m Insure, and keep insured, the charged property with such insurer-and against such risks and in

such amounts and otherwise upon such terms as the Lender may reasonably require. If the
Lender makes na requirement, then in-accordance with accepted prudent business practice from
time to time in respect of property of the same tvpe.

(i} Comply with the terms and conditions ofl and punctually pay all prentiums and other monies
necessary Tor keeping up suck insurances or any other insurance referred ro in clavse 4(c)(x).

(i)} Sece that the interest of the Lender is noted upon all policies of such msurance or (if the Lender
reasonably so-requiresy that the policy is held on a co-insured basis in the names of the Company
and the Lender.

(v} Ifthe Lender reasonably requires, produce to, or deposit with, the Lender all such policies and
the-receipts for all premivm aid other Payinonis neecssary for effecting and keeping up-such
policies,
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(<)
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(v)

(vi)

fvii)

(viid)

Promptly noufy the Lender of anything which may give rise to a claim under such policy(ies)
and ensure that nothing is done or not done as a.consequence of which any such policy might
be adversely affected or which may increase the premium payable.

Notify the Lender prior to taking any steps to open-an aceount with any bank (other than the
Lender] or other person,

Comply in full with any obligations of the Company to provide information under the PSC
Regime to-any company that shall have issued any shaves in whiich the Company holds any
interest from time to timte. (Further, in this connection, on the. date of this Debenture, the
Company represents to the Lender that it has complicd in full with any ohligations it has under
the PSC Regime to provide infirmation to any, company that shisll have issued any shares i
which-the Company holds an interestand that 1o "warning notice” or- "restrictions notice” {in
cach Case as defined in Part 214 of the Companies Act 2006) has been fssued to the Compary
in respect of all or any part of the securities and remains in effect)

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

It is agreed {whether or not this Debenture shall have become enforceable) that:.

()

{11}

(1)

The Lender may (but need not) itself effect or maintain such ingurances. I it does s the

Company shall be liable to the Lender for the expenses fncurred by the Lender th doing so.

AllL sums at any time payable under any such policies of insurance shail (subiect to any prior

rights and claims of any third party} be paid dircet fo the Lender. I the sae are not paid
directlty to the Lender by the msurers then the Company shall be trustee of Hiein for (e bengfit
of the Lender and shall transfer them to the Lender accordingly, The insurance monics shall at
the-option of the Lender be applied (subijéet to clause 27 below) in or towards the payment or
discharge of the Debt or in making good or recoupitig expendituie in respect of the loss or
aamage for which such mogies are received,

Keep all buildings on-any land charged by this Debenture and all fxtures and -plant and
mackinery on and in thern {and all other tangible property comprised iz the eharged praperty)
in good and substaniial repair and condition.

Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or deteriorates, immediately repair, replace and make good the sanie. and ensure st

any such replacement property is subjeet to security in favour of the Lender on the same terms

ds setoutin this Debenture. If the Company shall {21l to do so, then the Lender shall be enfitled
fout not bound) todo so instesd.

Not without the prior written consent of the Lender:

(13

(i)
{iii)

{i)

pull dewn or remove the whole or any partof any buildings forming part of the land charged by
ths Deberure:

sever or unfix-or remove any of the fixiures or fitlings; or

except for the purpose of effecting necessary repais to them or of replacing the same with new

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

Carry on any- trade, busingss or agriculitural use on any land now or afterwards used by e
Compary for the purposes of trade, business or agricutture, 1t shall o so in accordance with.
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{it}

the standards of geod management from time to time current in the trade or business or (in the
case-of agricultural use) with the standards of good husbandey, from e to time. 1t shallalso
do so in secordance with the authorised planning use of such land.

Obtain, mamtain and comply with all licences, consents and other authorisations (including.
without limitation, environmental permits) and effect all rogistrations which mway be necessary

‘or desirabledn relation to &1 or any part of the charged property orany business or other activity

from time:to-tine carried oo by the Company.

Mot without the prior written consert of the Lender:

(i

(i)
(i)

(i}

(i)

(i)

{1

{iiy.

fiti)

(i)

carry oul, or allow to be carried out, on any fand charged by this Debenture, any development
ax defined in the Town and Country Planning Act 1990,

enter nto any agreement uoder Section 106 of the sald Act: or
¢hange, or allow to be changed, the use of any such land.

Ohbserve and perform all covenants, stipulations and conditions which from time to time affect
thie use-or possession of the charged property whiether ariging under any lesse, Commonhold
Community Statement or other agreement under which the churged property is held.

Punctually pay all rents and other payments becoming due, or to become due, under any lease,
Commenhold Community Statement or other agreement mentioned above. Pay all taxes, ratés,
daties, fees, cliarges, assessments, impositions, calls. instalments and outgoings properly
payable in respect of any of the charged property asand when due and the Lender may do 5o as
agent of the Company if the Company fails to do so and all amounts so paid by the Lender shall
beconie part-of the Debt and be payable by, the Cormpany to the Lender on demand,

If the Lender so requires, produce 1o the Lender evidence safficient to reasonabiy satisfy it that
the requiremenits mentioned above have been complisd with.

Comply with all statatory and other laws and regulations affecting the charged property. This
will-include all environmental Taws and environmental permits applicable from time o fine 1o
all or any part of the charged property or any business or othier activity from tiné to time carried
an by the Company,

Mot ailow any drotenstances 1 arise whicl could lead:

{a) to any compeient authority or other person taking action, or making a claim under any
environmontal lews (including the requirement t6 clean up any contaminated land or the
revocation, suspension, variation or non-renewal of uny environmental permity; or

(b) tothe Company having to take action toprevent the passibility of any such action or claim.

Indemnify euch of the Lender, the Administrator (defined in clavse 133 or Recelver {defined in
clause 13 below) (and their respective officers, agents and delegates) against all costs expenses
and Habilities properly incurred {directly or indirectly) 85 o result of any non-compliance or
alleged non-compliance with any environmental laws in relation o all or any part of the charged
proparty. or-anything done or not done on i .

Within 7 days after becoming aware of the same, give full particulars to the Lender of any notice,

order, direction, designation, resclution or proposal affecting all or any part of the charged
property or {in the case of any land) the locality in which it is situated. given or made by any
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planning authority or other public body or authority whatsoever (including, without limitation,

any licensing authoriny).

{it) I the. Lendsr veasonably reguires, immediately, and at the cost of the Cormpany,. take all
reasonable snd necessary steps (o comply with any of the matters mentioned in’ clause 8(hy(i)

above and make (orjoin with the Lender in making) such objections or representations as my

easonably be available o respect ol theni.

(i} Permit the Lender, its agents and any. person authorfsed by-it, o enter on any land charged by this
Drebenture or on which any other part of the fized charged property is situated, at all reasonable times
and on reasonable notice {exotpt m case of emergéncy) for the purpose of Thspecting or valuing any of
the fixed charged property and if the Lender calls for such a valuation {which it is entifled fo call for)
hatshall be atihe expense of the Company.

(i ot without the pricr written consent of the Lender:
i) grant of vary, or.agree to grant ov vary, any licence of tenancy affecting any land charged by

this Diebenture;

{ail gxercise the powers of leasing, or agreeing fo lease. or of accepting or agreeing to . accept
surrenders of leases, conferret! by Sections 99 or 100:0f the Law of Property Act 1923,

iy dn any other way, dispose, or agree to dispose of, or create,-anv legel or equitable estate or
interest in any land chatged by this Debenture;

{ivl  negotiate; setile or waive anyclaim for loss, damage or other compensation (including without
limitation compulsory purchase compensation) affecting any land charged by this Debenture; or

() apply foran improvement or other grant or.do asything which might result i any land charged
by this Debenture being subject to-any statutory charge.

3 Fnsure that, withoutthe prior writien consent of the. Lender:
{i} no-person other than the Company shall be registered under the Tegislation in force from time to

time in relation to-the registration of land fn England and Wales as propristor at afty tand charged
by this Debenture;

(i) noperson shall become entitled to any proprietary right or interest which may adversely affect
thevalue of such land {unless such entitlement exists at the date of this Debenture or at the tine
of the acquisition of such land by the Company) and the Company shall indemnify the Lender
dor all expenses roasonably incurred by ‘the Lender in lodging from time to time cautions,
Testrictions or notices-against the registration oftitle to-any such land.

{1y {1} Permianently keep all tangible moveable property forming part of the fixed chazged property at
the Company's premises (if any} specified in the Second Schedule below or at such other
premises as the Lender may from tine to time reasonsbly approve in writing.

{ii) Keep such fixed charged property within England and Wales and notify the Lender npon request
wf the location of such fixed charged property from time w0 fime.

{iify  Upon.written notice from the Lender, keep such fixed charged property at the premises so
titing by the Lender.

notified or at such other premises as may be reasonably authorised in w

{m)  See that there'is fixed to all tangible moveable property forming part of the fixed charged property ina.
promigent position a plague comtaining the following words:
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"NOTICE OF CHARGE

This property and accessories ars subject w a first fixed charge in favour of HSBC Equipment Finance
{UK) Limited,”

or in-such other form as the Lender may reguire.

{1} {i} Get m-and realise the debis in the ordinary course of 1ts business. {which shall not extend 1o
selling or assigning or inany other way factoriing o discounting them).

{if) Pay the proceeds of such getting in and realisation, and all other monies Teceived in respect of
the fixed charved property, into Such separate and denomingted accounts as the Lender shall
from time to time noniimate in wiiting for such purpose of as the Lender thay otherwise from
time to Hime require. I the Lender shall not nominate any such account, the Company’s curtent
account with the Lender shall be the nominated account for the purpose of this clause §(n).

{itij  Pendmg such payment, hold such proceeds and ather monies apon frust for the Lender,

{iv} Exeepr with the price written consent of the Lender, not be entitled to withdraw or transfer from
any such accouin any monies standing to the credivof such account,

{o) Punctually pay ali calls, instalmients and other monies that may become due in respect of the securities.
Py {3} Not exercise any of the rights and powers attaching to any of the securies 1o g manmer which,

1 the reasonabie opinion of the Lender, may adversely affect the value of the security created
by this Diebentore: and

(i} prior to this Debenture becoming enforecable. and subject to-clause B(p)(iy above, all rights and
powirs atiaching to the securities shall be exercisable by the Company or as it may divect.

() (i} Take all such necessary steps, and doall such acts (including the payvment a5 and when due of
any-appropridte fees atid policing against any infringement of, or challenge to, the intellectual.
property)-to maintan the value, subsisteride and validity of the intellectual property,

(1) Where appropriate, use ifs best endeavours to protect and safeguard the intellectual property
from and against theft, loss, destriction; unauthorised aécess, copying or use by third parties,

(i) Notuse, or allow to be used. or tike any step in respect of any of the intellectual property v dny-
way which, in the reasonable opinion of the Lender, may adversely affiect the value of 1t

{r} {iy Deposit with the Lender (and the Lender shall be entitled to-retain) all deeds, cerificates and
other docurnents constituting or evidericing title to the fixed charged property (except insofar as
the same are held, or required to be held, by any third party in-accordance with any obligation
ranking i priovity to the security created by this Diehentire).

(i1} On being reasonably required to do so-by the Lender, and af the cost and expense of the
Company:

{a) Bxecute, sign, deliver and do all things necessary {including, without limitation, the
assignment of all or any of the debts and the fransfer of all or any of the securifies, to the
Lender or its pominee and the giving of any notices and effecting of any registrations) as
(and in-such form as) the Lender may reasonably require. This (among other things) is to
perfecta legal moitgage, assignment or other fiked security infavour of the Lender of all

or such patt-as shall be specified in such notice of the fixed charged propeity or otherwise,

to improve, perfect or protect the seeurity (ncluding 18 priority) intended 16 be created by,
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or pursuant to this Diebenture or to facilitate the exercise of any powers, awthorities and
diseretions conferved under vrin scedrdarce witly this Debenture.

(b} Endorse; or cause to be endorsed, on ity docwnents constituting or evidencing title to the
fixed charge property and give to third parties such notices of the security crested by this
Debenture ag the Lender may reasonably reguire,

Lender's Powers

9. {a)

{bj

{c}

by

Without affecting in any way the Company's abligation under clause 8(m) above, the Lender shall have
the right atany time to X plaques or other markings to-all tangible ioveabls property comprised in the
fixed charged property or the premises in or on which such property is situated.

The plagues or other markings shall be in such form and with such wording as the Lender may

reasonably require indicating the Lender's interest in such fixed charged fproperty..
The Company shall sot allow any such plagues or markings 1o be concealed, altered or removed.

At any time before this Debeniure i discharged {and whether or not the same shall have become

enforeeable), the Lender may, if and whenever, and so often as it-shall reasonably think fit, apply the
whole or any part of the mopies from tie to tinwe standing to the credit of any account as referred to in

clause 8(11) in or towards the discharge of the Debt,

Ity pay the monies mentioned in clause 10(a) above to the eredit of any other sccount nominated by
it (meluding an account apencd By it for this purposi) as security for any contingent or future Hability
of the Compeny to the Lender.

Uniess otherwise stated, all powers of the Lender conferred by this Debenture shall be exercisable
without prioraotice 10 the Company,

When the Debenture becomies enforceable

FE This Debentwre shall become enfbreeable:

{a} if the Debt is not paid or discharged when due fwhether b demand, st agreed maturity or earler as the
cise may be), or

k) ifthe Company is in breach of any of the obligations under this Debenture: or

{e} it the Company shall enter into any composition or arrangement for the benefit of its creditors: ar

(d} if any-step is taken for the administration or winding up of the Company (whith inchudes, without
limitation. in cach case, the'board of directors or the Company in general mesting, passing a resolution
tor the same) except where, 1 the case of winding up, the Lender has conzented in writing for the
purpese of a selvent reconstruction or amalgamation: or

(¢ if a third party shall take possession of, or 4 receiver shall be appointed over, of any secured creditor of
the Company shall seck to enforce his security in-respect of, all o1 any of the churged property or any
other event shall happen which puls'in jeopardy all or any pait of the security created by this Debenture;
or

H if'the Lender,. in its reasonable discretion, considers that any claim may be of has been made against the

FRIE . SR

Lender under any bond, guaranfee, indemnity or other contingent Hability issued or entered into for Ay
liabilitics of the Compaity in respect of which the Lender veasonably considers that it gy it beor hay
not been indemnified on demand or as and when re quired under any agreement it has with the Company
regarding the same; or
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(gl ifany other event shall occur which has been agreed by the Company and the Lender as an event upon
the occurrence of which this or any other security for the Debt shall be enforceable.

iFany of the above should octur

(i) the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property
Act 1925 shall immediately arise and beeome exercisable by the Lender free froim the
restrictions contidned o Sections 103 and 109 of that Act; and

{11} the powers of leasing, or agreeing 10 lease, or of sccepting or agresing W accept surrenders of
leases {conferred by Sections 99-and 100 of the Law of Property Act 1925) shall tmmedidtely
become exercisable

These powers ure available to the Lender whether or not the Lender shall then be in possession of all orany part
of the charged property. The Lender may grant a lease at a premium and for any length of term and, generally,
without the necessity for the Lender to comply with any restrictions tmposed by, or other provisions of, the
sections and legislation méntioned above {and so that for the purposes of Sections 99 and 100 of the Law of
Property Act 1925, the expression “mortgagor” shall include any person deriving tithe under the Company and
sub-gections 99 (18) and 100 (12) shall not apply).

Right of Appropriation

12, To the extent that the security created by this Debenture constitutes a "security financial collateral arrangement”
aid the assets sceured by this Diebenture {"Sceured Assets™) constitute "financial collateral” for the purpose of
the Finavcial Collateral Arrangerhents {No 2) Regulations 2003 ("Regolations™), the Lender shall have the right
on giving prior notice to the Company, at any time after this Debenture becoimes enforceable; to appropriaie all
or any part of those Secured Assets in br-towards discharge of the Diebt. The parties agree that the value of thie
appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in the. case of
any stoeks, shares, debeéniures, bonds, loan capital and other securities of any deseription, determined by the
Lemder by reference 1o any publicly available market priveand, in the absence of which, by sueh otier mieans
as the Lender (acting reasonably) may select inclading, without limitation, an independent valuation. For the
purpose of Regulation T8(1) of the Regulations, the Company agrees that any sueh determination by the Lender
will constitute o vahiation "in g commercially reasonable manner”.

Appointment of Administrator or Receiver.

I3 {@  The foating charge created by this Debenture is mtended to be a qualifying foating charge as defined
by paragraph. [4 of schedule B tothe Tnsolveney Act T986.

() At any time after having been reguested to-do so by the Company, or after this Debenture has become
enforeeable {and whether or not any of the events mentioned in ¢lause 11 are continuingy, the Lender
ey appoint. by deed or by writing under the hand of a duly authorised officer of the Lender, or
otherwise, {1} any one or more persons to be-administrator (of the Company (each an “Administrator”
or (it} -any-ong ormore persons to be a recéiver of any charged prbperty (each g “Reteiver™. These
expressions shall, where necessary, liclude any person substituted @y Adminisirator or Receiver.

{e) The Lender may (o far as-it'1s lawfully able to do so) from tinme to time by deed or by writing under the
hand of a duly authorised officer of the Lender, or c:;-t?mﬂ.v{se_; remave oy person dppointed 1o be
Administrator or Receiver and may in a similar way appoint another in his place.

{d} Ifat any time two or more persons shall hold offiee as Receiver of the same property, each orie of theni
shall be separately ensitled (subject to any contrary direction-in the appointimenty to excreise all the
powrs, autboritios and discrefions conferred on theny,
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{e) The power to appoint a Receiver shall be in addition to all statutory and other powers of the Lender
wler the Insolvency Act 1986 and the Law of Property Act 1925,

5y The power fo appoint & Receiver shall be und remain exercisable by the Lender even though there may
bea priorappointment in respect of all or any part of the charged property.

(&) The Lender shall not, nor shall the Recetver, be liable to account as IMOrtgagee 1 possEssion i respect
of all or any of the charged property nor be liable for any loss upon realisation or for auy feglect of
defaudt (unless wilful} of any nature whatsoever in connection with all or any of the charged property
“for which a mortgagee in possession might 4s such be Tak ble.

{t) All reasonable costs, charges and expenses properly. incurved by the Lender or the Receiver (including
its internal managemient and adriiinistration costs and the costs of any procecdings in relation to this
Debenture or the Debt) shall be paid by the Company:

The Adrninistrator or Receiver shudl be the agent of the Company and the Company shall be responsible for his

acts and remuneration as well as for any defaolts committad by hinm

Powers of Receiver

15

D3 (.1 7 Pragme 12

The Receiver shall (subject to any limifations or restrictions expressed in (e dociment apfivinting him but
mtwithstanding any vestriction or imitation binding on the Company-under this Dabmium 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 Debenture) conferred o recvivers by the Insolvency Act 1986 and the Law of ?mmef
Act 1925 and (without affecting the above in any way) the followiie powers:

{ay {1 to-sell, transfer, assign, convey of grant, actept surrender or vary, terminate or surrender leases
of or in exchange and enter into and or ierminate leases of any of the charged property; and

(i) i any other way to dispose of, or deal with, all or any ot the charged property in respect of
which the Receivir is dppomted {or agree any of the same) dnd in either case in such o way and
generally on such terms dnd conditions as he reasonably thinks fit

Any trassaction mentioned abiove may be for such pavment or other consideration as the Receiver shall thisk
fit. This is so whether for 2 lump sum or a consideration piyable in instalments and whether for cash or
otherwisi. o the case of the latter, it shall form part of the ¢ mrgﬁd property and be-charged with the peyment
and discharge of the Dehit,

Fotures and plant and machinery way be taken and sold separately from the premises o which they are fizxed

tor i which they are confainied) without the consent of the Company being obtained or BECessHy.

{h) To take possession of, collect and get in, all or @y of the charged property in respect of which the
Receiver is appointed and for that purpose to make such demands and take any proccedings a3 the
Recerver shall reasonably think fit,

) Yo carry on, manage, develop, reconsmuct, amalgamate or diversify (or agree the sarne} any tade or
busiess {including farming) as hias from tine to fime been carried on the-whale or any part of the fixed
charged property.

{d} (i) To make any arrangement or compromise between the Company and any other yersor which
the Receiver may reasonably think expedient,

{i) To ke, defend or. participate in. any proceedings (including, without Hmitation, arbitration
proceedings) as the Receiver may reéasonably think expediont.
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(I}

i)

{m}

fn)

{a}

(p)

DIEH (05, T

To make, effect and complete such improvements, development and repairs to any of the charged
proporty as the Receiver mny reasonably think expediont,

o make calls (@nd to enforce payment of them) conditionally, or unconditionally, onthe members of

the Company n respect of any uncalled capital with the benéfit of all the powers in the Asficles of
Assoviation of the Compuny conferred on the directors.

To appoint managers, officers, servants, workmen, nontiness and agents for any of the purposes

mentioned i this clause 16 at such remuneration and for such periods and on such terms as the Recelver

Aoy teasinably determine.

A the Recetver thinks fit, but without affecting the indemnity contained in clause 24 below, 1o effect

with any insurer any policy or policids of insurance either i lew, or satisfaction of. or in addition to,
such Indemnity,

To delegate by power of attorney, tr i any othr way, to aiy person or persons approved in writag by
the Lender; all or any of the powers, authoritics and discreélions which are for the time being exercisable
by the Receiver under this Debenture.

{1} To promote the formation, or otherwise nequire the shave capital of, any body corporate witha

wiew 1o such body corpordte hecaming 4 sibsidiary of the Company or otherwise:

(i} to purchase, lease. of otherwise acquire any tinterest in all or any of the Company’s undertaking
arnd property;

(i} tocarry on any business in succession fo the Company or any subsidiary of the Company; and
i each case; a¢ the Receiver may otherwise reasonably think it

To apply for, and otherwise take such steps as the Receiver may consider reasomibly necessary of
desirable to obtain (in- the namie of a nomines or otherwise), such licences, consents, permits and
apptovals ag the Receiver may ressonably think expedient.

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

For any of the purposes authotised by this clause, to raise money by borrowing from the Lender or from
any other persen on the security of all or any of the charged property in respect of which the Receiver
s appointed.

{1 The Receiver may raise money as mentioned above on such terms (ineluding, if the Lender shall

consent. terms under which such Security ranks in priority tooall or any of the security created by this
Drebenture) as the Receiver may reagonahly think it and

(i) the repeyment of all such monies and the payment of interest on them and related vosts charges

and expensds, shall be treated for all purposes as expenses properly payable by the Receiver,

Lo exercise any of the powers which the Lender would be entitled to exercise under this Debenture,

To do all such other acts and things as the Receiver may reasonably consider to be incidental or

necessary to any of the matters or powers mentioned above or which the Receiver lawfully may or can
do-as - agent for the Company,

To-exercise any of the above powers on behalf of the Company or on the Receiver's own belalfor, in,

the case of the powers contained in clavse [6{f) above, on behalf of the directors of the Cirmpany.
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17, Subject to claims having priovity to the securily created by this-Debenture, all momes received, recovered or

realised by the Receiver or (on any exercise by the Lender of s enforeement powers under this Debenturd) the
Lender, shall be applied in-the following order;

)

(b}

()

(d

T paymient of all reasonable costs, charges and expenses of; and incidental to, the appoiniment of the
Receiver and tothe exercise of all or any-of the powers of the Receiver or the Lender and of any other
outgoings propierly payable by them. This includes, withoui limitation, the repayment of monies
borrowed as referred to'in clause 16{m) above and the payaenit of lnterest and related costs, charges,
and expenses (to the extent that the Lender has consented to the same being secured in priosity o thie
security credfed by this Debenture) and all amounts payable by the Lender to the Revéiver under any
ardet of any court oF otherwise.

I payment of remuneration to the Receiver at such rafe-as may From time to fime be agreed betwoen
the Receiver and the Lender.

in paymerd to the Lender in or towards payment or discharge of the Debt and all other amounts
expressed to be secured by, ordue or payable to the Lender undeér orin connecfion with, this Debenture,

In payment of any surplus to the Company or-any other person entithed +o it

Power of Attaraey

8. {a)

by

The Company irevocably, and by way of security. appoints the Lender, any Receiver, and each of
ther respective delegates, jointly and also individually to be the attorney and attorneys of the Company.
Any dttorney is authorised by the Company to do-all things which the Company may be tequired 1o do
under this Debenture. This includes (without limitation) any sction which the Lénder or the Receiver
for any such delegate) may consider necessary or appropriate for; ar in cobnection with:

(i} the tmprovement, perfection or protéction of the security intended to be created by this
Dishenture: or

(11} the exercise of any of the powers authorities and discretions conferred ipder it

The Company ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or atternpt
fo-do, in the exercise’ of all or any of the powers, authorities and discretions mentioned above or.under

this power of attorney. This power ofattotney 4 1o seoure the performance of ebligations owed 1o the
donees within the meaning of the Powers of Attorney Act 1971

Lender ling Powers of Receiver and other powers

19, {a)

{bj

(d}

DEB {0617}

Without affecting any other powers, authorities and discretions of the Lender, all'or any of the powers,
authorities and discrotions. conferred upon the Receiver {whether arising under this Debenture or
otherwise) may also be exercised by the Lentder at any timiafier this Debenture hiss become enforceable,
This is so-whether or not a Receéiver has been appointed.

The Lendér shall also be entitled (o Selegate by poveer of attorney, or in any other manner, Ir-any person
or persons all or any of #ts powers authorities and discretions.

No such delegation mentioned sbove shall prevent the subseguent exereise of the powers, authortics
and discretions by the Lender itself or prevent the Lender from niaking any subsequent delegation of

them to some other person.

Thie Lender may revoke any such delegation at any time.
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24 At any time after this Debenture shall have become enforceable, or after any powoers conferred by any interest
hsw-iﬂg; priority to the security created by this Dichenture shall have become cxercisable, the Lender may redeem
such or any other prior interest orarrange the transfor of it to itself. It may settle snd pass the accounts of any
thitd party concemed and any account so settled and passed shall be conclusive and binding on the Company.
Albmonies paid by the Lender 1o the third parly in accordance with such accounis shall as. from such payment
be due from the Company 10 the Lender o current account and shall bear interest and be secured as part of the

Digbit,
2L The rights and remedies of the Lender under this Debenture are in addition to, and not in substitution tor, any

rights or remedies provided by law,

a2 The restriction on the right of Consolidating mortgages contamed in Section 93 of the Law of Property Act 1925

shall not apply to this Debenture,

23 q(a} 1l the Company at any time fails 1o perform and observe the terms, and obligations contained in fhis
Debenture, the Lender may (but without being under any dutv 1o do 50} take such steps 8y In ifs
reasonable opinion may be required to remedy such failure; and

[y this melades, without Timitation, niaking any payment, and for the purpose mentioned i clanse 23(a)
above, the Lender and its agents may enter npon any land of the Compuny without being regarded as
having entered into possession of it,

Dndemunity

24. ‘The Compeny-agrees 1o fully indenmnify each of the Lender and the Receiver from and against all and any

liability they might incur inthe exercise (or apparent excizise) of any powers, authorities and discretions under
o in connection with this Debenture (with the exception of frand or wilfil default on the part of the Lender or
the Receiver, but only fo the extent committed by any of them) or-any failuie by the Company to cominby with
any of tts obligations under this Debenture,

Protection. of Purchasers

25, No purchaser or other person dealing with the Lender or the Receiver {or any of their respective delegates)
{4) shall be bound or éntitled to sec or enquire whether any power, authority or discretion undler this

Diebenture has arisen or become exercisabile;”

{b} be concerned with any notice to the contrary orto see whether any delegation shall have Tapsed forany
rgason or beenrevoked: or

{e} be bound or entitled to concern imself with the proceeds of any sale or other dealing or be answerable
irany circumstances for the application of the said proceeds.

Payment of costs, charges and expenses

26. The Company shall reimburse to the Lender on demand on a full indemuity basis, all costs, charges and expenses
(ineluding, without Hinitation, all amounts reasonably determined by the Lender to be necessary to compensateé
it for Infernal management of administration costs, charges and expenses) properly ineurred by the Lender:

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

connection with, this Débenture (together with any value added tx or similar tax charged or charzeable
it respeet of it
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Al such amounts shall be reimbursed to the Lender on demand. Until they are retmbursed they shall bear
interest at the rate of three per cent per annum over the Bank of England's:base rate from time 1o tind calcalated
and eompounded monthlyand/or according to the Lender's then current practice and shall be pavable on demand.
Thiey will be secured as part of the Debt by this Debenture.

Independence of Securify

a7, {a)  This Debenture shall be i addition to, and independent of, every other security which the Lender may
at any tme held Tor any of the Debt zecured by this Debentore,

{b) Mo prior security held by the Lender over all or any of the charged property shall merge in the security
created by this Debenture.

(e} This Debenture shall remain in full Force and effect as a conlinuing security unless and until the Lender
discharges it,

Lender's powers to deal with Accounts and Money Received

28, {a) If the Lender receives notice of any subsequent charge or other mierest affecting all or any of the charged
property, the Lender may opén a new account or accotnts fur the Company in its books.

(b} Hihe Lender does not do so, it shall be regarded as having done so.unless the Lender gives express
writteri notice to the contrary 1o the Cotspany. Notwithstanding any appropriation by the Company to
the contrary, as from the time of retript of such notice; all payments made by the Company o the Lender
{other than those dealt with under clause 8(n)) shall be.treated as having been crodited to a new aceount
of the Company. Such payments will not be applied in reduction of the amount due, owing or incurred
frenn the Company to the Lender af the time when it received the notice.

25, {a} All mories recetved, recovered or realised by the Lender under this Debenture fucTuding the proceeds
ol any conversion under clanse 31 below! may, in the reasonable discretion of the Lender, be credited
b any SUSpEnse oF inperional aocout,
by They may be held - such secount (where they shall not reduce the Debtyfor so long as the Lender may
think fit pending the application from time totime of such monies and all acerued interest (at the rate, 1
any, agteed i writing between the Company and the. Lender from time to time) in of towirds the
discharge of the Debt.
30, The Company Waives any right of set>off it may have now, or at'any time in the future, in respect of the Db
(including sums payable by the Company under this Debenture).

Carreney Convérsion

3l (i} For the purpose or pending the discharge of the Debt, the Lender may- convert any monies received,
recoversd or realised by the Lender under this Debenture {including the proceeds of any previous
conversion under this clause) firom their existing currency of denomination mto such other currency of
denomination as the Lender may reasonably think fit.

(b Any such conversion shall be made at FISBC Bank ple’s then prevailing spot selling rale of exchange
for such other currency against the existing currency..

() Each previous reference in this clause to o currency extends o funds of That currency and. for the
avuidance of doubt, funds of one currency may be converted into different fands of the same eurrency..

Dealings with vou and others

32, The Lender may, inits discretion, grant time, or make any other arrangement, variation or release with any
persofi or persons net party to this Debenture (whethet or not such person or persons are jointly Hable with the

DER {041 7) Page 16




Compary} in respect of any of the Debt or of any other security for it If it does. it will not in any way affect
either this Debenture or the Hability of the Company for the Tiebt,

Lender’s Right of Set Off

33 In addition to all rights of set-off conferred Ly law, the Lender muy set off any toney standing from time to
time to-the credit ol any account the Company has with the Lender against the Debt, If the obliggations are in
titferent cinrencies, the Lendermay convert either oliligation into the other cwrrency in accordance with olause
31,

Preservation and Retention of Security

34, {a) Any settlemnent, discharge or release (inchuding in relation o this Debenture or the Debt) betweer {1 the
Company and (i} the: Lender or the Receiver {the “Relevant Person(s)”) shall be conditional upen o
security given, or payment made, tothe Relevant Personds) by the Company {or any other persen) being.
avoided or reduced as.aresult of any provisions 6r endonments relating to dnsolvency for the time being
i fores in any jurisdiction.

{b n the event of such securily or paviment being avoided or reduced; the Relevant Persondsy shall Be
entitled te recover the vitlue or amount of such security-or payinent from the Cotpany subsequently as
il such settlement, discharge or release had not occurred.

Notices Governing Law and Jurisdiction

other lawful method of service, any demand or notice to be mede or giver by the Lender

35. Withouot affecting any
to the Company (including without limitation, o demand for payment of a1l or any of the Diebt) may be made or
given by any manager or officer of the Lender or of any branch of it

{a) By letter addressed to the Company-and delivered to any officer of the Company at any place or sent biv
first-class post to. or left at the registered Oifice of, the Company or any place of business or activity of
the Company Tast known to the Lender. Hsent by post it shall be regarded as having been made or given
at noon on the sceond day following the day the letter was posted,

1] By fax or other electronic means to the fax number or electronic nail sddress of the Companylast known
to the Lender. Ttshall be regarded as Baving been made or given at the time of transmission,

36, () Enghish law governs this Debentare, its mterpretation and dny non-contractual obligations arising from
or cotmecied with it

(bj  Both the Company and the Lender submit to the exclusive Jurisdiction of the courts of Englund and
Wales in velation to all claims, disputes, differences or other matters (including not-contractual claims,
disputes, differénces or other matters) arising out of or in connection with this Deberiture,
Disclosure of Information
37, The Company consents to the disclosire by the Lender of any information about the f_ampdzm this Dieberiture,

the charged property and the Debt:-

{a} fo any.person to whom the Lender has transferred, or proposes-or may- propose to transfer, all or any of
its rights under this Debenture and/ér the- Debt and to any rating agencies and any advisers to the Leader
ingonnection with such transfer; and/or

(b} 0 any person withowhom the Lender has entered-into, or PEOPOSCS, of Tay Propose to ehter into, any
contractual arrangements i connection with this Debenture andfor the Debty and/or
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to any company within the HSBC Group being HSBC Holdings ple and its associated and subsidiary
companict frony fime to Hine, or any of 1ts or their agents; and/or

o any msurer whois to, or whe propeses to, provide insurance to the Lender in respect of the chargad

praperty, this Debenture and/or the Debtand/or

to any other persen to'whom, and to the extent that, such fnformation is requited o be disclosed by any
applicable law o regudation,

Transfer of Rights

38, fa)

(b}

(d)

The Lender may transfer all or any of 7ts vights wunder this Debenture and/or the Debt 1o any person at
Aty time.

it the Lender transfers all or any of its rights under this Debenture and/or the Debt, the Comipany”s rights
under this Debenture and/or the Dicbt (as the case-may be) will stay exactly the same.

The Company will be bound to any person to whom the Lender transfers any such rights. That person
will have the Lender’s powers and rights so far as the Lender transfers these to that persor. The Lender

will be released automatically from its obligations to the Company so far as that person assumes the

Lender’s ablipations.
&

The Company will at the expense of the Lender oi the person to whom the rights are transfemed, do
anything redsonably reguested by the Lender to effect a transfer of all ot any of its rights under this
Drebenturs andior the Debt,

The Company will not transfer all or any part-of its rights under this Diébenture and/or the Debt without
the pricr wiitten consent of the Lender.

In these Transferof Rights provistons and in the Disclosure of Information provistons ahove:
(i) the term transfer means sale, assignment aind/or transfer by novation;
(i} the'term rights means rights; benefits and/or obligations: and

(i) the torin person means any person, trust, fund of other entity.

The Lender’s written consent and reasonable requirenient

39, {a)

(b}

DA 001 T

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

(i} the Lender's security under this Debenture and its ability to-eriforee it
£y the value of that which is secured to the Lender and its ability toosel] the swme;

113} the Lender™s ability to recover the Debt: op
{ivy  the assessment of the value of this Debenture as an asset of the Lender.

Where the words “the Lender reasonably requires™ appear in any c¢lause, the Company agrees that it is

reasonable for the Lender to require something if, in the Léniders reasonahle opinion. it will or might

assist in:

{1 the preservation of the Lender’s security under this Débenture 6F the value of that which 1z
secured by it or
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(i)

the Lender's ability to recover the Debt.

Severanee and Modification ~ Unenforceabilliy

40, {ay

(by
Imterpretation:
41, {1}

(b
DR (6.7}

[Fany of the clauses {or part of a clavse) and/or any of the paragraphs (or part of a paragraph) becomes
nvalid or usenforceable in-any way under any law, the validity of the remaining clauses {or part of a
clavse ) ot paragraph {or pert of 4 paragraphy will not in any way be affected or impaired.

If any invalid or unenforceable olause or parsgraph mentioned abave (or part of either) would not be.
invalid or nnenforedable if its form or éffect were modified in any way, it shall be deemed to have the

madified form or effect so long as the Lender congerts.

Thewords or expressions!

i

(1)

(iif3

{iv}

(v}

(v

{wil}

{viti}

“the Company™ shall include any person from time to time deriving ftle under the Company.

“the Lender” shall include its successors'and transferees and in both cases to the extent of their
respective rights and benefits (including, without Himitation, any person in whom under the laws
of such person’s place of incorporation all or substantially all of the dssets and Habilities of the

Lender become vested).

“environmental laws” includes dll applicable taws, regulations and directives (and all natices,
circalars, orders, judgments and decisions of any court or ofhir competent authority o any
jurisdiction) concerning the pollution or protection of the environment or the health of humans,

animals-or plants. This includes, public and workers” health and safety, the generation, use,

treatmient, stopige. transportation or disposal, or discharge or release into the environment, of
any chemicals or sther pollutants or contuininants or industrial, radicactive, dangerous, toxic or
hazardous substances or wastes {in whatever form and including noise and genctically miodified
ofgantsms),

“environmental permits” means all permits, licenses, consents, approvals, certificatés andl ather
authorisations (including all conditions appficable to them) required under any environmerital
lows.

“holding company™ “subsidiary™ and “subsidiary undertaking” shall have the meanings
respectively set out in the Companies Act 2006 (us the same may beamended, varied or replaced

o time to thimie),

"PEC Regime" means the regime relating to "people with significant control™. as set out in Paxt
21A of the Companies Act 2006 and The Register of People with Significant Contro!
Regulations 20146,

“mctude(s)”, “including” and “in particular” shall be construed as being by way of iHustration
or emphasis only and shall not be construed as, nor shall they take effoct as, limiting the
generality of any preceding words.

“other™and “otherwise™ shall not be construed ejusdem generis With any preceding words where
a wider construction is possible.

Any reference to a person shall inchide any person, company, corporation; body corporate, government,

-state (or-ageney of u state) and any assoclation or partnership {whetlier or ot having legal persomality}

of any of these,
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e Any reference to any statute or any scetion of any statute shall be regarded as including reference woany
statutory modification or re-enaciment of it for the time being in force.

(dy Refersnces (o the singulir shall inclide the plaral and vice versa: the use of the male pronbun shall
include the female and neuter; the use of the neuter pronoun shall Exclude Soth the male and the female.

{e) The beadings are wsed for guidance only,
Company's compliance with Memorandum and Articles of Association

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

IN WITNESS this Deed hay heen exceuted and is intended to be and s detivered on the date first mentioned
ahove.
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The First Schedule referred to above
Pari

{Freehnld and/or leaschold land)

Registered Titic

All the property(ies) comprised in the following title(s) the Land Registry:

Title Number

Short description of the property

Unregistered Title
All the property{ies) now vested in the Company-and comprised in the Deed(s) referred to below:

Short description of the property Date Deed/Document

Paril
{Prior movtgages or other matters relating o the property described above)

Shert deseription of the Property Legal/Mortgage/Charge dated Parties

DER (06171 Page 21
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The Becond Schedule referred to above
(Chattels andfor other property)

Deseription Serial/registration number(s) Location]

EIER (06,1 7) Pape 22




Exceuted as 2 deed, but not delivered wnti] the )

first date specified on page 1, by i
235 DEGREES TOPCO LIMITED i

by bwa direckors o by
one director and the seeretary

Signatnre

Mame {block capitals)

Directyr/Secretary

o arvch oy behalf of

HEBC Equipment Finance (UK) Limited

DEB 61T

¥
j]
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MOTE: Receipt not to be used {or registered charges.

Far Lewder's Use Only

Thiz Release made the day of

BETWEEN (1) HSBC Equipment Finance (UK) Limited (“the Lender™
and (2}

{;‘-ﬂ}ﬁ_ {.T‘D_H] pa.ﬂyﬂ)

Witnesses that the Lender hereby releases and re-assigns to the Company (without warranty or recourse 1o the Lender)
all the property now comprised in or charged by this Debenture from all monies secured by and from 41l elaims and
demands under this Debenture.

In Witness whereof this deed of release and reassigrnment has been exeented and 15 infended to be delivered on the date
set out at the beginning of this release and reassignment.

SIGNED as.a DEED

(hionature]

asthe attorney and on behall of
HSBC Equipment Finance (UK} Limited

i the presenceof

Full name of witness

Signature of witness

Address

Cecupation
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EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLU TION)
{to be certified by the signature of the chairperson of the meeting of the board of directors at which the resolution way

passed) _ _ _
Name of company:23.5 DEGREES TOPCO LIMITED Registered number9120 P32 {the ﬁﬂmyany}'_
1. The chatrperson reported that dus nofice of the mizeting had heen givenand that a quoriem wis Present.

Accirdingly, the chairperson declared the maeting open.
The chairperson reported that the business of the meeting was 1o approve the Conpany entering intoa
Debenture to-be given by the Company i favour of HSBC Equipment Finance (U K Limited fihe
"Debenture”), ' '

“Thie chairman noted that under section 177 of the Companies Act 2006 cach director had to declare the pature
tid extent of any direct or indivect interest that director nrdy Bave inthe matter{s} utider consideration fo the
extent that he or she had got already declared that {ntorest tothe ether divectors, The diréctors declared the
tollowing futerests {if any):

Mime Nuture and extent of interest

?‘d

Ladt

Tléﬁ'ﬂhaii*permﬂ confirmed that, taking into account all interests declared fwhether before or at the meeting),
there would be a quoram for all the business of the meeting under the terms of the Company's articlzs of
associtation,

The Debenture was produced to the meciing,

Following consideration, including consideration of the terms of the Debenture, the transactions contemplated
by itand the matters referred to in seetion 1 721y 6T the Companies Act 2006, the meetf

£

e

mg-resobved that the

Debentvre and the transactions contemplated By 1t would promate the success of the Company for the benefit

of its members as 2 whole and further resolved that:

{a) The terms of, and the transactions coutemplated by the Debenture and any ancillary or related
documents:

{1} be-and are approved; and

(it} are. it accordance with and vot in contravention of the Conipany's articles of association or
other constitutions! documents or.any law or other obligation of the Compiny,

and that the Company exscute of s gn (as appropiffate) the Debenture and aly ancillary or related’

documents. '

b} Any director, or in the case of any document to be executed as a deed, any twy directors or any one

' director.and the company secretary or any director id the presence of'a wittiess who attests his
signature, be and dre puthovisied to sign:

{1 the Debenture;

fii) any docurents raguired 1o be signed or exevuted under the Diebenture, or otherwise anoi Hary
or relgted 1o the Debenture;

AU any documents amending, varying, novating or supplementing the Debentirg, and

{iv) any other document that sueh signitory considers necessary or desirable in velation fo the
Debenture,

and any director is aithorised te agrecand approve any amendments made o any such dotuments

after the holding of this meethig,

() Any director beand is. authorised to sign and/or dispatch or deliver all other documents, notices and
certificates to be signed and/or dispatched or delivered by the Company under or in coanecion with
the Debenture and to do any other act, matter or thing as he-or she may deem necessary or desivable to
be done or execuicd in contection with the finaneing to be provided 1o the Company or the Debenture.

{d) A copy of this tesolution be endarsed on the Debenture,

Certified as a true Copy of an extract ¢

i from a meeting held on
and a true copy-of the resclution passed at that meeting,

Chairperson's signature Chairperson's namme

L Y RENE

Date of signature
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