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Registration of a Charge

Company name: HARRISON CASTINGS HOLDINGS LIMITED

Company number: 12038818
X8DESGN6

Received for Electronic Filing: 05/09/2019

Details of Charge

Date of creation:  30/08/2019
Charge code: 1203 8818 0001
Persons entitled: HSBC UK BANK PLC
Brief description:. DEBENTURE
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: MATTHEW THOMPSON, HOWES PERCIVAL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12038818

Charge code: 1203 8818 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th August 2019 and created by HARRISON CASTINGS

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th September 2019 .

Given at Companies House, Cardiff on 6th September 2019

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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HSBC UK Bank ple

Debenture

Form of charge filed at the Land Registry under reference MID13320)
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This Debentere by way of deed made the m v dav of /Aﬁ’\)\%ﬁ‘ 219

fetween (1)

Harrison Castings Holdings Limited Mumber 12038818 {the "Company”} and

{21 HSBC UK Bank plo ("the Bank®) tregisiored in Bnglend aumber 99928412) whose address Ror service for entry on the
reglster is: Securities Processing Centre, PO Box 6304, Coventry, (V3 917

WITNESSES as follows

Debenture a3 security for the Debn

L This Debepture shall be seeurity for the payment and dizcharge of the Delbt mentioned in clause 2 below,
X The Debt iz ali money snd Habilitics whatever, whenever and bowever incurred whether now or by the futare due, ar

Becomting due, from the Company 1o the Bank whether ncured solely or jolntly with any other person and whether as
principal or surety (Mthe Debt™) Incloding withouwt Himitation:-

{a}

{b]

{}

()

{e]

averdeadis, Joans or other facilities and forther advances of money:

guarantess and indempities to the Bank and any of the Company™s other contingent Habilitles owed to the
Bank:

discount, commission and other lawful charges and expenses;

interest in accordanee with any agresment between the Company and the Bank end, i there is no agresment,
imterest on any money and labilities dee from the Company at wn annual rate of 3% above the Bauk of
England base rate from time o dme computed and compounded monthly and/or according 1o the Bank's then

current praglice, Interest 13 above applizs balbre sad after any desand or judgment; and

maney agreed o be paid by the Company wnder clause 23 below,

The Agreement fo pay the Deb

i The Company ageees (o pay and discharge the Debt when the same is due o be paid and discharged, It acknowledges
and agress that the Debi shall, in the absence of express written agreement by the Bank to the contrary, be due and
pavable to the Bank upon demand.

Security given over the Company's Asseis
¥ & 3

3. The Company, with full title guaraniee, and as continuing security for the payment and discharae of the Debi,: -
{u] Charges by way of legal morigage, all freehold dncluding commonhold) and leaschold Jand now vesied in

the Company 1ogether with ol buildings fixtures, Gitings and fixed plant and machinery novw oF at any time
afterwards on it This inclades (without lmitation the land deseribed or referred 1o in Part | of the Schedule
below,

i Charges by way of first fixed charge {except as already charged ahovep-

{1} All the present and fuwere right, title and interest of the Company in or to any frechold {including
rommonhold) or leasehold hand or other immovable property wherever silusled and all fistures,
fittings and fixed plant and machinery now or ot any time altersaards on it

(i All chaviels now or & any time afierwards belonging 1o the Company. This excludes any of them
for the time being forming part of the stock in trade or work-in-prograss of the Company,

{i) The benefit of all rvights, Hoences, guaranices, rent deposiis, contraets, desds, undermkings and
warranties relating to any land or other property mentionad above andfor (o any trade or business
from time 1o tme carved on by the Company.
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fivi

f)

{vid

ivii}

{wiify

{ix)

{x}

{xi)

{xiiy

{xiii)

All book debis and other debis and moneary claims and any rents, liconce fees or oiber pavments
due from any lesse, licensee or ocoupier of any immoveahle property {wherever) situated now or al
any dme aflerwards due cwing or incwred o the Company,  In addition, the full benefit of all
puarantces and sevurities for them and all lens, reservations of ditle and other rights enabling the
Company W enforce any such delis or claims {2l of the above collectively called the "debis™), This
excludes awy debts and claims {F any) which dhe Bank may from tme to time have agread W
writing with the Company as being excluded from this fixed charge and also such debis end claiins
as are charged in accordance with clause 4 (b)Y {v) befow,

Any credit balance on any gecount of the Company with the Bank now or in the futvre,

Any credit balanse on any sccount of the Company with any baek {Gther than the Bank} or othor
person, now or in the fature.

All goodwill and uncalled caplal of the Company now or it the fture,
All the present and future right, 1itle and Interest of the Company b or o

{0 all stocks, shares, debentures, bonds, loan capital and other secorities of sy deseription of
any ather pecson (inclidimg, without laoitation, any subsidiary or subsidiary undertaking of
the Company);

{h all rights 1o subseribe (o or convert other securities inte or othevwise sequire anmy such
securilies now or 5 any time afierwards belonging to the Company; and

el all dividends. interest and other income and afl other rights of whatsoever kind deriving
from or incidental to, any of these,

feolleotively called, the "securninies”)

All rights and ather property o which the Company is now, or may al any fme afterwards, become
entitled as a result of, or in comection with, any proceedings thremened or commenced under the
tnsolveney Act 1988 or any similer leglslation i any jurisdiction,

The benefit of all agreements for the provision by the Company o any person of any loan or eredit
or other Arancial aceommaodation of any deseription (ncloding, without limilation, any fimance
leases and hire ov hire-parchase agreements) now. or at any time afterwards, entered into by the
Company.

Al rights under all policies of insurance, including Hfe Insurance or assurance, {including, withow
limimiion, the insurances mentioned W n clause B(a) below), including all rights and claims o
which the Company 18 now, or may & any time aflerwards, become entitled in relation to the
proceeds of those policies {collectively called, the "charged Insurances”).

All patemns, trodomarks, service marks, desizos, wility models. copyrights, design rights, moral
vights, inveniions, confidential information, know-how, applications for registration of any of them
angd the right o apply for them in any part of the world and dghis of a sienilar nature arising or
subsisting anywhere in the world in relation o all or any of the above {whether registered or
unregisierad) now or at any fme alterwards belonzing to the Company {collectively called, the
Smiellectual properiv'lh

The proceeds of sale of any property mentioned above,

{2 Assigns and agress 10 assign absolutely, subject 1 a proviso for reassignment on the Trrevosable discharge in
full of the Debt, all of {ts present and fotare right, thie and interest in and (o

(i To the extent not charged by elause 4a) and 4(b), ali present and future rents and other sums due to
the Company under any leage, agreement Tor leass, underlease, tenaney, licence or other right of
occupation o which Company’s real properly iz from fine Lo e suljest ogether with any relaed
guaranice or other security for the performance of a lessee’s obligations.
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{iiy To the extent not charged by elause 4(h), the eharged nsurances.
{1ii) To the extent not charged by clause 4(b), the intellectunl property.,

{d} Charges by way of foating charge, all the undentaking of the Company and all its property whatsoever and
wharesotver both present end future excluding sy part of the sante which is, r the tine being, elfectively
charged by way of legal mortgage, assigned or charged by way of fixed charge by this Debenture and
rocogiised s effectively so charged ander the Tuws of the jurisdiction in which the same is situated,

The property referred fo in clauses 4 (), (b), (o) and () above {3 sollectively called the "charged propeny™. The
property referred to in elauses 4 {a), (b) and (¢} (ogether with any property for the time belng sfftciively charged by
way of fixed charge by the application of clause § below} is collectively calted the "fixed charged property™.

Tl or o the extent that the mongaging, assigning or charglng of any charged properly i3 ineffective becomse of a probibition
on that morigaging, assigning or charging. the Company holdds i on trust for the Bank,

To the extent thai this Debenture creales securily over any hedging or devivative confract, that security shall be by
way of charge and this Debenture shall only charge the net amount owed thereunder, und in accordance with the terms
of, that hedging or derivative contract after all applicable set-off, close-out netting or combinaiion of sccounts has
waken place.

Bank's ability to coaveri Floating Charge and automalic conversion
i
{a} The Bank may, by notice in weiting o the Company, convert the floating charge created by clause 4{d) above

fnto a fixed charge in respect of such of the property of the Company s may be specified in such notice.
The Bank way give such notice:

{1 on o following the happening of any of the events mentioned i olause 10 below; or
{ii) it it appears (o the Bank that such property is in danger of seizure, disiresy, diligence, execution or

any other form of fepal process of that the same, and/or the seeurity now oreafed in respect of it, 1
etberwise In jeopardy.

In either event, the ability of the Company to deal in any way with such property shall cease except o fhe exient that
the Hanlomay otherwise apree in writing,

{b} The fioating charge created by clavse 4(d) will convert sutomatically in fixed charges:
{1 if amy of the circumstanees set out in clanse He), (d) or (e} ocour;
{ii} if the Company creates o aitempls (o creste securdiy over all or any of the charged property {other

than secirity peomitted under this Debenture or ereated pursuant 1o a Paralisl Security Document)
{hh) om the crvstallisation of any other Doating charge over the charged propeity,

(i} il any person levies or gliemprs 1o lavy any distress, altachment, execution or ofber legal provess
agalinst any aszets referred 10 In clanse 40dy; andfor

{v} in any other eircumstances prescribed by law,
Restrictions on Company
. The Company shall not, except with the prior written consent of the Bank: -
{a} create, or attempt to create, or allow to subsist over all or any of the charged property, any mongage, vharge,

lien, trust, pledee or other securily other than this Debenture, any Parallel Security Document and the
marigages or matiers (i ) mentioned in Pat 2 of the Schedule below; or

Tty Dobenhire (1418 Reviglon) Bank Ref SUAIHEDIGINR
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by

allow any langible property, forming part of the fixed charged property, w leave the possession of the
Company (except for the purpose of nevessary repair or maictenance} or io be used by any person ather than
the Company or for any pupose other than in connection with the business of the Company; of

velease, exchange, comprud, set off, grant tme or agree (0 any other arrangement In respect of, or in any
ather way deal with, all or any of the debus except as expressly allowed by this Debenture; or '

part with, hire, lend, sell, assign or dispose of alf, or any part of {or any right, tithe or interest in), the fixed
charged property or all, or (except by a sale or disposal in the ordinary sourse of the Company's ordinary day
1o day tracding activities and for the purpuse of carrying on lhe same) any part of, the remuinder of the
charged property.

Land Begistry Restviction

7. I cespect of any part of, or interest in, the fixed charged property fitle to which is or becomes registerad at the Land
Registry, the Company applizs o the Chief Land Reylstrar 1o enter the following restriction on the Proprietorship
Register of the tile of all guch property: -

"No dispasition of the registered estate by the proprietor of the registered esiate, or by the propricior of any registered
charge, not being a charge registered before the entry of this restriction, is 1o be registered without a writien consent
stgned by the proprietor for the Hme being of the chargs dated in favour of
HSBC UK Bank ple referred 1o in the Charges Reglster.”

Company's Obligations to the Hank

B, Lntil this Debenture is discharged: -
{a} The Company will: -

{i Insure, and keep insured, the charged property with such insurer and against such risks and in such
amounts and otherwise wpon sock trms aa the Bank may ressonably yequire or in the case that the
Bank makes no such requiroment, then in aceordance with accepled prudent business praciice from
fime 10 time in respeet of property of the same type.

{5} Comply with the 1erms and conditions of, and puncwally pay all premiums and oher monies
necessary Tor keeping up such insurances referred to in clause 8a)(i) or any other insurance referred
16 i clause 40b3xi) and slanse 4(c) {collectively called the “insurances” ).

(i) Seo that the interest of the Bank i3 noted upon all policies of the insuranves or, il the Bank
regsonably 50 reguires, thud any policy relating fo the insueances is held on a cosinsured basis i the
nsmes of the Company ard the Bank.

{iv} 17 the Bank reasonably requires, produce to, or deposit with, the Bank all policies of insurance and
the regeipts for all pranioms and other pavments necessary for effecting and keeping up such
policies of insurance as the Company is required fo ke vut under this Debenture (collectively
culted the “policies™), The Company shall be deemed to have complied with this clavse 8ajiivi it
hus complied with the equivalent clause of any Parallel Security Documant.

vy Prompily notily the Bank of anything which may give rise 1o o claim under the policies and ensure
that nothing s dene or not done as a consequence ol which any of the polivies might bo adversely
affeeted or which may inerease the promium payable,

) The Coupany agrees {whether or nat this Debenture shall have become enforceabled that: -
(i3 The RBank may (hut need not) itself effect or maintain any Inswmnees. and, f i1 doos so, the
Company shall be lable o the Bank for the cost of such insurances and the exponses ncurred by
the Bank 1 relation therelo,
Dty Deberdure {12018 Hevigion) Bank Rl SCB152038308
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(i) Al sums &t any fime payable to the Company wnder any policies of msurance shall (subject to any
prior vights and claims of any thicd parly) be paid direct to the Dapk,  IF the same.are pot paid
divestly to e Bank by the tnsurers then the Company shall be trustee of them for the herefit of the
Bank and shall transfer thern fo the Bank aceordingly and in any event upon the Bank’s request,
The insurance monics shall at the option of the Bank be applied (subject 1o olmuse 27 below ] in o
wowards the payment or discharge of the Debt or in making good or recouping expenditure i
respect of the Joss or damage for which such monies are received.

{c] The Company will

] Keep alf buildings on any fand charged by this Debentwre and all fixtores and plant and machinery
on and in them {and ail other tngible property comprised T the charged propery) in good and
submtantial repair and condition,

{il Whenever any of the said bulldings, ficiures, Gttingg or plant and machinery are destroyed,
damaged or deteriorates, immediately repair, replace and make good the same and ensure that any
such replacement property is subjeet to seourity in favour of the Bank on the same ferms a6 set out
in this Debenture, If the Company shail fait to do so, then the Bank shall be entitled (bt not bound}
1o do so instead & the Company's cost and expense snd all amounds so paid by the Bank shall
become part of the Dabt and be payable by the Company o the Baok on demand.

{di The Company will not without the prior written consent of the Bask: -
{h pull down or remove the whole or sy part of any buildings forming part of the land charged by this
Dichenture,
{i1) gever or unfly or pemove any of the Axiures or fltings: o
{iiiy except for the purpose of effecting necessary ropairs 1o them or of replacing the same with new ar

fenproved models or substimtes, remove any of the plant and machinery belonglng o, or in use by,
the Company.

{e) The Company will: -

{1} Camry on any trade, business or agricubtural use on any land now or aflerwards used by the
Company for the purposes of trade, business or agriculture. Tt shall do so i accordance with the
standards of good management from Hme to tme cwrent in the trade or business or {in the case of
agricultural usel with the standurds of good husbandry, trom tme to tme, The Company shall also
do 8o i aceordance with the awthorivad planning use of such land.

(i} Oibstain, maintain and comply with all Heenees, consonts and other authorisations {including, without
fimitation, environmental permits) and effeet all registrations which may be necessary or desirable
in relmion o all or any part of the charged property or any business or other activity Dom time o
time carried on by the Company,

¢6 The Company will not without the prior written consent of the Bank: -

(i varty out, o allowy 0 be curried oul, on any land charged by this Debeoture, any development as
defined in the Town and Country Planning Ast 1990,

{in enier into any agreement under Section 106 of the said Acty ov
{11} change, or allow to be changed, the wse of any land charged by this Debenture.
fe) The Company will; -
{1 Orbserve and perform all covenanty, stipulations srd conditions which from time to time affect the

use or possession of the charged property whether arising under any leise, Commonhold
Comraunity Statement, or other agreement under which the charged property is held,

Lr1g Debenture {12718 Revision} . Bard Ref BO4183038000
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it} Punctustly pay all rents and other payments becoming due, or to become dus, under any lease,
Commonhold Commuaity Stement or other agveement montionsd above, Pay all taxes. rates,
Juties, fees, charges, assessments, impositions, aalls, vstalments and culgeings property payable in
respect of any of the charged property s and when due and the Bank may do so as agent of the
Company If the Company Fails to do g0 and all amounts so paid by the Bank shall become part of
the Debt and be payable by the Company tv the Bank on demand.

(i} ¥ the Bank so requires, produce io the Bank evidenve sufficient to reasonably satlsly the Bank that
the requirements mentioned at clanses B(g (i) and 8{g}(1) have been complied with.

) The Company will: -

{i} Comply with all statutory and other laws and regulations affecting the charged property including
but not Hited to all envisonmental laws and envionmental permits apphicable from time o time W
abb or any part of the charged property oc any business or other activity Bom time 1o Bme carried on
by the Company.

(il R allow any clreumsiances 1o arise which could fead:-

{al fo any competent authority or oiher person taking action, or making a clahn onder any
environmenial faws (including the requirement o clean up any contaminated land or the
revocalion, suspension, variation or non-rencsval of any environmental permity; or

{bv} to the Company having o lake action o prevent the possibility of any such action or claim,

{3 lndemnify separately each of the Bank or any Reeciver {defined in clouse 12 below) {and their
respective otficers, agenis and delegates) agsingt all costs expenses and labilities properly incurred
fdirectly or indirectiy} us a resull of any pes-compliance ot alleged non-complisnge with any
environments! kaws in relation o all or any part of the charged propenty or anything dosie ot not
done on if.

{i} The Company will: -

fi} Within 7 days alter becoming nware of the same, give full particulas to the Baok of any notice,
arder. dircetion, designation, resolution or proposal given or made by any planning suthority or
ather public body or nuthority whatsosver (including, without Himitation, any licensing authority)
which affects all or any part of the charged property including, i the case of any nd, the locadity
i which it i situated,

{ii) if the Pank reasonably requires, imimediately, snd ot the cost of the Company, take all reasonable
and necessary steps Lo comply with any of the matiers mentioned in elause 301} shove and maks
{of join with the Baok in makiag) such objections or representations a3 may reasanably be available
in reapect of them.

i The Company will permit the Bank, its agents and any person authorised by it 1o enter on any bind charged
hy this Debemiure or on which any other part of the fixed charged property is situated, at all reasonable tines
and ou reasonable notice {except in case of emergency] for the purpose of inspecting o valulag any of the
fised charged property and if the Bank calls for such & valuation {which [t is entitled o call for) such
valiation shall be at the expense of the Company,

(k3 The Company will nol without the prior written eongant of the Bank: -
{i2 granl or vary, of agree 1o grant or vary, sy loence or tenency affecting any laad charged by this
Diebenture;
{ii exercige the powers of leasing. or agreelng to lease, or of peeepting or agreeing 1o accept surrenders

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

{hb in any other way, dispose, or agree to dispuse of, or create, any legal or equitable esiate or interest
in any land charged by this Debenture;

Dig Debenlure (12118 Revigion) Rank Bef SO8108038300
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{iv} negoliate, seiile o walve miy claim for loss, damage or other compensation {inchuding without
timitation compulsory purchase compensation) affecting any band charged by this Debenture; or

) apply for an Improvement or other geant o do suything which might result in any land charged hy
this Debenture belng subject to any statnory charge.

i The Company will ensure thar, without the prior written consent of the Bank: -

{i} no person eiher than the Company shall be registered under the legislation In forve fom time ©
time in relation to the regisiration of land in Bogland and Wales s proprictor of any land charged
by s Debenture;

{ii} ne person shall become entied 1o any propristary right or intorest which may adversely affect the
vaiue of such land funless such entitlernent exisls at the date of thiz Debentore or at the time of the
acquisition of such land by the Company) and the Company shall indemnify the Bank for ali
eapenses reasonably mowrved by the Bank in lodghng from time 1o thne cawtions, reswictions or
notices againg the registration of title to any such land.

{m) The Company will: -
(i Permanently keep all tangible movesble pwroperty forming part of the fxed charged property at the
Company's premises or ot such other premises as the Bank may from tme o Gme weasonibly

apprive in writing.

(i) eep such fixed charged property within England and Wales and netify the Bank upon request of
the location of such fixed charged property from lime to fime,

(i Lipon written notice Trom the Bank, keep such fixed charged property at the premises so notified or
at such oiher premises g8 may be ressonably suthorised in weiting by the Bank.

{0} The Company will: «

{3 Giet in and realize the debis in the ovdinary course of its buginess {which shall not extend o selling
or assigning or wansferring any right or inlerest in them o in any other way factoring or discounting
them).

{ii} Pay the procecds of such getting in and reslisation, and all other monies reseived. recovered or

realised i respect of the fixed charged property, Imo such separate and denominated sceounts as the
Bask shall from time fo fime nominate in writing for such purpose o as the Bank may otherwise
from thne [0 time require. 1f the Bank shall not sominate any such account, the Company’™s furrent
acceunt with the Bank shall be the nomingted account for the purpose of this clause $n).

{iify Pending such pavment, hold such procecds and other monies upon trust fiw the Bank.

{iv} Bxcept with the prior written consent of the Bank, not be ensitded to withdraw or transler om any
such account any monies standing 1o the credit of such accound.

{11} The Company will punctually gay @il calls, instalments and other monies that may become due in ssapest of
the securities,

{3 The Company will; -
{1 Not exercise any of the rights and powers attaching o amy of the securities in a manner which, in
the ressonable opinion of the Bank, may adversely affect the valoe of the securily oreated by this

Debenture; and

{iiy prior 1o this Debenture becoming enforoeable, and subject o clouse Bpi) abave. alf rights and
powers aaching o the seourities shall be exercisable by the Company or a3 it may direct.

(] The Company willl -

Dig Debenture {12418 Revsion} Hank Rl S08108038308
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s}

it}

{u}

Bank's Powers

. fa}

g Debenturs {

{i Take all such necessary steps, and do all such acts {inclading the payment as and when doe of any
appropriate fees and policing against any Infringement of, ar challenge to, the ntellectual property)
ta malntain the value, subsistence and validity of the intellectual property.

{ii) Wherz appropriste, bse its best endeavours (o protect and safeguard the inteliectual property from
and ngaingt thedt, toss, destruction, veeutharised acvess, copying or use by third parties.

{iiiy Mol use, or sllow 1o be vsed, or fnke any step in respect of any of the intellectual property in any
way which, in the reasonable opinion of the Bank, may adversely affect the value of i

The Company will deposit with the Bank {and the Bank shall be entithed to vetaind all deeds, certificates and
ather documents constituting or evidencing tithe t the fixed charged property {except insofar as the same are
held. or required to be held, by any third party in sccordance with any obligation ranking in prierity to the
security crealed by this Debenmure). The Company shall be decmed to have complicd with this clause it has
complied with the equivalent clanse of any Parallel Sceurity Document relating to the same fixed charged
PIOpETtY.

The Company will on being ressonably required @ do so by the Bank, and at the cost and exgense of the
Company -

{a) Execute, sign, deliver and do all things nevessary (including. without Himitation, the assignment of
all or any of the debts and the wansfer of all or any of the securitics, Lo the Bank or its nomines and
the ziving of any notices and eifecting of any registrations) as (and Tn such form as) the Bank may
pensanably require to {among oiher things) perfest a legal morigage, assignment or ofher fixed
security in favour of the Bank of all or such part as shall be specifisd of the fixed charged propenty
or otherwise to improve, perfect or protect the seeurity {including the Bank’s priority) intended to
bet created by or pursuant (o this Debenture or 10 facilitate the exercise of any powers, authorities
and discretions conferred on the Bank mndior say Receiver onder or in acgordance with this
Drebenture,

(b} Endarse, or cause fo be endorsed, on any docinments constituting or evidencing title fo the fixed
chargs preperty and give w thind parties such notlees of the seourity created by this Debenture as
the Bank may reasonably require,

The Company will: -

(i Notily the Bank prior 1o taking any sieps o open an actount with any bank (other than the Bank} or
other person.

The Company will: -

{i} Comply in full with any obligations of the Company 1o provide information under the PSC Regime
ter any company thatl shall lave lssued any shares in which the Company holds any interest from
time o tme. Pumher, on the date of this Debenture, the Company represents o the Bank that the
Company has complied in tull with any obligations the Company bas under the PSC Regime to
provide information (o any company that shall have issued any shaves in which the Company holds
an interest and that no “warning notice” or “resirictions notice” {in each case as delined in Schedule
18 1o the Companies Act 2006 has been Issued to the Company in respect of all or any pars of the
securities and remaims in effect,

(it} Comply with any natice served on the Company under the Companies Act 2004 {rcluding pursuant
to Part 21A of the Companies Act 2006) within the timeframe specitied in the notice.

At any tme before this Debeniure is discharged {and whether or not the same shall have become
enforceable), the Bank may, il and whenever, and so often as it shall reasonably think fit, apply the whale or
any part of the monies from time 1o time standing o the credit of any secount as referred 0 1o clause Biu) in

o towards the discharge of the Debt,
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(b3

{c}

The Bank may pay the monies meotioned in clause %(a) above to the credit of any oiher account noninled
by the Bank {including an sceount opened by it for this purpose} as seeurity for any contingent or future
fiability of the Company to the Bunk.

Unless otherwise stated, aoff powers of the Bank confarred by this Debenture shall be exercisable without
prior notics to the Company.

When the Debenture beromes enforceabie

13 Thig Debenture shall become enforcenble:-

{a) if the Debt is not pald or discharged when due {whether on demand, 8t agreed maturity or earfier as the qase
may be) or

(b il"the Company is io breach of any of the obligations under this Debenture, or

{&} if the Company shall enter into any composhion or arangement for the benefit of itg creditons; or

() if any step is taken for the administration or winding up of the Company (which includes, without limitation,
in ezch case, the board of directors or the Company's shareholders, passing 4 resolution for the same) excepm
where, in the case of winding up, the Bank has consented in writing for the purpose of a solvent
reconstruciion or smalgamation; or

{e} if a third parry shall take posssesion of, or a receiver shall be appointed over, or any secured creditor of the
Company shall seek 1o enforee its securdty in respect of, all or any of the charged property or any uther event
shall hagpen which puts in jeopardy ali or any part of the security created by this Debenture; or

(i if the Bank, in its reasonable discretion, considers that any claim may be or has been made against the Bank
under any boid, guarantee, indemuity or other contingent Habitity issued or entered into for any labilities of
the Company in respeet of which the Bank reasonably considers. that it may sot be o has.aof been
indernified on demand or as and when required under any agreement it haa with'tlie Company meganding the
same;

g} if uny security granted under a Poraliel Security Document has become enforeeable; or

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

oveurrence of which this or any other security for the Debt shall be enforceable. which shall include but not
be limited to # reguest by the Company to the Bank to appoint a receiver andfor administrator of the
Cmpuny,

i1 any ofthe above events reforred 1o at clauses 10(a) to LOth) should cecur-

{t}

(il

the powers of sale and of appuinting a receiver conferred by Section LT of the Law of Properfy Act 1925
shall immediately arise and hecome exercisable by the Bank free from the restrictions contained i Sections
103 and 109 of that Acl; and

the powers of leasing, or agresing to lense, or of accepling or agreeing to aecept surrenders of leases
(comferred by Sections 59 ond 100 of the Law of Property Act 1925) shall immediately become exergizable.

These powers are available to the Bank whether ot not the Bank shall thea be in posscssion of all or any part of the
charged property. 'The Bank may grant a lease at a premium and for any length of teom and, generally, withou! the
neeessity for the Bank to comply with any restrictions imposed by, or other provisions of, the sections amd legiskation
mentioned Above {and so that ¢ the purposes of Sections 99 and 100 of the Liw of Property Act 1925, the
expression "mortgagor” shal] include any person deeiving title under the Cornpuny and soh-zections 99 (18) and 100
{129 shall not apply),
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Right of Apprepriation

il

To the extent that the security created by this Debenture constitutes 3 “security financial collateral arrangement” and
the assets secured by this Debenture ("Secured Asseis"} constitute "financial collaeral” for the purpise of the
Financial Collateral Arrangements (Mo 2) Regulstions 2003 (“Regulations™ ), the Bauk shall have the right on giving
prior notice to the Company, at any time after this Debenture becomes enforceable, o appropriafe alt o any part of
these Seeured Assets in or towards discharize of the Dbt The parties agree that the value of the appropriaied Secured
Assets dhall be, in the case of cash. the amount of cash approprinted and, In the case of any stocks. shares, debentures,
bonds, loan capital and other secarities of any description, determined by the Bank by reference 10 my pubdlichy
available market prive and, in the absence of which, by-such othier méans as the Bank (acting ressonabivi ey seled
ncluding, without limitation, a0 Independent valustion. Por the parposey “Regulaton [8(1) of the Ry i
Company agrees that any such determination by the Bunk vill vonstitle. a viduation™in & comimerd

manner”,

ally rezsonable

Appointment of Administrator or Heoclver

12

i3

4.

{a} The floating charge sreated by this Debenture §s infended 1o be a qualifiing foating charge as detined by
paragraph 14 of schedule B to the Insolvency Act 1586,

(& At any time after having been requested to do so by the Company, or after this Debonture hag become
enforceable [and whether or not any of the events mentioned in clause 14 are continuing), the Bank may
appoint by deed or by writing under the hand of a duly authorised officer of the Back, or otherwise {1} any
one o more persens Lo be administrator of the Company. (sach an “Administrator™) or (i) any one or mone
persans 10 be o receiver o any diarged property (ench a "Receiver™).  These expressions shall, whers
pecessary, include any person substituted as Administrator or Receiver,

{c} The Bank may (5o far as it s lawfully able o do so) from time to time by deed or by writing under the hand
of n duly sutharised officer of the Bank or otherwise, remove any person appointed to be a Recelver and may
in 1 similar way appoint another in his place.

{d} M at any time two ot more pevsons shatl hold office as Receiver of the same property, each ong of them shall
be separately entitled {subject to any conirary direction in the appointment) o exercise all the powees.
authorities and diseretions conferced on them.

3] The power o appoint a Receiver shall be in addition to all statutory and other powers of the Bank under the
insolvency Act 1986 and the Law of Propery Acl 1925,

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

EY The Bank shall sot, nor shall the Baceiver, be Habie to account os morlgagee in possession in respect ol all or
any of the chargad property nor be lable for any loss npon realisstion or for any neglect or default { unless
wilfuly of any nature whatsoever in conneation with all or any of the tharged property for which & morigagee
in possession might as such be liable,

(b All reasonable costs, charges and expenses properly dncurred by the Bank ov the Receiver (inchading i
interial msnagement and-administration gosts and the eosts of any proceedings (o relation to this Liebenture
or the Debi) shall be paid by the Company on demand,

The Receiver shall be the agent of the Company and the Company shall be responsible foe his acts and remuneration
a3 well a3 for any defhulis committed by him,

Powers of Receiver

15

The Receiver shall (subject 1o any lmitations or restrivtions expressed in the document appointing him bul
notwithstanding any restriction.or Hmitetion binding on the Company under this Debenture or any wirling-np. or
dissotition of the Company o any analogous proceedings B any jurisdiction) ave all the powess s varied aad
extended by this Debenture) confered on fedeivers by the Insolvenicy At 1986 and the Law of Property. Act 1928 and
{without affecting the above in any way} the following powerst-
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{ul

)]

{c}

{d}

&

(i g sell, transter, agsign, convey or grani, accent swrender or vary, termingle o sucrender leases of or
in exchange and enier into and or terminate leases of any of the charged property; and

{1} in any other way (o dispose of, or deal with, all or any of the charged property In sespect of which
the Keeeiver is appointed (or agree any of the same) and in cither case in such a way and yeneraily
on such forns and conditions as he reasonably thinks L

Any transaction mentioned above may be for such payment or other consideration as the Receiver shall think
fit whetler for (1) a lumg sum andiéor (1) a comsideration payable in ingalments and whether for cash or
otherwise. In the case of the latter, it shall form part of the charged property and be charged with the
pavenent end discharge of the Debr

Fixtures and plant and machinery may be taken and sold separately from the promises 1o which they are fied
for in which they are contalned) withowt the consent of the Company being obiabned or necessary.

Tos take possession of, colleet and get in. all or any of the charged property o respect of which the Hecaiver
is appainted and for that purpose to make such demands and take any proceedings as the Receiver shall
reasonakly think .

o earry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any teade or business
{including Farming) as has from time to fime beto corvied on the whole or any part of the fixed charged
properly.

(i Ta make any arrangement or compramise between the Company and any olher person which the
Rucebver may reasonably think expedient.

{it To take, defend or participate in any proceedings {including, without limitation, arbiiration
procegdings) as the Receiver may reasonably think expediznt,

To make, effect and complels tuch improvements, development and repairs to any of the charged praperty as
the Receiver may reasonably think expedient,

Vo make calls {and to enforee pavment of them) conditionally, or unconditionally, on the membars of the
Company in respect of any unealled capital with the benefit of all the powers in the Aricles of Associazion
of the Company conferred on the directors.

To appoint managers, officers, servants, workmen, nominees ausd agents for any aof the purposes mentioned
in this clause 15 at such remuneration and for such periods and on such terms as the Recelver may
reasonably determine.

I the Receiver thinks fit, but withont affecting the indeninity contained in clouse 23 below, w effect with any
insurer any policy or pelicies of insurance eifher in lew, or satisfaction of, or in addition i, such indemnity,

To delegate by power of atiarney, or in any other way, to Wiy person o persons approved in writing by the
Bank, ull or any of the powers, authorities and diseretons which are for the tme heing oxercizable by the
Receiver under this Debonture,

£ Ta promote the formation, or otherwise aequire the sharg capital of, any budy corpornis with a view
to such body corporate becoming a subsidiory of the Company or sherwise,

(il to purchage, lease, or otherwise acquire ay interest in all or any of the Company’s underiaking and
property;
{iii} to earry on any business in succession fo the Company or any subsidiary of the Company;

and in ench case, as the Recelver may ofherwise reasonably think fit,

To apply for, and otherwise take such steps o the Receiver may consider reasonably necessary or desirable
o abtain (n the name of a nominee or otherwise), such Heences, consens, permits and approvals as the
feceiver mav remsonably think expedicm.
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{m}

{n}

i

{

To make elections for value added wx purposes as the Receiver may reasonably think i

For sow of the purposes swthorised by this clause 15, o ralse money by botrowing from the Bank or from
any other person on the security of all or any of the charged property I respect of which the Racelver is
appointed,

{1 The Recetver may mise money as mentionsd atwve on such famos (Incheding, i7the Bank shall
consent, terms under which such security ranks in priority to all or any of the security created by
thia Debenture) as the Recelver may reasonably think Gt and

{ii the reprymen of all such monies and the payment of interest on thers and related costs chages and
expenses, shall be eated for oll purposes as expenses properly payable by the Recelver.

To exercise any of the powers which the Bank would he sntitled to exercise under this Debenture.
To do all such other acts and things a3 the Receiver may reasonably consider to be incidental or vacessary
any of the matiers or powers menfioned above and/or which the Receiver lawfully may or can do 25 agent for

the Company.

T exercise auy of the above powers on behal! of the Company or on the Recefver’s own behalf or, n the
case of the powers coniained in clause 15 (6} above, on behalf of the directors of the Company,

(6. Subject to claims having priosity 1o the security created by this Debenture, all monies received, recovered or realised
by the Receiver or {on any exercise by the Bank of its enforcoment powers under this Debenture) the Bank, shall be
applizd in the following orders

{a

{b}

,.\
27
s

£uly

In payment of all reasonable costs, charges and expenses of, and incidental o, {1) the appoiniment of the
Repeiver and (i) the exercise of all or any of the powers of the Recebver or the Bank and of aoy other
outgeings properly payable by them including without limitation [A) the repayment of monies borrowed as
veferred 1o in clause 13{m) shove (B} the payment of intersst and relaied costs, charges, and expensés (o the
extent that the Dank has consented o the same being sevured in priceity o the scowrity crested by this
Diebenture) and {O) all amounts pavable by the Dunk w the Recelver under any order of any count or
wtherwise,

In paymeni of remoneration to the Receiver at such mie a3 may from time to time be sgreed between the
Receiver and the Bank,

In payvment (o the Bank 1n of wwards poyment or dischirge of the Debt and all other amounts expressed to be
secured by, or due or payable 1o the Bank under or in connestion with, this Debenture,

I payement of any surplug o te Company or sy other person enditled to it

Power of Attorney

17 {a}

The Compoany inevocably, and by way of scourity, appoimts the Bask. any Receiver and each of their
vespective delepates, Jolmdy and also individoally to be the attomey and attomeys of the Company. Any
miforney is authornsed by the Company 1o do sll things which the Company may be required to do under this
Debentare,  This includes (without Umitation) anything which the Baak or the Becelver {or any such
delegaie} may consider necessary or apgropriate for, oF in conpection with:

(i the improvement, perfection or protection of the security intended o be oreated by this Debenture;
G

{ii) the exercize of my of the powers authorities and diseretions conferred under this Debenture on the
Bank and/or any Reveiver,

The Company ratifies snd confinms {and agrees in do sa) whatever any stch afiorney shall do. or attempl o
do, in the exercise of all or any of the powers, authorities and dizscretions mentioned above ar under this

power of afiomey. The power of attomey conferred under thiv clavse 17 15 @ seoure the performance of
ohligations owed to the donees within the meaning of the Powers of Atfomey Act 1971
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Bank has Powers of Recelver pad other powers

14 i Without affeeting any other powers, authorities and discretions of the Bank, all or any of the powers,
athotities and discrelions conferred upon the Recsiver [whether arishag under this Debemture or otheryise)
may also be exercised by the Bank af any time after this Debenture hag become enforczable. This is so
whether or not a Receiver has been appoiated.

{if} The Bank shall also be entitied to defegate by power of attorey, or in any other manngr, 10 any person oF
mersans ol or any of we powers suthoritles and diseretions.

EH No such deiegation mentioned above shall provent the subsequent exercise of the powers, authorities and
dlscretions hy the Bunk Nself or prevent the Bank from making any subsequent delegation of thent & some
other person,

{iv} The Bank may revoke any such delegation at any time,

14, At any time after this Debenture shall have become enforcesble, or after any powers conferred by any interest having
prioity to the security ereated by this Debenture shall have bevome exercisable, the Bank may redeem such or any
ather prior interest or arrange the tansfer of i1 (o fiself. B muy sertie and pass the accounts of any third party
cancemed and any account 5o settled and passed shall be conclusive and binding on the Company. All monies paid
by the Bank to the third party in accordance with such accounts shall as from such psyment be due from the Company
te the Rank on corrent aceount and shall bear Interest and be secured s part of the Debt,

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

21 The restriction on the right of consolidating mortgages contained In Section 92 of the Law of Property Act 1925 shall
not apply to this Debondura,

2z {i} If the Company a any time fails to perform and observe the terms, and obligutions contained in this
Debenture, the Bank may (but withowt being under any duty to do so) take such steps as in {is veasonable
opinion may be reguired to remedy such fallure; and

fii} this inchades, without imitation, making any payment, and for the purpose mentioned in clanse 22 4) above,
the Bank amd its agents raay enter upon any Jand of tie Company without being régarded ss héwing enterad
i possession of it

fndemnity
23 The Company agrees to fully indemnify cach of the Bank and the Receiver from and against all and any lability they

might ineur in the exercise (or apparen exercise) of any powers, athorities and discretions under o in conniection
with this Debentire {with the exception of frand or wilful default on the pary of the Bank or the Receiver, but unly 10
the extent eommitied by any of them) or any faiture by the Company o comply with any of its obligations under this
Debentura,

Protection of Purchasers

24, Mo purchaser or other person dealing with the Bank or the Receiver {or any of their respective delegales)
{i) shail be hound or entitled 1o see or enguire whether any power, authority or discrelion under this Debenture

has arigen of become exercisable,

{it) be concerned with any notice 1o the contrary ar 1o see whether any delegation shall have lapsed for any
reason oF been revoked oF

{31} he hound or cntided to coneern himself with the proceeds of any sale or other dealing or be angwerabls ia
any clrcumstances o the application of the said procesds.
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Payment of costs, charges and expenses

5

The Company shall reimburse to the Bank on demand on a full indemnity bagis, all costs, charges and expenses
fincluding, without lmitation, all amounts eeasonably detenmined by the Bank 1o be oecossmy o compenasate it fr
internal managemant ov administration costs, charges and expenses) properly fncwreed by the Bank:-

£ in ensuring this Debenture is effective;
{3} in ecripection with the impravement, perfection or profection of the security created by this Debeniure;
{1 in the evercisg of any rights, remedies, powers, antharities and disoretions conferred under, or in conmection

with, this Debenture.

{iogether with any value added wx or similar tax charged or chargeable in respect of such costs, charges snd
EXPENSES),

Al such amounts shall be debited 1o an aceount in the name of the Company. Unil they are reimbursed they shall
bear interest at the rate of three per st per annum over the Dank of England base male from time fo time caleulated
and compounded montly andfor according fo the Bank's then current practice and shall be payable on demand. They
will be secured a5 part of the Debd by this Debenlige,

independence of Seourity

26

s bEe

{a This Debenture shall be in sddition 1o, snd independent of. svery other seourity which the Bank may at any
time hold Tor atey of the Debt secured by this Dehenture,

it o prior security held by the Bank over sl or any of the charged property shall merge i the security cremeil
by this Debeniure.

{2} This Debentore shall remain in full foree and effect a8 a continuing security unless and until the Bank
discharges i,

Bank's powers 1o deal with Accounts and Money Reeebved

7.

{a} If the Bank receives notice of any subsequent charge or other interest affecting all or any of the charged
property {other than arising under & Parsllel Securly Document), the Bank may opent a new ascount oF
aceounts for the Company i its books,

(ks {f the Bank does not open a new accounl, it shall be regarded as having done so unless the Bank gives
express wrilten notice to the contrary 1o the Company, Notwithstanding any appeopriation by the Company
to the contrary, as from the time of receipt of such notics, all payments made by the Company o the Bank
{caher than those dealt with under olause 803 shall be teated ay having been cradited to 2 new account of
the Company. Such payments will not be applied tn redustion of the amount due, owing o incurred from the
Company 1o the Bank a1 the fine when if roceived the aotice.

{a} All monies received, recovered or realised by the Bank under this Debeniure {including the proceeds of any
convarsion under clause 31 below) may, in the reasonable discretion of the Bank, be credited to any suspense
ar impersanal account.

(b Such monies referred to above in clause 28(2) may be held in sech socount (where they shall not reduce the
Debit) for so long as the Bank may think §i pending the application frow time o time of such menies and alf
secened interest {at the rate, if any, sgreed in writing between the Company and the Bank from time to fime}
in or owards the discharge of the Debt.

The Compary waives any right of setoit it may have now, or af any Ume in the funire, iy respest of the it
{mcluding sums payable by the Company vader this Debenture),

The Bank may certify or determine the amoeunt of 2 rate or amount applicable or due under this Debenture and in
relation o the Debt, These cenifications and determinations by the Bank shall. in the absence of munifest orror, be
conelugive evidenee of thoge rates and amounis.
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Currency Conversion

.

{a)

{b}

{c}

For the pwpose of or pending the discharge of the Debt, the Bank may convert any moeniex received,
recovered or realised by the Bank under this Debenture (inchuding the procesds of any previous conversion
under this clause? from thelr exlsting curreney of denomingtion into such other currsncy of denomination ag
the Bank may reasonably think fif

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

Fach previpus reference in this clanse o 4 curreney extends W funds of thal currency and, Tor the avoldance
of doubt, funds of one carrency may be converted into different funds of the same currency.

Deslings with you and gthers

The Bank may, in it discretion, grant time, or make any other wrangement, variution or release with any person o
persons not party to this Debenture (whether or not suel person or porsons are Jointly Hable with the Company) in
respect of any of the Debt or of any other security or guarantee for it T the Bank docs, it will not in any way affect
either this Dehenture or the Hability of the Company for the Delt,

Bank’s Right of Set 47

33

In addition o a1l rights of set of  conferred by luw, the Bank may se-off any money standing from time to time to the
cradit of any account the Company has with the Bank against the Debt, IF the obligations are in different currencies,
the Bank may convert either obligation o the otber currency In accordance with clause 31

Preservation and Retention of Security

pd

4,

{a

i

Any setiteent, dizcharge ov relense (fnciuding i selation to this Debenture or the Debt) between { 1) ihe
Company and (i} the Bank or the Receiver (the "Relevant Person{s)") shall be conditional upon no security
given, or payment made, 1o the Relevant Person(s) by the Company {or any other persen) being avoided o
reduced a3 a result of any provisions or enactments refating to msolvency for the time being in force fo any

Jurisdiction,

fn the evant of such securily or payment being avoided or reduced, the Refevant Person{s} shall be entitied to
recover the value or amount of such security or puyment from the Company subsequently as if suth
settiernent, discharge or release had not ocourred.

Motices Goversing Law and Jurisdiviion

35 Withowt affecting any ofher lnwfal method of service, anv demand or notive 10 be made or given by the Bank to the
Company {including without limitation, a demand for payment of ail or any of the Debt) may be made or given by
any manager or officer of the Bank or of any branch of -

{n} By letter addressed 1o the Company and delivered 1o any officer of the Company at any place or sent by first-
class post fo, o lefl at the registered office of, the Company or any place of business or activity of the
Company last known to the Bank, 1f sent by post it will be deemed to have been made or given twa business
davs {Monday to Friday, except public holidays in England) after the day ol posting.

thy By elecironic means o the electronic mail address of the Company last known to the Bank. 1t shall he
regarded as having been made o ghven at the time of pansmission,

36, {a1d English faw poverns thiz Debenture, s inerpretation and any non-confractual obligations arising from or

connected with it

{b} Both the Company and the Bunk submit to the exclusive jurisdiction of the courts of Evgland and Wales in
refation to all claims, disputes, differences or other maters {including non-vontraciual claims, dispanes,
differences or othar maters) arising ow of or In connection with this Dehantire,
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Disclosure of Information

37 The Company consents to the disclosure by the Bank of any information sbout the Company, this Debenture, the
charged property and the Debi-

{a) to any person to whom the Bank hag transforred, or proposes or may propose to transfer, sil or any of its
rights under this Debertore and/or the Debt and 1o any ating ageneics and any advisers 1o the Bank in
epnnection with such wanster; and/or

(b w any persan with whoin the Bank has entersd o, or proposes or may propose o enler inle, any
coentractual arrangemants in connection with this Debenture andfor the Debt and/or

{e) w any company within the H3BC Group belng HSBC Hoeldings ple and s associated and subsidiary
comnpanies from tme o tme, or any of ity or their agents; and/or

{dy o way insurer who 18 to, or who proposes to, provide surance to the Bask in respect of the charged
property, this Debenture andior the Debt; andior

{2} to any other person to whom, and 1o the exient thag, such information is required to be distlosed by any
applicable faw or regulation,

Transfer of Rights
38 {a} The Bank may transter all or any of s rights under this Debenture andfor the Dbt to any person af any thne,

(b} I¥the Rank wansfers all or any of its rights under this Debenture andfor the Debe, the Company’s rights under
this Debenture and/or the Debt (a3 the tage may bej will stay exactly the same.

{ch The Company wili be bound to any person & whom the Bank transfers any such dghis. That person will
have the Bank's powers and rights 8o far ag the Baok transfers these o that person. The Bank will be
refeased automaticaliy from its obligations fo the Company so far a5 that person assumes the Bank's

obligations,

{dy The Company will at the expense of the Bank or the person 1o whom the rights are transferred, do anything
reagonably equesied by the Bank 1o effect 2 wansfor of all or any of the Baak's rights under this Debanture
and/or the Debt.

{3 The Company will not transfes all or any part of ity rights under this Debenture and/or the Debt without the

prior wrilten consent of the Bank,

{fi In these Transfor of Rights provisions and in the Disclosure of loformation provisions above;
iy the werm transfer means sale, assignment anddor iransfer by novation;
{iny the werm slghts mesns righis, beneflis andior oblipgations; and
{iid) the tenm persan means any persod, trust, fund or other entity,

The Bank's wrilten consent aud reasonable requirement

349, {n} Where the swords “without the Bank’s writien consent™ appear in any clause, the Bank will not upreagonably
withhold consent. The Company agrees that fE is renzonable for the Bank to reluse to congent to something
if, in the Bank’s reasonable opinion, it adversely affects or might affect:

(i the Hank s secuwity under this Debemure and itz ability to enfores
{ii} tise value of that which is secured to the Bad and its abillty to sell the samey
{1} the Bank's ability to recover the Deb gr
{iv} the assessment o the value of this Debenture as an asset of the Hank.
g Deberdure {1218 Revision} Bank Reh SCE198038304
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(b} Whers the words “the Bank reasonably vequires” appest in sny clause, the Company agroes that it Ts
reasonable for the Bank bo requivs something if, in the Hank's reasonable apinion, # will or might assist in;

{1y the preservafion of the Bank’s security under thiz Debentore or the value of that which s secured by
it or
(it the Bank’s ability 1o regover the Debt.

Severance and Modifiestion « Unenforceability

3. {a} i any of the clauses {or part of a Jause) andor any of the paragraphs (o part of a paragraph) becomes
irvalid or unenforceshle fnoany way under any law, the validity of the ramalning clauses (or part of 5 elause)
or paragraph {or pant of p paragraph) will not in sny way be alfected or impaived.

(b it any invalid or unenforcesbie clause or paragraph mentionsed above {or part of either) would not be invalid
or unenforceable if its form or effect were moditied in any way, it shall be deemed to have the modified form
or effect so bong sy the Bank consents,

Farallel Security

41, {a} The Company muy af any time enter into a Parallel Security Document. Entry into and performance of the
reemns of a Paralle] Security Document shall not breach any tepm of this Debeniure,

{bi The Company consents to the Bank and HSBC Bank ple entering into priority, intercreditor or other simitar
wrrangements (o which the Company  shell not be party) tw regulate the ranking of the seourity gramed by
the Company  under this Debenture and any Parallel Securhty Dovument.

Interpretation:-

42, {a) The words or expressions:-
{1} “the Company™ shall include any person from time to Bine deriving titfe under the Company.
{ii) "he Pank™ shall include its successors and wansferees and in both cases fo the extent of their

vespeetive righis and benefits {including, without imitation, any person in whowm under the laws of

such person's place of incorporation all or substantially sl of the assets and Habilities of the Bank

becoine vestad)

{1ii} "epvitonmental lows® includes gl applicable laws, rgulations and directives {and all notices,
circubars, opders, Judgments and decisions of any cowrt or other competent authority In any
jurisdiction) comecerning the pollution or protection of the envirenment or the health of humans,
animalz or plants including without Umitation public and workers' health and saftty, the generation,
use, trestment. stomge, fransposiation or disposal, or discharge or refease into the environment. of
any chemicals or other pollutants or contaminants or ndustrial, radicactive, dangerous, toxic or
havardous substances or wastes {in whatever Form and bncluding nolse and genctically modified
organismalk

{iv} “environmental permits® means sl permits, loenses, consents, approvals, centificates and niher
authorisations {ncluding ail conditions applicable o them) required under any sovironmental laws.

{v} *holding company™ “subsidiary” and "sobsidiavy undertaking” shall have the meanings respectively
sot out in the Companies Act 2006 {as the same may be amended, varied or seplaced from time w
imed,

vy MRS Regime” means the reglme relating to "peaple with significant control”, a3 sel ol in Part 21A

of the Companies Act 2006 and The Register of People with Significant Control Regulations 2016,

fviiy  includefs)”. “including” and *ia particelar” ghall be construed as being by way of ilustration or
emphasis only and shall not be construed ay, nor shall they ke effee ag, lmiting the generality of
any preceding words,

g Debentura {12/18 Revislon] Bank Ref: SC8108030309
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(villy  “other” and “othetwise” shall not have their meaning arfowed on sccount of any preceding words
where 8 wider constuction iy possibla,

{ix} “Parallel Security Document™ mezans any secority document in vespect of any asset secured under
this Deboniwre entered info by the Company in faveur of HSBO Bank ple,

b Any reference to a peeson shall include any person, company, corpetation, body corporate, govemment, stale
{or agency of a state} and any association or partnership {whethér o not having legal persenality] of any of
these.

i« Any reference to any siatute or any section of any siatule shall be regarded as including reference to any

statuiory madification or re-enactment of # for the tirme being in foree,

{4} References to the singular shall include the plural and vice versay the use of the male prosun shall include
the female and neuter; the use of the newter proaous shall nelude both the male and the female.

{2} The headings are vsed for guidance only,
Company's complinnee with Memornndam snd Ariicles of Agsociation
43. The Company confimms that this Debenture does noi conteavene any of the provisions of is Memomndum snd

Articles of Association,

N WITNESS this Deed has been executed as 2 deed by the Company and is iended to be and is delivered on the date first
mentioned above.

0ig Debarue (1215 Revigion) Bank Hel, 508198038308
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The Schedule refarred to ahove
Part ]
(Preehold wnd/or lonsehold land)
Registered Title
Al the propertyUest comprised In the following titfefs] o the Land Ragistey:

Title Mumber Short deseription of the i}mp@ﬁy&

Varegistered Thle

All the properiy{les) now vested in the Company and comprised s the Deed(s) referred to below:

Shovt deseription of the property Dafe Deed/Document Pariles
Pari2
{Prior morigages or other malters relating o the property described shove)
Short deseription of the property Lepnl Marigege/  Partles
Charge dated
D1 Drebaniurs {12748 Revislor] Blark Had: SCSHRRI0E00
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Signed as a deed by the Company acting by:

Signature I Direetor

ame in full
{ Bk ftrers]

{Foruse by a
Compary with
muliiple dircctors
andior a Lompany
Seorelaryd

Signature _ _ Director/Company Secretary

Mame in full
{ Hascd frarore)

Signed as deed by the Company acting by

Slgmatuge Direcior

{ih & dossern) |

Mame in il Mﬁ’ éHA}é Ejfthlmfffiﬂ'f

In the presence off
Signature of witness Witness

g
Full name of wilness M{?QW sﬁﬁ'ﬂ/ .

{Blovk eiters)

Freeths LLp
Address: One CG”GH Square
Ocoupation: Le{CBSter

LE1 1 |
~CrRl squCTiT

For and on behalf of HSBC LK Bank plc

D1y Debenture (12718 Revision)
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! {Far gae where nng
direcior i

' suthorised 1o sign}

!

Fank Reh SCR1BA033308



