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Registration of a Charge

Company Name: A CLASS CORPORATE TRAVEL UK LIMITED
Company Number: 06133289

Received for filing in Electronic Format on the: 10/08/2021 XAAK2RKH

Details of Charge

Date of creation:  26/07/2021

Charge code: 0613 3289 0001

Persons entitled: HSBC UK BANK PLC

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 06133289 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6133289

Charge code: 0613 3289 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 26th July 2021 and created by A CLASS CORPORATE
TRAVEL UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th August 2021 .

Given at Companies House, Cardiff on 10th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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A Class Corporate Travel UK Limited

o

HSBC UK Bank plc

Debenture

Form of charge filed at the Land Registry under reference MY 5520
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This Debenture by way of deed made the 4 bva day of :)%-‘1 200y,
Between (1) A Class Comporaie Travel UK Eimited Number 06133289 (the "C ompany®) and

(2) 1ISBC UK Bank ple ("the Bank") {registered in England nuniber 0%928412) whose address Tor service for entry on the
register is: Sccurities Processing Centre, PO Box 6304, Coveniry, CV3 )Y

WITNESSES us follows

Debentare as seearity for the Debt

L. This Debenture shall he security for the payment and diseharge of the Debt mentioned in claose 2 below.
2. The Dbt is afl maney and Tabilities whatever, whenever and however incurred whether now or in the future due, or

becoming due, from the Company to the Bank whether incurred solely or jointly with any other person and whether as
principal or surety (“the Debt™), including without limitation:-,

{a) overdrafis, leans or other Licitities nod further advances of money:

{t) guarantees and indemnities (o the Bank and any of the Company’s other contingent linhilities owed to the
Bank;

0] discount, commission and other lawiul charges and expenses;

(d} inferest in accordance with any agreement between the Company and the Bank and. if there is no apreement,

interest on any money and liabilities due from the Company at an annual rate of 3% sbove the Bank of
ingland base rate from time to time conputed and vompounded monthly and/or according to the Bank's then
current practice. Interest as above applies before and after any demand or Judgment; and

() noney agreed to be paid by the Company under elause 25 below.

The Agreement to pay the Deht
k% The Company agrees to pay and dischayge the Debr when the same is duc t be paid and discharged, [t neknowledges
and agrees that the Bebt shall, in the absence of express writlen agreenmigat by the Bank to the contrary, be due aad

puyuble to the Bank upon demand,

Sceurity given over the Company™s Assets

4, ‘The Company. with fuil title guarantee, and as continuing seeurity for the payment and discharge of the Debt.: -
{a} Charges by way of legal mortgage, all freehold (including commonhald) and Jeasehold land now vested in

the Company together with all buildings fixtures, fittings and fixed plant and mackinery now or at any time
afterwards on it. This includes (without limitation) the land described or referred to in Part § of the Schedule

below.

(b Charges by way of first fixed churge (except as already charged abave):-

)] All the preseot and future right. tide and interest of the Company in or to any frechald {including
commonhold) or feasehold land or other immovable properly wherever situated and all fixtures.
ftings and Gxed plant amd machinery now or at any time alterwards on i,

(i} All chatiels now or at uny time afterwards belonging to the Company. This excludes any of them
for the time being forming part of the stack in trade or work-in-progress of the Company.

(iii) The benefit of wi rights. licences, guaranices, rent deposils, contacs, deeds, undertakings aind
warranties relating to any Tand or other properly mentioned above and/or 10 any trade or business
trom time to time carried on by the Compasy,
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(iv) All book debts and other debts and monetary claims and any rents. hicence fees or other payrments
due from any lessee, licensee or occupier of any immeoveable property (wherever) situated now ot at
any lime afterwards due owing or incurred to the Company.  In wddition, the full benefit of all
guarantees and securities for them and all licns, reservations of title and other rights enabling the
Company o enforce any such debts or vlims (all of the above collectively ealled Lhe "debts™). This
excludes any debls and claims (if any) which the Bank may from time w time have agreed in
writing with the Company s heing excluded from this lixed charge and also such debts and claims
us are charged in accordance with clause 4 (b} (v) below.

{v) Any eredit balance on any account of the Company with the Bank now or i the fulure,
(i) Any credit balance on any account of the Compuny with uny bunk (other than the Bank) or other

person, now or in the futare.
{vii) All goodwill and uncalled capital of the Company now or in the Tuture.
{viiiy Al the present and luture right. title and imerest of the Company ip or o

(a} all stocks, shares, debentares, bonds, foan capital and other securities of any description of
any other person (including, withont Himitation, any subsidiary or subsidiary underiaking of
the Company):

(b all vighls 1o subseribe to or converl other securities into or otherwise acquire any such
securities now or ai any fime sfierwards belonging 1o the Company; and

(c) all dividends, interest and other fncome and all other rights of whatsoever kind deriving
from or incidental to, any of these,

{collectively ealled, the "securities™),

(ix) All rights and other property 1o which the Company is now. or may at any tinwe afterwards, become
entitled a5 a result of, or in connection with, any proceedings threaiened or commenced under the
Insohvency Act 1986 or any similar legislation in any jurisdiction.

(x) The benetit of all agreements for the provision by the Company to any porson of any loan or credis
or other {inancial accommaodation of any description (including, withour lanitation, any finance
feases and hire or hire-purchase agresinents) now, ot al amy lime afterwards, entered into by the
Compuny.

(%1} Al} rights under all policies of insurancs, inclnding life insurance or assurunce, (ineluding, without
limitation, the insurances mentioned 1o in clause §(a) Delow), including all dphts and claims o
which the Cempany is now, or may at any time afterwards, beceme entitled in relation to the
proceeds of those pulicies (collectively called. the “charged insurances™).

{x30) All patents, trademarks, servive marks, designs, utility models, copyrights. design rights, moral
rights, inventions, confidential information, know-how, applications for registration of any of them
and the right to apply for them in any part of the world and rights of a similar wature arising or
subsisting anywhere in the world in refation (o all or any of the above {wheiher registered or
unregistered) now or al any time afterwards belonging to the Company {coflectively called, the
Vintellectual property”).

(xitiy  The proceeds of sale of any property mentioned abhove.

{c) Assigns and agrees 1o assign absolutely. subjeet Lo a proviso for reassignment on the ircevoeable discharge in
firll of the Debt, all of its present and future right, title and interest in and to:-

(n To the extent not charged by clause 4(a) and 4(b), all present and future rents and other sums duc to
the Company under any lease, agreement for lease, underlease, tenuncy, licence or other right of
oceupation to which Company’s real property is [rom time to time subject together with say related
guarantes o other sevarily for the performance of 4 lessee's abligations,
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{ii} To the extent not charged by clause 4(b). the charged insurances.
(i) To the extent not charged by clause 4{b). the intellectaal property.

Charges by way of floaling charge, all the undertuking of the Company ond all its properly whatsoever and
wheresoever both present and future excluding any part of the same which is, for the time being, effectively
charged by way of legal mortgage, assigned or charged by way of fixed charge by this Debenture and
recognised as effectively so charged under the laws of the jurisdiction in which the same is situnted.

The property referred 10 in clauses 4 (@), (b}, (e) and (d) sbove is collectively called the "ewrped property”. The
property referred to in clauses 4 (n). (b and () (topether wiith any property for the time being effectively charged by
way of fixed charge by the application of clause 3 below) is collectively called the “fixed charged property”.

1T or to the extent that the mongaging, assigning or charging of any charged property s ineffective beeause of a prohibition
on that morigaging, assigning or charging, the Company holds it on trust for the Bank.

To the extent that this Debenture creates security over any hedging or derivative contract, that security shall be by
way of charge and this Debenture shafl only charge the net amount owed thereunder, and in seeordanee with the fenms
of. that hedging or derivative contract alter all applicable set-off, close-out nerting or combination of necounts hus
taken place.

Bank's ability to convert Floating Charge and automatic conversion

3. (@)

The Bank muy, by notice in writing to the Company. convert the floating chasge created by clouge 4(d} above
into # fixed charge in respect of such of the property of the Company as may be specitied in such notice. The
Bank may give such notice:

(i) on or {ellowing the happening of any of the events mentioined in clause 10 below: or
{ii} il it appears to the Bank thal such property is in danger of seizure, distress, diligence, excoution or

any other form of legal process or that the same, and/or the security now created i respect of it is
otherwise in jeopardy.

[nn eilher event, the ability of ihe Company to deal in any way with such property shall eease except o the extent that
the Bank may otherwise agree in writing.

{b}

The loaling charge created by clause 4(d) will convert automatieally into lixed charges:

{i if any of the circumstances set out In clause 10{¢), (d) or (¢} oceur;

(i1} if the Company creates or attempts to ercate security over all or any of the charged properly {other
than security permitted under this Debenture or created pursuant to a Parallel Security Docunient);

{iii) on the erystallisation of any other floating charge over the charged property.
(iv) it any person levies or attempls o levy any distress, attachmenl, execution or other legal process

against any assets referred to in clause 4(d): and‘or

{v) in any other circumstances prescribed by {aw,

Restrictions on Compuny

6. The Company shall not, except with the prior written consent of the Bank: -

fa)

create, or attempt 1o create, or allow 1o subsist over all or any of the chorged property, any mortgage, charge,
lien, trust, pledge or other securilty other than this Debemture, any Parallel Security Document and the
muorigages or matiers {if any) mentioned in Part 2 of the Schicdule below; or

{h) allow any tangible praperty, forming part of the fixed charged property, to leave the possession of the
Company (except for the purpose of necessary repair or naintenance) or to be used by any person other than
the Company or for any purpose other than in connection with the business of the Company; or
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refease, exchange, compound, sef oft, grant time or agree to uny other arrongement in respest of, or in any
olher way deal with, all or any of the debts except as expressly allowed by this Debenture; or

part with, hire, lend, sell, assign or dispose of all, or uny part of {or iny right, tile or interest in), the fixed
charged property or all, or {exvept by a sale or disposal in the ordinury course of the Company ordinacy day
io day trading activities and for il purpose of carrying on the same) any part ofl the remainder of the
charged property,

Land Registry Restriction

1. In respect of any part of, or interest in, the fixed charged property title to which is or hecomes registered at the Land
Registry, the Company applies to the Chief Land Registrar to enter the following restriction on Lthe Proprictorship
Register of the title of all such properiy: -

*No disposition of the registered estule by the proprietor of the registered estate, or by the prepricior of any registered
charge, not being a charpe registered betore the entry of this restriction, is to he registered without a written consent
signed by the proprietor for the time being of the charge daied in favour of
HIBC UK Bank ple referred o in the Charges Register.”

Company's Obligations to the Bank

5. Lintil this Debenture is discharged: -
{a} The Company will: -

{i) tnsure, and keep insured, the charged property with sach insurer and against such risks and in such
amounts snd otherwise upon such tenmns as the Bank may reasonably require or in the case that the
Bank makes no such requirement, then in accordance with aceepted prudent business practice from
time to time in respect of property of the same type.

(i} Comply with the terms and conditions of, and punclually pay all premiums and other monies
necessary for keeping up such insurances referred to in clause &a)(i} or any other insurance referved
to in clause 4(bixi) and clause dic) (collectively called the “insurances™),

{iil) Sce that the interest of the Bank is noted upon all policies of ihe inswances or. if the Bank
reasonably so requires, that any policy relating 1o the insurances is held on o co-insured basis in (he
names of the Company and the Bank,

(iv) If the Bank reasonably requires, produce to, or deposit with, the Bank al] policies of insurance and
tie receipts for all premiums and other payments necessary for effecting and keeping up such
policies of insurance as the Company is required to take out under this Debenture (collectively
catted the “pelicies™. The Compuny shall be deomed to have complied with this clause Sa)iv) if it
has complied with the equivalent clause of any Parallel Security Document

v) Promptly notify the Bank of anything which may give risc to a claim under the policies and ensure
{hat othing is done or not done as a consequence of which any of the policies might be adversely
alfected or which may increase the premivm payable.

(b} The Company agrees (whether or not this Debeuture shall have become enforceable} that: -

(i) The Bank may (but need not) fisclf effect or mainkain any insurances, and, if' it does so, the
Company shall be liuble to the Bank for the cost of such insurances and the expenses incurred by
the Bank in relation thercto.
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(i) All sums at any time pavable 10 the Company under any policies of insurance shall (subject to uany
prios rights and claing of any third party) be paid direct o the Baek. 10 the same are not paid
directly to the Bank by the insurers then the Company shall be trustee of them Tor the benefit of the
Bank and shail wrapsfer them to the Bank accordingly and in any event upon the Bank’s request,
The insurance monies shall at the aption of e Bank be applicd (subject W clause 27 below) in or
towards the payment or discharge of the Debt or in making good or recouping cxpenditure in
respect of the loss or damage for which such monies are received.

)] The Company wili:

(i) Keep all buildings on any land charged by this Debentare and all fixtures and plant aud machinery
on and in them (and 2ll other tangible property comprised in the charged property) in good and
substantial repair and condition,

{ii) Whenever any of the said buildings, {ixtures, [iUings or plant and machinery are destroyed,
damaged or deterforates, imrmediately repair, replace and make good the same and ensure that any
such replacement property is sebject 1o securily in favour of the Bank on the sume terms as set eut
in this Debenture. I the Company shall fail t do so. then the Bank shall be entited {but not bound)
to do so instead ot the Company's cost end expense and all amounts so paid by the Bank shall
become part of the Debt and be payable by the Company to the Bank on demand.

{d} The Company will net without the prior weiilen consent of the Bank: -
{i) pull down or remove the whole or any part of any buildings forming part of the laad charged by this
Debenture;
(i sever or unfix or remove say of the fixtures or ittings; or
(iif) except for the purpose of effecting necessary repairs to them or of replacing the same with new or

improved models or substitutes, remove any of the plant and machinery belonging 1o, or in use by,
tie Company.

{c) The Conpany will: -

(i Carry on any bade, business or agricultural use on any land now or afterwards used by the
Company Tor the purposes of trade, business or agriculture. It shall do so i accordance with the
standurds of good management rom lime 10 lime curent in the trade or busitess or {in the case ol
agricultury] use) with the standards of good husbandry, from time o time. The Company shall also
do 5o in accordance with the anthorised plunning use of such land.

(ii} Obtain, maintain and comply with all licences, consents and other suthorisations (including, without
limitation, envirommnental permits) and ctfect all registrations which may be necessary or desirable
in relation e all or any part of the charged property or any business or other activity from e w
time carmied on by the Company.

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

3] cutty oul, or allow to be carried out, on any land charged by this Debenture, any developinent as
defined 1 the Town and Country Planning Act 1990:

{ii) crter into any agreement under Section 1416 of the said Act; or
(iii) change, or allow to be changed, the use ol any land charged by this Debenture.
{g) The Company wiil: -
(1 COhserve and perform all covenants, stipulations and conditions which fTom time ti time aftect the

use or possession of the charged property whether arising under any lease, Commonhold
Community Sttement, or other aprecment under which the charged property is hell.
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(i) Punciually pay all rents and other payments becoming due. or to becowe dus. under any lease,
Commoohold Comoumity Statement or other agreement mentioned above. Pay all taxes, rales,
duties, fees, charges, assessments, impositions, calls, instalments and outgoings properly payable in
respeet of any of the charged propery as and when due and the Bank may do so as agent of the
Company if the Company fails (o do so and all aimounts so paid by the Bank shall become pari of
the Debt and be payable by the Company 1o the Bank on demand.

(i) I the Bank so requires, produce to the Bank evidence suffivient 1o reasonably satisly the Bank that
the requirements memioned af clauses B(2)1) and $(2)(i1) have been complicd with,

(h The Company will: -

(i) Comply with all statutory and other faws and regulations affecting the charged property including
but not Hoited to all envirommuental laws and environmental permits applicable from time o time W
alb or any part ol the charged property or any business or other activity from time (o time carried on
by the Company.

{ii) Not allow any circoristances te arise which could lead:-

{a) to any competent suthority or other person taking action, or making o claim under any
environmental laws (including the reguirement to clean up any contaminated land or the
revocation, suspension, variation or non-renewal of any environmental permit): or

{b) to the Company having o take action {o peevent the pessibility of any such action or claim.

{ii) Indemnify separately cach of the Bank or any Recciver {(defined in clause 12 below) (and their
respective officers, apents and delegates) against all costs expenses md liabilities properly incurred
{(dircctly or indirectly} as a result of any non-vomplivnce or alleged non-complianee with any
environmental laws in rekition to all or sny parl of the charged propedy or anything done or nol

done on it
(i} The Company will: -
(i) Within 7 days after beeoming aware of the same, give fall pardeulars to the Bank of any notice,

order, direction, designation, resolulion or proposal given or made by any planning auibority or
other public body or authority whatsoever (including, without limitafion. any licensing authority)
which alfees all or any part of the charged property ineluding, in the case of any Tand. the locality
in which it is situated.

(i) if the Bank reasonably requires, immediately, and at the cost of the Companiy, take all reasonable
and neeessary steps to comply with any of the matters mentioned in elause 511y above and make
{or join witl: the Bank in making) such objections or representations as may reasonably be avaitable
in respect of them.

{1} The Company will permit the Buank, its agents and any person authorised by it, to enter on any fand charged
by this Debenture or on which any other part of the {fixed charged property s situated, al all reasonable times
and on reasonable notice {except in case of emergency) for the purpose of ingpecting or valuing any of the
fixed charged property mxl i the Bank calls for such o valuation (which it is entitled to call for} such
valuation shill be af the expense of the Company.

(k) The Compiany will not without the prior written consemt of the Bank: -
(i} cranl or vary, or agree to grant or vary, any licence or tevnancy affeeting any land charged by ihis
Debenture:
(i1} exercise the powers of leasing, or agrecing to lease. or of sccepting or agreeing to accept surrenders

of icases, conferred by Sections 99 or 100 of the Law of Properly Act 1925:

(i} in any other way, dispose, or agree to dispose of, or create, wny legal or equitable estate or interest
fivany tand charged by this Debenturce;
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(iv) negotiate, settle or waive any claim for loss. damage or other compensation (including without
lirsitation compulsory purchuse compensation) affecting any land charged by this Debenture; or

(v apply for an improvement or other prant or do anvthing which might result in any land charged by
this Debenture being subjeet to any statutory charge.

(1 The Company will ensure that, without the prior written consent of \he Bank: -
(i} no person other than the Company shall be registered under the legislation in foree from time

time in relation 1o the registration of land in England and Wales as proprietor ol any land charged
by this Debenture;

(i} no person shall become entitled to any proprietary right or interest which may adversely affect the
value of such land (unless such entifement exists ai the date of this Debenture or at the time of the
acquisition of such land by the Company} and the Company shalt indemnify the Bank for all
expenges ressonably ineurred by the Bank in lodging fiom time to lime caulions. restrictions or
notives ugainst the registeation of title o any such fand.

() The Company will: -
{H Permanently keep il tangibie moveable properly forming part of the flixed charged property al ihe
Company's premises or at such other premises as the Bank may from time to time reasenably

approve in writing.

(i Keep such fixed charged property witliin England and Wales and notify the Bank upon request of
1he logation of such fixed charged proparty from time to time.,

{1ii) Upon written notice from the Bank. keep such fixed charged property at the premnises so netilied or
at such other premises as may be reasonably authorised in writing by the Bank.

(1) The Company will: -

n Ciet in and realise the debts in the ordinary course of its business (which shall not extend 10 sclling
or assigning or transferring any right or interest in them or in any other way factoring or discounting
them}.

(i1} Pay the proceeds of suel getting in and realisation, and alf other muonies received, recovered or

realised in respect of the fixed eharged property. ine such separate and denominated accounts as the
B3ank shall from time lo time nominate in writing for such purpose or us the Bank may otherwise
fromy time to Hme require. §f the Bank shall not nominate any such account. the Company cureent
account with the Bank shall be the nominated account for the purpose of this clause 8(n}.

(ii1) Pending such psyment, hold such proceeds and other monies upon trust for the Bank,

(iv) Except with the prior written consent of the Bunk, not be entitled to withdraw or transfer Irony ary
such account any monies standing to the credit of such account.

(0} The Company will punctually pay all ealls, instadmemns and other monies that may become due in respect of
the securitics.

(p) The Company will: -
{i} Nol exereise any of the righis and powers attaching to any ol the securities in a manner which, in
the reasonable opinion of the Bank, may adversely affect the value of the security created by this

Dehenture; and

{ii) priar to this Debenture becoming enforceable, and subject to clause B(p)i) above. all rights and
powers attaching to the securities shiall be exercisable by the Company or as it may direet.

(q) The Company will; -
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Bank's Powers

()

{s)

{1}

{u}

(1 Take all such necessary steps, and do all such acts (including the payment s and when due of any
appropriate fees and policing against any infringement of, or challenge 1o, the inlellectual property}
to maitiain the vahe, subsistence and validity of the intellcetual property.

(i Where appropriate, use ils best endeavours to proteet and safeguard the intelleclunl property from
ad against teft, loss, destruetion, unauthorised access, copying or use by third paries.

(iif} Nol use, or allow o be used. or take any step in respect of any of the intellectual property i any
way which, in the reasonable opinion of the Bank, may adversely affect the value of it

The Company will deposit with the Bank (and the Bank shalt be entitled to retain) ail deeds, cerlificates and
other documents constituting or evidencing title 10 the fixed charged property (exvept insofar as the Sare are
held, or required to be held. by any third purty in accordance with any obligation ranking in priority to the
security created by this Debentre). The Company shall be deemed to have complied with ihis clause i it has
complied wilh the equivalent clause of any Paratlel Sccurity Document relating 1o the same fixed charged
praperty.

The Company will on being reosonably requived te do so by the Bank, and at the cost and expense of the
Company:-

{a) Exceule, sign, deliver and do ail (hings neeessary {including, withowt Emitation, the assigmnent of
all or any of the debis and the tminsfer of all or any of the seeurities, 1o the Bank or its nominee and
the giving of any notices und eifecting of any registrations) as (and in such form ag) the Bank may
reasonably reguire to (among other things) perfect a legal mortgage, assignment or other fixed
security in favour of the Bank of ali or such part as shall be specified of the fixed charsed properiy
or otherwise 10 imprave, peefeet or protect the sequrity {inefuding the Bank's priority} intended to
bt erealed by or pursuant to this Debenture or to facilitate the exercise of any powers, authorities
and diseretions conferred on the Bank andfor any Receiver under or in accordance with this
Debenture.

th) Endorse, or cause to be endorsed, on any documents constituting or evidencing title to the fixed
charge property and give Lo third parties such notices of the seeurity ereated by this Debenture as
the Bank may reasonably reguire.

The Company will; -

(i Notify the Bunk prior to taking any steps o open an account with any bauk (other than the Bank} or
other person,

The Compaay will: -

(i} Comply in full with any obligations of the Company o provide infonation under the PSC Regime
Lo any company thal shall have issued any shares in which the Company holds any interest from
lime fo time. Further, on the date of this Debentfure. the Cuompany represenis 1o the Bank that the
Company has complied in full with any obligations the Company has under the PSC Regime to
provide information to any company that shall have issued any shares in which e Company holds
an interost and that no "warping notice” or "restrictions notice” {in each case as defined i Schedule
1B to the Companies Acl 2006) has been issued to the Company in respect of all or any part of the
seeurities snd remains in effoct.

(i) Comply with any notive served on the Company under thre Companies Act 2006 {including pursyant
to Part 21A of the Companies Act 2006) within the tmetiame specified in the notice.

9 {) At any lime before this Debenture is discharped {snd whether or not the same shall have become
enforceable), the Bank may, if and whetiever, and so often as it shall reasonably think {it. apply the whole or
any part of the monies from time 1o time standing to the eredit of any acconnt as referred to in clanse 8(n} in
or towards the discharge of the Debt.

51y Debenture (1218 Revision) Bank Ref: SC8348508275

Pagis 9t 2]




tb)

()

The Bank may pay the monies mentioned in clause 9a) above to the credit of any other account nominated
by the Bank (including an account opened by it for this purpose} as security for any contingent or fisture
Hability of the Company to the Bank,

Unless otherwise siated. all powers of the Bank confersed by this Debeniure shall e exercisable without
prior notce to the Company.

When the Debenture becimes enferceable

0. This Debenture shall becone enforeeable:-

{a)  the Delt is not paid or discharged when due (whether on demand, at agreed maturily or eaclier as the case
may be}; or

{h} il the Company is in breach of any of the obligations urder this Debentare; ar

(c) if the Company shall enter into any composition or arrangemnent for the benelit of ils ereditors; or

{dh il any step is taken for the administration or winding up of the Company (which includes, without limitation,
in each casc, the board of directors or the Comgpany's sharcholders, passing a resolution for the same) except
where, in the case of winding up, the Bunk bas consenied in wriling for the pupose of o solvent
recoustruction or amalgamation: or

ie) il a third party shall mke possession of, or a receiver shall be appointed over, or any sccured creditor of the
Company shall seck to enforee its security in respecet of, all or any of the charged property or any other event
shall happen which puts in jeopardy all or any part of the security crealed by this Rebenture; or

() if the Bank, in its reasonable disceretion, considers that any claim miay be or has been made agadnst the Bank
under any bond, gusrantee, indenmity or ather contingent liability issued or entered into for any Habilities of
the Company in respeet of which the Bank reasonably considers that it moy nof be or has not been
indemnificd on demand or as and when required under any agreement il has with the Company reparding the
Surme;

() if umy securily granted under a Paralle] Security Dociment has become enforceable; or

(i} if any other cvent shall oceur which has been agreed by the Company and the Bank as an evenl upon the

aoeurrence of which this or any other security for the Debt shall be enfurceable, which shall include but not
he limited o a reguest by the Company to the Bank to appoint a receiver andfor administrator of the
Company.

I uny of the above events referred to ot clauses 10¢a) to 10(h) should ocours-

(i

(i)

the powers of sule and of appointing a receiver conferred by Seetion 111 of the Law of Property Act 1923
shall immediately arize and become exercisable by the Bank free from the restrictions contained in Sections
3 and 109 of that Act; and

the powers of feasing, or agreeing to lease, or of accepting or agreeing (o aceept surenders of leases
{eonferred by Sections 99 and 100 of the Law of Property Act 1923} shall inunediaiely beoome exercisable.

These powers are available o the Bank whether or not the Bank shall then be in possession of all or any part of the
charged property, The Bank may grant o lease al a premium and for any length of term and, generally, without the
necessity Tor the Bank to comply with any restricttons imposed by, or other provisions of, the sections and legislation
mentioned above (and su that for the purposes of Sections 99 and (00 of the Law of Properiy Act 1925, the
exprossion “muortgagor” shall include any person deriving title under the Company and sab-sections 49 (18) and 100
{12} shall nor applyi.
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Right of Appropriation

1.

To the exrent that the security created by {his Debenture constitutes a “security financial collateral arrangement” and
the assets secured by this Debenture ("Sccured Azsets”! constiute "financial collatersl” for the pumpose of the
Financial Collateral Armngements (No 2y Regulations 2003 ("Regulations”), the Bank shall lve the right on giving
prior notice to the Company, at any time after this Debenture becomes enforeeable, to appropriate all or any part of
those Secured Assets in or towards discharge of the Debt. The parties agree that the value of the appropriated Secured
Agsets shall be. in the eage of cash, the amount of cash appropriated and, in the case of any stocks. shares, debentures,
bonds, loan capital and other securitics of any description, determined by the Bank by reference to any publicly
available market price and. in the absence of which, by such other means as the Bank (acting reasonably) may selecl
meluding, without limitation, an independent valuation. For the purpose of Repulation 18(1) of the Regulations, the
Company agrees that any such determination by the Bank will constitute a valuation "in a commercially reasonable
mauner”,

Appointment of Administrator or Receiver

12

14,

{a) The floating chargs created by this Debenture is intended to be a qualifying floating charge as defined by
paragraph [4 of sehedule Bi 1o the Inselvency Act 1986,

(b} Al ony time after baving been requested to do so by the Company, or after this Debenture has become
cnforceable (and whether or not any of lhe events mentioned in classe 10 are continuing). the Bank may
appoint by deed or by writing under the hand of a duly authorised officer of the Bank, ot othevwise (i) any
one or mors: persons to be administrator of the Company (each an “Administrator’) or (i) any one or more
persons ta be a receiver of any charged property {(each a "Receiver™). These expressions shall, where
necessary. include any person substimred as Adminisirator or Recetver.

{c) The Bank may (so far as it is lawfully able to do so) from time to time by decd or by writing under the hund
of 4 duly authorised officer of the Bank or otherwise, remove any person appointed to be u Receiver and may
in u similar way appoint another in his place.

(d) if at any thne two or more persens shall hold office as Receiver of the same property, cach one of them shal
be separately entitled (subject (o any contrary dircction in the appointment) o exercise all the powers,
awthoritivs and diseretions conferred on them.

(o) The power o appoint a Reccivier shiall be in addition to all statutory and other powers of the Bank under the
Inselvency Act 1986 and the Law of Property Act 1925,

(i The power to appoint o Receiver shall be and remain exercisable by the Bank cven though there may be a
prior appointment in respect of ali or any part of the charged properny.

{a} The Bank shall not, ror shall the Receiver, be liuble fo account as mortgagee it possession in respect of alk or
any of the charged property nor be lisble for any loss upon realisation or for any neglect or default (unless
wilful) of any nature whatsoever in connection with all er any of the charged properly for wihich a morigages
in possession might as such be liable.

(b} All reasonable costs, charges and expenses properly incurred by the Bank or the Receiver {including its
internal niznagemem and administration costs and the costs of any procecdings in relation to this Debenture
or the Debt) skall be paid by the Company on demand,

The Receiver shall be the agent of the Company and the Company shall be responsible for his acts and rermmumeration
as well as for uny defaults committed by him.

Powers of Receiver

15, The Receiver shall (subject to any Ihmitations or restrictions cxpressed in the document appoiming him but
nobwithstanding any restriction or limitation binding on the Company under this Debenture or any winding-up or
disselution of e Company or any analogous proccedings in any jurisdiction} have all the powers (as varied and
extended by this Debenture) conferred on receivers by the Insolvency Act 1986 and the Law of Property Act 1925 and
(without affecting the ahoave in any way the following powers:-
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{a})

14}

{d)

{€)

5]

(h}

i

9]

{0 to sell, ranster, assign, convey or grant, accept surrender or vary, terminate or suirender leases of or
in exchange and enter into and or terminate leases of any of the charged property: and

{i1) in uny other way to dispose of, or deal with, all or any of the charged property in respect of which
the Receiver is appuinted for agree any of (he same) and in cither case in such o way and gencrally
on such terms and conditions as he reasonably thinks it

Any transaction mentioned above may be for such payment or other eonsideration as the Receiver shall think
fit whether for {i) a Jump sum and/for (i1} 2 consideration payable in inselments and whether for cash or
otherwise, In the case of the latler, it shall Jorm pat of the charged properly and be chacged wilh the
payment and discharge of the Debt.

Fixtures and plant and machinery may he taken and sold separately from the premises o which they are fixed
{or in which they arc contained) without the consent of the Company being obtatned or necessary.

To luke possession of, collect and get in, all or any of the charged property in respect of which the Receiver
is appointed and for that purpose to make such demands and take any proceedings as the Receiver shall
reasonably think {it.

To cary on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or business

{including Geming) as has from time fo tme been cartied on the whole or any part of the fixed charged

property.

{i) Te make any arrangement or compromise between the Company and any other person which the
Receiver may reasonably think expedient,

{ii} To take, defend or participate in any procecdings (including, without Jimitation, arbitration
proceedings) as the Receiver may reasonably think expedient.

Ta make, effect and complete such improvements. development and repaits 1o any of the charged property as
the Receiver may reasonably think expedient.

To make calls (and o enforee payment of them) conditionally, or unconditionally. on the members of the
Company in respect of any unealled capital with the benefit of all the powers in the Articles of Association
of the Company conferred on the directors.

Tu appoint managers, ufficers. servants, workmen, nominees and agents for any of the purposes mentioned
in this clause 15 a1 such remuncration and [or such periods and on such terms as the Receiver muay
reasonably delermine,

If the Receiver thinks fit, but without affecting the indemnity contained in clavse 23 below, lo effeet with any
insurer any policy or policies of insurance either in licu, or satisfaction of., or in addition Lo, such indemnity.

Te delegate by power of attomey, or in any other way, {o any person or persons approved in writing by the
Bank, all or any of the powers, authorities and diserctions which are for the time being exercisable by the

Receiver under this Debenture.

{i) To promaote the formution, or otherwise acquire the share capital of, any body corporate with i view
tw sueh body corporate becoming a subsidiary of the Company or otherwisc;

{if) to purchase, lease, oF atherwise acquire any interest in all or any of the Company undertaking and
property;

{iii} to curry on any business in suecession 1o the Company or any subsidiary of the Company:
and in each case, as the Receiver may otherwise reasonably think fit.
To apply for, and otherwise take such steps as the Recelver may consider reasonably necessary o desirable

o ubtain {in the name of a vominege or otherwise), such Heences, consents, permits and approvids as the
Reeciver may reasonably think expedient.
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16,

i

{m)

(n}

o)

ip}

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

For any of the purposes authorised by this cleuse 5, to raise money by borrowing trom the Bank or from
any other persoit on the security of ali or any of the charged property in respect of which the Receiver is
appointed.

{i) The Receiver may raise money as mentioned above on such terms {including, i{1he Bank shafl
consent, terms under which such seeurity ranks in priority to all or any of the security created by
this Debenture) as the Receiver may reasonably think fit; and

{ii} thie repayment of all such monics and the payment of inferest on them and related costs charges and
expenses, shall be treated for all purposes as expenses properly payable by the Receiver,

To exercise any of {he powers which the Bank would be entitled to exercise under this Debenfure.
To do all such other zets and things as the Receiver may reasonably consider to be incidental or necessary Lo
any of the matters or powers inentioned above and/or which the Receiver fawfully may or ean do as agent {or

the Company.

To exercise any of the above powers on behalf of the Company or on the Recciver's own behalf or, in the
case of the powers contained in clause 15 (1) above, on behalf of the directors ol the Company.

Suliect e claims having priority to the security created by this Debenture, all monies received, recovered or realised
by the Receiver or {on any exercise by the Bank ol its enforcement powers under this Debenture) the Bank, shall be
applied in the following order:-

(aj

(e}

()

1n payment of all reasonable costs, charges and expenses of, and incidental 10, (i) the appointment of the
Receiver and {ii) the exercise of all or anv of the powers of the Receiver or the Bagk amd of any other
outgeings properly payable by them including without fimitation {A) the repayment of monies borrowed as
referred to in clause 15¢Gx) above (B) the payment of inferest and rolated costs, charges, and expenses (o the
extent that the Bank has consented to the same being seeored in priority to the seeurity created by this
Debenture) and ('} all smounts payable by the Bank to the Receiver under any order of any courl or
otherwise,

In payment of remuneration o the Receiver at such mate as may from time to time be agreed between the
Reeeiver and the Bank,

In payment to the Bank in or towards payment or discharge of the Debt and alf other smounts expressed to be
secured by, or due or payable to the Bank under or in connection with, (his Debenture,

In payment of any surplus to the Company or any other person enlitled (o it

Power of Aftorney

17.

(2}

{b)

The Company irrevocably. and by way of security, appoints the Bunk, sny Receiver and each of their
respective delegates, jointly and also individually to be the attorney and attorneys of the Company.  Any
attorney js authorised by the Company o do all things which the Company may be required to do under this
Debenture.  This includes (withoul limitationy anything which the Bank or the Receiver {or any such
delegate) may consider necessary or appropriste for, or i connection with:

(i the improvement, perfection or proiection of the security inlended to be created by this Debenture;
or

(i} the exercise of any of the powers authorities and discretions conferred under this Debenture on the
Bank sndfor uny Receiver.

The Company ratifivs and contirms (and. agrees to do so) whatever any such attorney shall do. or attempt o
do, in the exercise of all or any of e powers. authorities and diseretions mentioned above or uader this
power of allomey. The power of altomey confirred under this clanse 17 15 to seowre the perlormance of
obligaiions owed 1o the donees within the meaning of the Puwers of Attorney Ast 1971,
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Bank has Powers of Receiver and other powery

14, {n Without aflecting any other powers, authorifies and discretions of the Bank, all or agy of the powers,
authorities and discretions conferred upon the Receiver (whether arising under this Prebenture or otherwise)
may also be exercised by the Bank al any tone after this Debenture has become enforceable,  This is so
whether or not a Receiver has been appointed.

{it) The Bank shall also be entitled to delegate by power of attorney, or in any otiier nunner, to any person or
persons all or any of its powers anthorities and diseretions.

(Ht} No such delegation mentioned above shall prevent the subsequent exercise of the powers, suthoritics and
discretions by the Bunk itself or prevent the Bunk from making any subsequent delegation of them to some
ather person.

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

19. At any time after this Debenture shall have become enfuorceable, or after any powers conferred by any interest having
priority to the securily oreated by this Debenture shall have become exercisable, the Bank muy redeem such or any
other prior interest pr arrange the transfer ol it to ftself. It may seitle and pass the accounts of any third pary
concerned and any account so settied nnd passed shall be conelusive and binding on the Company. All monies patd
by the Bank (o the ihird party in accordunce with sueh aceounts shall as from such payment be due from the Company
1o the Bank on current scconnt and shall bear interest and be secured as part of the Debt

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

215 The restriction on the tight of consolidating mortgages contained in Section 93 of the Law of Property Aet 1925 shall
not apply 1o this Debenture.

22, {1l If the Company at any time fails to perform and observe the terms, and obligations contained in this
Debenture, the Bank may (but without heing under any duty to do so) take such steps as i its reasonable
opinion may be required (o remedy such failure; and

(i) this inchudes, without Hmitation, making any payment, and for the purpose mentioned in clause 22 (i) above.
the Bank and its agents may sater upon any land of the Company without being regarded as having entered
into possession of it,

Indemnity

23, The Company aprees to fully indemnify each ot the Bank and the Receiver from and against all wnd any fability they
might ineue in the exercise (or apparent exercise) of auy powers, awthorities and discretions under or in connection
witls this Debeniure {with the exception of fraud or wilful default on the part of the Bank or the Reeciver, but only to
the extent conimitied by any of them} or any failure by the Company te comply with any of its obiigations under this
Debenture.

Protection of Purchasers

24, No purchaser or other person dealing with the Bank or the Receiver (or any of their respective delegates)
{i} shall he bound or entitled to s2e or enquire whether any power, authority or discretion under this Debenture

has arisen or become oxercisable:

(i) be concerned with any notice to the contrary or 10 sce whether any delegation shall have lapsed Tor any
reason or been revoked; or

(it} be bound or entitled to concem himself” with the proceeds of any szle or other dealing or be answerable in
any cireumstanees for the application ol the said proceeds.
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Fayment of costs, charges and cxpeoses

2

[

The Company shall reimburse to the Bank on demand on o fell indemnity basis, all eosts, charges and expenses
tincloding, without limilation, ali amownts reasonably deteriined by the Bank to be nccessary o compensate it for
infernal mansgement or administration costs, chinrges and expenses) properly incurred by the Bunk:-

1 in ensuring this Debenfure is offective;
(ii} in comnection with the improvement, perfection or protection of the security ereated by this Debenture:
(i) in the exereise of any rights, remedies, powers, authoritics and discretions eomferved under. or in conneetion

with, this Debenture.

(together with any vahie added tax or similar tax charged or chargeable in respect of such costs. charges and
expenses).

All such amounts shall be debited to an account in the name of the Company. Unuil they are reimbursed they shall
bear interest at the vate of three per cent per annum over the Bank of England base rate from time to time caleulated
and compounded monthly and/or according to the Bank's then current practice and shall be payable on demand, They
will be seeured as part of the Dbt by this Debenture,

Independence of Sceurity

26.

(a} This Debenture shall be in addition Lo, and independent of, every other security which the Bank may at any
iime hold for any of the Debt sccured by this Debenture,

(b No prior sceurity held by the Bank over all or uny of the charged property shall merge in the security created
by this Debenture.,

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

Bank’s powers to deal with Accounts and Money Received

a7. (a) I the Bank reccives notice of any subsequent eharge or other interest affecting all or any of the charged
property {other than urising under a Parallel Security Document), the Bank may open s new aceounl or
accounts {or the Company in its books.

{1 If the Bank does not open a new account, it shall be regarded as having done so unless the Bank gives
express writlen notice to the contrary to the Company. Notwithstanding any appropriation by the Company
to the contrary, as from the time of receipt of such notice, all payments made by the Company o the Bank
(other than those deatl with under clause &nd) shall be treated as having been credited 10 a new account af
the Company. Such payments will not be applied in reduction of the amount due, owing or incwred from the
Company to the Bank at the time when it received the notice.

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

{h) Such monies referred to above in clause 28{a) may be held in such account {where they shall not reduce the
Debi) for so long as the Bank may think f1l pending the application from time to time of such monics and all
accreed interest (af the rate, if any, agreed in writing between the Company and the Bank from time to fime)
i1y or towards the discharge of the Debit,

29, The Company waives any right of set-off it may have now, or at any Ume in the future, in respect of the Debt
{fchuding sums payable by the Company under this Debenture),

i The Bank may cenify or determine the amount of a rale or amount applicable or due under this Debenture and in
refation o the Debt. These certifications and determinations by the Bank shall, in the absence of manifést error, be
conclusive evidenee of those rates and amounts,
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Carrency Conversion

3l

{4)

For the pumose of or pending the discharpe of the Debt, the Bank may convert any monies reecived,
recovered or realised by (he Bank under this Debenture {including the proceeds of any previous conversion
under this clanse) from their existing currency of denomination ingo such other currency of denomination as
the Bunk may reasonably think fit.

Any such conversion shall be made at the Bank’s then prevailing spot selling rate of exchange for such ather
curtency against the existing currency.

Each previous reference in this olause to 2 curreney extends o funds of that currency and. for the avoidance
of doubt, funds of one currency may be converted into different funds ol the same currency.

Dealings with vou and others

32,

Lad

The Bank may, in its discretion, grant time, or make apy olher arrangement, varfution or release with any person or
persons not parly to this Debenture (whether or not sach person or persons are jointy linble with the Company} in
respect of any of the Debt or of any other securily or guarantee for it If the Bank does. il will not in any way affect
vither this Debenture or the liability of the Company for the Pebt,

Bauk's Right of Set Off

33.

[ addition to all rights of sct off conterred by law, the Bank may set-ofT any moncey standing trom time (o time to the
credit of any account the Company has with the 3ank against the Debi, If the obligations are in different carrencies,
the Bank may convert either obligation into the other currency in accordance with clavse 31.

Preservation and Retention of Sceurity

34,

()

4]

Any settlement, discharge or release {including in relation to this Debenture or the Debt) between (i) the
Company and (ii) the Bank or the Receiver (the "Relevant Person{s)"} shall he conditional upon ne security
given, or payment made, to the Relevant Person(s) by the Compuny (or any other person) being avoided or
redaced as a resull ol any provisions or enactments relating Lo insolvency for the time being in foree in any
iurisdiction.

In the event of such seeurity or payment being avoided or reduced, the Relevant Personds) shall be entitled to
recover the value or amount of such security or payment from the Company subsequently as if such
scitfement, discharge or refeasc had nol oceurred.

Notices Governing Law and Jurisdiction

35 Withoui affecting uny other lawful method of service. any demand or notice o be made or given by the Bank to the
Company {including without limitation, a demand for payment of all or any of the Debt) may be made or given by
any manager or officer of the Bank or of uny branch of ic-

(@) By letter addressed fo the Company and delivered to any officer of the Comipany at any place or sent by first-
clags post 9, or left at the registered ofiice of) the Company or any place of busiuess or activity of the
Company Isst known 1o the Bank. If sent by post it will be deemed o have been made or given twa business
days (Monday fo Friday, cxcept public holidays in England) afier the day of posting,

(h) By electronic means to the electronic mail address of the Company last known (o the Bank. [t shall be
regarded as having been made or given at the time of transovission.

3a. {a) English law governs this Debenture, its inferpretation and any non-contractual oblignions arising {rom or

cormeeted withy it

by Both the Company and the Bank submit to the exclusive jurisdiction of the courts of England and Wales in
relation to all claims. dispures, differences or other matters (incloding non-vontractual claims. disputes,
difierences or other matters) arising out of or in connection with this Debemure.
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Disclosurg of Information

37. The Company consents o the disclosure by the Bank of apy information about the Company, this Debennire, the
charged property and the Debt:-

() to any person to whom the Bank has transterred, or proposes or may propose to bransfer, all or any of its
rights under this Debenture and/or the Debt wnd to any rating agencies and any advisers o the Bank in
conncetion with such transfer: sndior

(b) to any person with whom the Bank lbas entered inlo, or proposes or may propose o enler o, any
contractunl arrangements in conngction with this Debenture aud/or the Debt: and/or

{c} te any company within the HSBC Group being HSBC Heldings pic and iis associated and subsidiary
campanics from fime to tinie, or any of its or their agents; andror

{dy to any insurer who is to, or who propuses e, provide insurance to the Bank in respect of the charged
property, this Debenture and’or the Debt; and/or

{e} ta any oiher person to whom, and o the extent that, such infonmation is required o be disclosed by any
applicabie law or regulation.

Transfer of Rights
3K {3 The Bank may transfer all or any of its rights under this Debenture and/or the Debt to any person at any time.

(b} il the Bank transfers all or any of its rights under this Debenture and/or the Debt, the Company rights under
this Debenture and/or the Debt {as the case may be) will stay exactly the sama.

{c) The Company will be bound to any person to whom the Bank transfers any sueh rights. That person will
have the Bank's powers and rights so far as the Bank transfors these fo ibat person. The Bank will be
refeased avtomatically from its obligations (o the Company so far as thet person assumes the Bank's
obligations.

{(d) The Company will at the expense of the Bank or the person o whom the rights are transferved, do anything
reasonably requested by the Bank to effect a ansfer of all or any of the Bank's rights under this Debenture
and:or the Debd.

() The Company will not transfer all er any part of its rights under this Debenture anddor the Debt without the
prior written consent of the Bank.

(0 In these Transfer of Rights provisions and in the Diselosure of Information provisions above;

(i) the lerm fransfer means sale, assignment andfor transfer by novation:
i) the ferm rights means rights, benefits andfor obligations; und

(iil} the term person ineaus any person, rust, fund or other entity,

The Bank's written consent and ressonable requirement

5

3

Y,

{a}

Where the words “without the Bank™s written consent™ appear in any ¢lanse, the Bank will not unreassonably
withheld consent. The Company agrees that it is reasonable tor the Bank fo refuse o consent to something
il, in the Bank's reasonable opition, it adversely affeets or might affect:

{i} the Bank’s security under this Debenture and its ability to enforee it

{1y the value of that which is secured to the Bank and its ability o sell the same:

(i) the Bank’s alility w recover the Debt; or

{iv] the ssscssment of the value of this Debenture as an asset of the Bank.
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{b} Where the words “the Bunk reasonably requires™ appear in any clanse, the Company agrees that it is
reusotable for the Bank to require sorsething if) in the Bank’s reasonable opinion. it will or might assist i

(i) the preservation of the Bank s scourily vader this Debenture or the value of that which is secured by
it: or
(ii} the Bank s ability 1o recover the Debt,

Severance and Maodification - Unenforceahility

40. {n) If any of tite clauses (or part of a clause) andfor any of the paragraphs {or pant of & paragraph) becomes
invalid or unenforceable in any way under any kv, the validity of the remaining elsuses (or part of a clause)
or parageaph (o7 part of 3 paragraph) wili not in any way be affected or impaired.

(b} {f any invalid or unenforceable clause or paragraph mentioned abave (or part of either) would not be invalid
or unenlorceable it its form or effect were modified in auny way, it shall be deemed 10 have the modified fonm
or effect so long 4s the Bank consents.

Parallel Security

41, () The Company may at any time enter inte a Parallel Security Document. Entry into and performance of the
terms of a Paratlel Security Documend shall not breach any lerm of this Debenture.

(b} The Company consents to the Bank and HSBC Bank ple entering into prierity, intevcreditor or other similar
arrangenients {to which the Company  shall not be party) to regulate the ranking of e security grarted by
the Company  under this Debenture and any Parallel Seeurity Document.

Interpretation:-
42. (a} The werds or expressions:-
(i *the Company" shall inchude any person from time to time deriving ttle under the Conpany,

(ih "the Bank"” shall include its successors and uansferces and in both cases o the extent of their
respective rights and benefits (includisg, without limitation, any person in whom under the laws of
such person's place of incorporation all or substantially all of the assets apd liabilitics of the Bank
becomme vested).

{ii} "environmental laws® includes all applicable laws, regulations and directives (and all notices,
circulars, orders, judgments and decisions of any court or other competent aothorily in any
jurisdiction) concerning the pollution or protection of the environmient or the health of humans,
animals or plants including withouwt limitation public and workers' health and satity, the generation,
use, treatment, storage, transportation or disposal, or discharge or release inte the environment, of
any chemicals or other pollutants or contaminants or industrial, radiosctive, dangerous, toxic or
hazardous substances or wastes (in whatever form and including noise and genetically moditied
organisms).

{iv) "environmental permits” means all permits, Heenses, consents. approvals, certificutes and other
authorisations {including all conditions applicable to them) required under any environmental laws.

{vh “holding company” "subsidiary” and "subsidiary undertaking” shall have the meanings respeetively
set oul in the Companies Act 2006 (a3 the same may be amended. varied or replaced from time 1o
timich.

(vi) “PSC Regime” means the regime refating o "people with significant control”, as set out in Part 21A
of the Compunies Act 2006 and The Register of People with Signiticant Control Regulations 2016,

(vil) “melude(s)”. “ncluding” and “in particular™ shall be construed as being by way of illusiration or
emphasis only and shall not be constraed as, nor shall they take effect as, Iimiting the generality of
any precading words.

Di1g Debenture {1218 Revision} Bank Ref, SCH345508275

Iage PR of l?




{(viil)  “other™ and “otherwise™ shall not have their mewning narowed on gecount of sy preceding words
where a wider construction is possible.

{ix) *Paralle] Security Ducument™ means any security document in respect of any asset secured under
this Debenture entered infu by the Company in favowr of HSBC Bank ple,

(b} Any reference to a person shail include any person, company, corporation, body corporale, government, stafe
(or agency of a stafe) and any association or partnership {whether or not having legal personality) of any of
these.

{c) Any reforence to any statute or any section of any statute shall be regarded as including reference to any

statutory modilication or re-gractment of it for the Bme being in foree.

{dy Relerences io the singular shall include the plural and vice vetsa; the use of the male pronoun shall include
the female and neuter; the use of the nouter pronoun shall include both the mule and the fenmle.

{e) The headings are used for guidance only.
Company compliance with Memeorandum and Articles of Association
43, The Company confirms that this Debenture docs not contravene any of the provisions of its Memomndum and

Articles of Association,

IN WITNESS this Deed has been executed us a deed by the Company and is intended to be and is delivered on the dute Frst
mentioned above,
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The Schedolbe veferred to above
Part 1
{(Frechold and/or leasehold land)
Registered Title
All the property(ies) connprised in the [oflowing title(s) at the Land Registicy:

Title Number Short deseription of the property

Unregistered Title

All the property(ies) now vested in the Company and comprised in the Deed(s) reterred to below:

Short description of the property Date Decd/Pocument Parties
Part 2
{Prior mortpages or other matters relating to the property described above)
Short deseription of the property Legal Mortgage/  Pariies
Charge dated
£31g Debenture {12718 Revision) Bank Ref: S28345606275
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Executed ns g deed by the Company acting by:

Signuture —
Name in ful] T \".. S A

[ Block lerters)

{REDACTED}

Signature

Name in fuflasi Y3 PR THE Qﬁf_ OmewD

{Blak fetters

Executed as deed by the Company acting by:

{REDACTED}

Stgnature

Name i fid A—M METTE

§ Block trtters )

In1 the presence of® i
Signature of witness ‘k .

Full name of witness [\-1 S ‘f‘/ 1 K §‘

(_ Blowk leners)

PRI | REDACTED)

Director

{Foruse by a
Company with
onlliphe directors
arior it Company
Sctretory)

P I

Director/Company Secrelary

Director

Witness

iFor use where one
stirector is
aotlsorised o sign)

s romssid

[REDACTED}

{Occupatron;

EXet v 1 N

For and on behalf of HSBC UK Bank ple

LAy
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