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Registration of a Charge

Company name: CULTECH LTD
Company number: 02908777

X744GF97

Received for Electronic Filing: 18/04/201

Details of Charge

Date of creation:  17/04/2018

Charge code: 0290 8777 0019

Persons entitled: HSBC 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

Electronically filed document for Company Number: 02908777 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC

Electronically filed document for Company Number: 02908777 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2908777

Charge code: 0290 8777 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th April 2018 and created by CULTECH LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 18th April

2018.

Given at Companies House, Cardiff on 20th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated ' ‘:” th 'Q'“/

2018

Cultech Lad

V]

HSBC Bank plc

Debenture

Form of charge filed at the Land Registry under reference MIDI3S0T
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This Debenture by way of deed made the l ?’HA' day of Mﬂ‘ L 20 | 3

Between t 1}

Cultech Ltd Number 02908777 (the "Company") and

{2} HSBC Bank ple ("the Bunk") (registered in England number 14259} whose address for service for entry on the register is;
Securities Processing Centre, PO Box 6304, Coventry, CVI Y

WITNESSES as follows

Bebenture as security for the Debt

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

2. The Debt is all money and Habilities whatever, whenever and however incurred whether now or in the futere due, or
becoming due. from the Company to the Bank ("the Debt").

This includes, but is not Himited to:-

{1}
(b)
()
iy

el

overdrafls, loans or ether facilities and further advances of money;

guarantees and indemaitics to the Bank and any of the Company’s other contingent liabilities:

discount, commission and other lawtul charges and expenses:

interext in acvordance with any agreement between the Company and the Boank and, if there i3 no agreement.
interest op any money and liabilities doe from the Company at an annual rate of 3% above the Bank of
England base rute from time o time compited and compounded monthly and’or according fo the Bank's then

current practice. hnterest as above applies before and after any demand or judgment;

moncy agreed to be paid by the Company under Clause 24 below,

The Agreement to pay the Debt

»

3. The Company agrees © pay and discharge the Debt when the same is due to be paid and discharged, It acknowledges

and ogrees that (he Debt shall. in the absence of express written agreement by the Bunk 1o the conteary, be due und
payable to the Bank upon demand.

Security given over the Company’'s Assets

4. The Company, with full title guarantee, and as comtinuing security for the paymemt and discharge of the Debl,
charges: -
{n} By way of legal morgage. all freehold (inehuding commonhold) and leasehold land pow vesied in the

Company together with all buildings Hixtures, futings and fived plant and machinery now or at any time
allerweards on #t. This inclades (without Hinitation) the Tand deseribed or referred 10 in Part | of the Schedule
below.

tb) By way of first fixed charge (except as already charged above)-

(i) All the present and future right. thle and interest of the Company in or to any frechold (including
commonhold) or leasehold land or other immovable property wherever situated and all fixtures,
finings and fixed phnt und machinery now or at any time afferwards on it,

(i) Al chattels now or at any time aflerwards belonging to the Company. This excludes any of them
for the tinie being forming part of the stock in trade or work-in-progress of the Company.

(i) The benefit of all rights, licences. guarantees, rem deposits, conmtracts. deeds, undertakings and
warranties refating to any land or other propenty mentioned above and/or to any trade or business
fromn thme 1o time carvied on by the Company.

G404 D1¢ Debenture (08/18 Revision) Bank Ref: SCO720402393
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{iv)

{v)

{vi)

(vif)

{viii}

(ix)

(xi)

(xii}

{xiii)

Al ook debts and other debis and monetary claims and any rents, licence fees or other payments
due from any lessee. licensee or pecupier of uny Bmmoveable property (wherever) stuated now or at
any time afterwards due owing or incurred to the Company.  In addition, the full benefit of all
guarantees and securities for them and all liens, reservations of tile and other rights enabling the
Company 1o enforce any such debts or claims (all of the above collectively called the "debts™). This
excludes any debts and claims {il" any) which the Bank may from thne to time have agreed in
writing with the Company as being excluded from this fixed charge and also such debis and chaims
as are charged in accordunce with paragraphs {v) and {vi} below.

Any credit balance op any account of the Compasy with the Bank now or in the future,

Any credit badance on any account of the Company with any bank (ather thar the Bank) or other
persan, now or in the future.

All yoodwill and wncalled capital of the Company now or in the future.

All the present and future right, title and interest of the Company in or to all stocks, shares,
debentures, honds. {oan capital and other securities of any descripion of any other person
tincluding, without Hmitation, any subsidiary or subsidiary undertaking of the Company). o
addition.

fu) all rights o subscribe 1o or convert other securitics into or atherwise acquire any such
securities now or at any time aflerwards belonging to the Company.

{b) all dividends, interest and ether income and all other righis of whasoever kind deriving
from or incidental 10, any of these.

{collectively called, the “securities").

All patents, wademarks. service marks, designs, utility models, copyrights, design rights,
applications for registration of any of them and the right to apply for them in any part of the world.
In addition, moral rights, imventions. contidential information, know-how and rights of a similar
nature arising or subsisting anywhere in the world in relation to all or any of the above (whether
eeuistered or unregistered) now or at any time afterwards belonging to the Company {(collectively
culled the “intellectual property").

All rights onder all policies of insurance including life insurance or assvrance (including, without
limitation. the insurances mentioned to in Clause 8{a) below) including all rights and claims (o
which the Company is now, or may at any time aflenvards. become entitled in relation 1o the
proceeds of thase policies.

All rights and other property to which the Company s now, ar may at any lime afterwards, become
entitled ax a result of, or in connéction with, any proceedings threatened or commenced under the
Insedvency Act 1986 or any similar fegislation in any jurisdiction,

The benefit of all agreements for the provision by the Comnpany to any person of any loan or credii
or other financial accomnmodation of any description (including, without lmitation, any finance
leases and hire or hive-purchase agreements) now, or at any time afterwards. entered Into by i
Company.

The proceeds of sale of any property mentioned ubove.

(o) By way of floating charge. all the undertaking of the Company and alb its property whidsoever and
wheresoever both present and future. This will not include any part of the same which is. for the time heing.
effectively charged by way of legal mortgage or fixed charge by this Debenture and recognised a8 effectively
s0 charged under the Taws of the jurisdiction in which the smne is situated.

The property referred to in parsgraphs (a) (b) and {¢) sbove is coflectively called the "charged propesty™. The
property referred to in pacagraphs (a) and (bY (together with any property for the time being effectively charged by
way of fixed charge by the application of Clause 3 below) is collectively calied the "fixed charged property”.

G404 D1c Debenture {09/16 Revision) Bank Ref SC07204023983
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[F or 10 the extent that the mertgaging. assigning or charging ol any charged propenty is ineffective becuuse of a prohibition
on that morigaging, ussigning or chorging. e Company holds it on trust for the Bank,

I(; the extent that this Debenture creates seeurity over any hedging or derivative contract, that security shall be by
aty of charge and this Debenture shall only charge the net amount owed under. and in accordance with the terms of,
dm hedging or derivative contract after all applicable set-off., close-out netting or combination of accounts has ken

place.
Bauk's ability to convert Floating Charge and autamatic conversion

5. {a) The Bank may, by notice in writing to the Company, convert the floating charge created by Clause 4(¢)
above into a fixed charge in respect of such of the property of the Company as may be specitied it such
notice, Thmay do s

(i) on or following the happening of any of the events mentioned in Clause 10 below: or
(ii) i it appears to the Bank that such property is in danger of seizure, distress, diligence, exceution or
any other form of legal process or thal the same, andior the security now created in respret of ity is

otherwise in jeopardy,

In either event. the ability of the Company 1o deal in any way with such property shall cease except to the extent. that
the Bank may otherwise agree in writing.

(b} The floating charge creating by Clause H(e) witl convert automatically into fixed charges:
O} if any of the circomstances set out in Chause 10(c}, (d} or (e} oceur:
{11} if the Bank receives notice of an intention to appeint an adiinisuator of the Company:
(iiiy if the Company ereates or attempts Lo create security over all or any of the charged property (other

than security permitted under this Debenture);
{iv} on the crystailisation of any other Noating charge over the charged property;
(v) i any other circumstances prescribed by I,
Restrictions on Company
6. ‘Fhe Company shall not, except with the prior written consent of ihe Bank: -

(a} create, or attempt o create, or allow o subsist over all or any of the charged property, any mortgage. charge.
lien, teusi. pledge or other security other than this Debenture and the mortgnges or matters (il any) mentioned
in Part 2 of the Schedule below, or

(b alfow any tangible property. forming part of the fixed charged propeny. to leave the possession ol the
Company fexeept for the purpose of necessary repair or maintenance) or 1o be used by uny person other than

the Company or for any purpese other than in connection with the business of the Company; ar

] release, exchange, compound. set off, grnt time or agree to any other arrangement in respect of, or in any
other way deal with, all or any of the debts except as expressly allowed by this Debentare or

)] part with, hire, lend, sell. assign or dispose of all, or any part of {or any right. title or interest in}, the fixed
eharged property or all, or {except by a sale or disposal in the ordinary course of the Company's ordinary day
to day teading activities and for the purpose of carrying on the same} any part ofl the remainder of the
charged property.

Land Registry Restriction
7. In respect of any part of, or interest in, the fixed charged property title 0 which is or becomes registered al the Laod
Registry, the Company applies to the Chief Land Registrar to enter the foliowing restriction on the Proprietorship

Register of the title of atl such property, -

3404 D1¢ Debenture {09/16 Revision) Bank Ref, SC9720402393
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“No disposition of the registered estate by the proprietor of the registered estate is 1o be registered without o writlen
consent signed by the proprietor for the time being of the charge dated |7 oY. 2018 in Tavour of
HSBC Bank ple referred to in the Charges Register.”

Company's Obligations 1o the Bank

8. Until this Debentore is discharged the Company will: -

{a) (i)

(i)

(iii}

(iv)

v}

(vi)

(vii)

{vili)

nsure, and keep insured, the charged property with such insurer and against such risks and in such
amounts and otherwise upon such terms as the Bank may reasonably require. It the Bank makes no
requirement. then in accordance with secepted prudent business practice from Lime to time in
respect of propety of the sume type.

Comply with the terms and conditions of, and punctually pay all premiums and other monics
necassary for keeping up such nsurances or any ather insurance referred to in Clause Hb)x).

Qee thar the interest of the Baak is noted upon all policies of such insurince or (i the Bank
reasonably so requires) that the policy is held on a co-insured hasis in the names of the Company
and the Bank.

If the Bank rensonably reguires, produce to. or deposit with. the Bank all such policies and the
receipts for afl premium and other payments necessary for effecting and keeping up sueh policies,

Prompily notify the Bank of anything which may give rise 1o a chim under such pelicy(ies) and
ensure that nothing is done or not done as a consequence of which any such policy might be
adversely affected or which may increase the premium payable,

Notify the Bank prior to toking any steps 10 open an account with any bank (other than the Bank) ar
other person.

Comply in full with any obligations of the Company to provide information under the PSC Regime
w any company that shall have issued any shares in which the Company holds any interest from
time to time. (Further. in this connection, on the date of this Debenture, the Company represents to
the Bank tha it has complied in full with any obligations it has under the PSC Reghne 10 provide
inforntanion o any company that shail have issucd any shares in which the Company holds an
interest and that ro "waming notice” or "restrictions notice™ (in each case as defined in Schedule 1B
to the Companies Act 2006} has been issued to the Company in respect of all or any part of the
securities and remains in effect.)

Comply with any notice served an the Company under the Companies Act 2006 (including pursvant
o Part 21A of the Companies Act 2006) within the timeframe specified in the notice.

It is agreed (whether or not this Debenture shall have become enforceable) that: -

(i)

(i)

The Bank may (but aeed not) itself eftect or maintain such insurances. 11 it does so. the Company
shall be lighle 10 the Bank for the expenses incurred by the Benk in doing so.

All sums at any fime pavable under any such pelicies of isurance shall (subject to any prior rights
and claims of any third party) be paid direct to the Bank. 1f the same are not paid divectly (o the
Bank by the insurers then the Company shall be trustee of them for the benefit of the Bank and shall
transfer them w the Bank accordingly. The insurance monies shall at the option of the Bank be
applied (subject to Clause 27 below) in or towards the payment or discharge of the Debt or in
making good or recouping expeditere in respect of the foss or damage for which such monies are
received.

Keep sl buildings on any land charged by this Debenture and all fixtures and plant and mochinery
on and in them {and ail other tangible property comprised in the charged praperty) in good and
substantial repair and condition.

G404 D1c Debenture (09/16 Revision) Bank Ref: $C9720402393



{it)

Whenever any of the said buildings. fixtures, fittings or plam and machinery are destoyed.
damaged or deteriorates, inunediately vepair, replace and make good the same and ensure that any
such reptacement property is subject to security in favour of the Bank on the same tenms as set out
in this Debenture. If the Company shall fail © do so. then the Baak shall be entitled (but not bound)
10 do so jnstead.

fcy Nest without the prior written consent of the Bank: -

(i}

i)

(i)

tii)

pull down or remove the whole or any part.of any buildings forming part of the land charged by this
Debenture;

sever or unfix or remove any of the fixtures or fittings: or

except for the purpese of effecting necessary repairs o them or of replacing ihe same with new or
improved models or substitntes. remove any of the plant and machinery belonging to. or in use by,
the Company.

Carry on any trade, business or agricultural use on any lamd now or afterwards used by the
Campany for the purposes of trade, business or agriculwre. 1t shall do so in accordance with the
standards of good management from time to time current in the trade or business or (in the case of
agricultural use) with the standards of good husbandry, from time to time. 1t shall also do so in
accordance with the authorised planming use of such land.

Obtain, maintain and comply with all licences, consents and other authorisations (including. without
lismitation, ervironmental permits) and effeet all registrations which may be necessary or desirable
in relation to all or any part of the charged property or any business or other activity from time ©
time carried on by the Company.

{¢} Not without the prior written consent of the Baok: -

(i

(N {it

{iii)

(i)

carry ow, or allow 1o be carried out, on any land charged by this Debenture, any development as
defined in the Town and Country Planning Act 1990

enter into any agreement under Section 106 of the said Act or
change, or allow 1o be changed, the use of any such fand.

Observe and perform all covenants, stipulations and conditions which from time 10 time affect the
use or possession of the charged property whether arising under any lease. Commonhokd
Community Statement, or other agreement under which the charged property ts held.

Punctually pay oll rents and other pavments becoming due. ov to become die, under any lease,
Commonhold Community Statement or other agreement menticned above, Pay all taxes, rates.
duties, fees, charges, assessments, impositions, calls, instalments and outgoings properly payable in
respiet of any of the charged propenty as and when due and the Bank may do so as agent of the
Company if the Company Tails to do so and all amoants so paid by the Bank shall become part of
the Debt und be payable by the Company to the Bank on demand.

If the Bank so requires. produce to the Bank evidence sufficient to reasonably satisfy it that the
requirements mentioned abave have heen complied with.

Comply with all statutory and other laws and regulations affecting the charged property. This will
include all environmental kuws and environmental permits applicable (romy tine to time to all or any
part of the charged property or any business or other activily from time to time carricd on by the
Company.

Not atlow any circumstances to arise which could lead:-
(a} to any competent authority or other person taking action, or making a claim under any

environmental laws (inchufing the requivement to clean up any contaminated tand or the
revocaticn, suspension, variation or non-renewal of any environmental permit) or

G404 D1¢ Debenture {09/16 Revision) Rank Ref; 3C9720402393
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th) ta the Company having to take action 1o prevent the possibility of any such action or clain.

(i) fndemnify each of the Bank or Receiver {and their respective officers, agents and delorates) against
all costs expenses and liabilities properly incurred (directly or indirectly) as a result of any non-
compliance or alleged non-complivnce with any environmental laws in refation to all or any part of
the charged property or anything done or not done on it

{hy {i) Withits 7 days after becoming aware of the same, give full particulars o the Bank of any notice,
order, direction, designation, resolution or preposal affecting all or any part of the charged property
or (in the case of any land) the locality in which it is situated, given or made by any planning
authority or other public body or authority whaisoever (including. without limitation. any licensing
authority}.

(i} i the Bank reasonably requires. immediately, and at the cost of the Company, fake all reasonable
and necessary steps to comply with any of the matters mentioned in {h)(i) above and make (or join
with the Bank in making) such objections or representations as may reasenably be available in
respect of them.

(i) Permit the Bank, its agents and eny person authorised by i, 1o enter on any tand charged by this Debenitere or
on which any other part of the fixed charged property is situated, at all reasonable times and on reasonable
notice (except in case of cmergeney) for the purpese of mspecting or valuing any of the fixed charged
property and if the Bank calls for such a valuation (which it is entitled to eall for) that shall be at the expense
of the Company.

i Not without the prior written consent of the Bank: -
(i) grant or vary. or agree (o grant or vary, any licence or tenancy affecting any land charged by this
Pebenture:
(i) exercise the powers of leasing, or agreeing to lease. or of accepting or agreeing 1o accept surrenders

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

(i} in any other way, dispose, or agree 10 dispose of, or create, any legal or equitable estaie or interest
in any tand charged by this Debenture;

(iv} negotiate, setthe ar waive any claim for loss, damage or other compensation {including without
jimitation compulsory purchase compensation) affecting any land charged by (his Debenture; or

{v) apply for an improvement or other grant or do anything which might result in any land charged by
this Debenture being subject 1o any statutory charge.,

(k) Ensure thal, without the prior written consent of the Bank: -
{i) no person other than the Company shall be registered under the legislation in force from time w©

time in relstion to the registration of land in England and Wales as proprietor of any land charged
by this Debenture:

(i} no person shalt become entitled to any proprietary right or interest which may adversely allect the
value of such Jand {unless such entitlement exists at the date of this Debenture or at the time of the
acquisition of such land by the Company) and the Company shall indemnify the Bank for ail
expenses reasonably incurred by the Bank in lodeing from time to thne cautions, restrictions or
notices against the registration of title to any such land.

i (i) Pepmanently keep alf tangible moveable property forming part of the fixed charged property at the
Company's premises or at such olher premises as the Bank may from lime o time reasonably
approve in writing.

(ii) Keep such fixed charged property within England and Wales und notify the Bank upon requesi of

the foeatton of such fixed charged property from time to time.,

G404 £1¢ Debenlure {09116 Revision) ) Bank Ref: SC9720402393
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(iif)

tm) (i}

(i1}

(i)

(iv)

Upon written notice from the Bank. keep such fixed charged property at the premises $0 notified or
at such other premises as may be reasonably awthorised in writing by the Bank.

Gt in and realise the debts in the ordinary course of its business (which shall not extend 1o selling
or assigning or transferring any right or interest in them or in any other way factoring or discounting
then).

ray the proceeds of such yetting in and realisation. and all other monics received, recovered ar
realised in respect of the fixed charged property, into such separate and denominated accounts as the
Bank shall from time (o time nominate in writing for such purpose or as the Bank may otherwise
from time to time require. 1f the Bank shall not nominate any such account, the Company’s current
aceaunt with the Bank shatl be the neminated account for the purpose of this Clause 8(m).

Pending such payment, hold such proceeds and other monies upon trust for the Bank,

Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from any
such account any monics standing 1o the credit of such account,

{n} Punctually pay all cails, instalments and other monies that may become due in respect of the seeurities.

{0 {1

{ii)

{n (i}

{ii)

(iii}

{q) (i}

(i)

Bank's Powers

Not exercise uny of the rights and powers attaching fo any of the securities in a manner which, in
the reasonahle opinion of the Bank, may adversely affect the value of the security created by this
Debenture; and

prior 1o this Debenture becoming enforceable, and subject 10 (oX(i) above, all rights and powers
attuching to the securities shull be exercisable by the Company or as it may dircct,

Take al such necessary steps. and do all such acts (including the payment as and when due of any

appropriate fees and policing against any infringement of, or challenge to. the intellectual property)
10 maintain the value. subsistence and validity of the intellectual property.

Where appropriate, usc its best endeavours to protect and safeguard the inteliectal property from
and against theft, foss. destruction, unauthorised access, copying or use by third parties.
Not use, or allow 10 be used, or take any step in respect of any of the intelicetual property in any
way which, in the reasonable opinion of the Bank, may adversely affect the value of it

Deposit with the Bank (and the Bank shall be entitled to retainf all deeds. certificates and other
documents constituting or evidencing title t the fixed charged property (except insofar as the same
are held, ar required to be held, by any third party in accordance with any obligation ranking in
prioriry to the security created by this Debenture).

On being reasonably required w do se by the Bank, and at the cost and expense of the Conpany.-

() Exccute, sign, deliver and do all things necessary (including. without Himitation, the
assignment of afl or any of the debts and the transfer of all or any of the secwrities. 10 the
Bank or its nominee and the giving of any notices and clfecting of any registrations) as
{and in such Torm as) the Bank may reasonably require. This (among other things) is o
perfect a legal mortgage. assignment or other fixed security in favour of the Bank of all or
such part as shall be specified in such notice of the fixed charged property or otherwise to
improve, perfect or proteet the seeurity {including its priority) intended to be created by or
pursuant to this Debenture ar to facitivte the exercise of any powers, awthorities and
discretions conferred under or in aceardunce with this Debenture,

(b} Endorse, or cause 10 be endorsed. on any documents constituting or evidencing title to the
fived charae property and give o third parties such notices of the scrurity ereated by this
Debenure 4s the Bank may reasonably require.
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(b

{c)

At any time before this Debenture s discharged (and whether or not the same shall have became
enforceable), the Bank may. it and whenever, and s0 often as it shall reasonably think 1it, apply the whole or
any part of the monies from time to time standing fo the evedit of any account as referred to in Clause §(m) in
or towards the discharge of the Debt,

It may pay the monies mentioned in {a) above to the credit of any other account nominated by it {inchuding
an account opened by it for this purpose) as seeurity for any contingent or future liability of the Company 10
the Bank.

Unless otherwise stated, all powers of the Bank conferred by this Debenture shall be exercisable without
prior notice (© you.

When the Debenture becames enforceable

14 This Debenwre shall become enlorceable:-

{a}

(b
{c)

{d)

{g)

if the Debt is not paid or discharged when due {whether on demand, as agreed maturity or earfier as the case
may be): or

if the Company is in breach of any of te obligations under this Debenture; or
if the Company shall enter into any composition or arrangement for the benefit of its creditors; or

i any step is taken for the wdministration or winding up of the Company (which includes. without limitation,
in each case, the board of directors or the Company in general meeting. passing a resolution for the same)
except where, in the case of winding up, the Bank has consented in writing for the purpose of a solvent
reconstruction or amnlgamation; or

i u third party shall tke possession of, or a receiver shail be appointed aver, or any secured creditor of the
Company shall seck to enforce his security in respect of. all or any of the charged property or any other event
shall happen which puts in jeopardy all or any part of the security created by this Debenture; or

i the Bank, in its reasonable discretion, considers that any claim muy be or has been made against the Bank
under any bond, guarantee, indemnity of other contingent liability issued or entered into for any liabifities of
the Company in respect of which the Bank reasomably considers that it may not be or has not been
indemnified on demand or as and when required under any agreement it has with the Company regarding the
same: or

if any other event shall pecur which has been agreed by the Company and the Bank as an cvent upon the
occurrence of which this or any other security for the Debt shall be enforceable.

17 any of the above should oceur:-

(i

(iiy

the powers of sale and of appoisting a receiver conferred by Section 101 of the Law of Property Act 1925
shall immediately arise and hecome exercisable by the Bank [ree (rom the restrictions contained in Sections
103 and 109 of that Act; and

the powers of leasing, or agreeing fo lease. or of accepling or agreeing o accept surrenders of leases
(conferred by Scetions 99 and 100 of the Law of Property Act 1925) shall inimediately become gxercisable,

These powers are available to the Bank whether or not the Bank shall then be in possession ol all or any pant of the
charged property. The Bank may grant a lease at a premium and for any length of term and, generaliy. without the
necessity for the Bank to comply with any restrictions imposed by, or other provisions ol the sections and fegislation
mentioned above {and so that lor the pumppses of Seetions 99 and 100 of the Law of Property Act 1915, the
expression "mortgagor” shall include any person deriving title under the Company and sub-sections 99 (18} and 100
(12} shall not apply).

Appointment of Adminisirator or Receiver

1. (2} The flouting charge created by this Debenture is intended to be a qualifying floating charge as defined by
parngraph 14 of schedule 3110 the Insolvency Act 1986
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ih)

()

¢}

12, {a)

{h)

a

At any time afler having been requested to do so by the Company, or after this Debenture has become
enforceable {and whether or not any of the events mentioned in Clause 10 are continuing), the Bank may
appoint by deed or by writing under the hand of a duly authorised officer of the Bank. or otherwise (i) any
one or mare persons o be administrator of the Company {cach an “Administrator™) or {(ii} any one or more
persans o be a receiver of any charged property (each a "Receiver™). These expressions shall, where
necessary, inciude any person substituted s Administralor or Receiver.

The Bank may (s0 1ar as it is lawfully able to do so) from tme to time by deed or by writing under the hand
of a duly avthorised officer of the Bank or otherwise, remove apy person appomnited to be Administrator or
Receiver und may in a similar way appoint another i his place.

I ut any thine two or more persons shall hold office as Receiver of the same property, each one of then shall
be sepacately ontitled (subject to any contrary direction in the appointment) to exercise all the powers,
authorities and discretions conferred on them,

The power to appoint a Recelver shall be in addition to all statutory and other powers of the Bank under the
Insolvency Act 1986 and the Law of Property Act 1923,

The posver to appeint a Receiver shall be and remain excrcisable by the Bank even though there may be a
price appeointment in respect of all or any part of the charged propenty.

The Bank shall not, nor shall the Receiver, be Hable 1o acconnt as mortgagee in possession in respect of al or
any of the charged property nor be liable For any loss upon realisation or for any neglect or defoult (unless
wilful) eof ary nature wharsosver in connection with all or any of the charged praperty for which a mongagee
in possession might as such be liable,

Al reasonable costs, charges and expenses properly incurred by the flank or the Receiver (including its
internal management and administration costs and the costs of any proceedings in relation to this Debenture
or the Diebt) shal be paid by the Company,

The Receiver shall be the agent of the Company and the Company shall be responsibie for liis acts and remuneration

as well as for any defanlts committed by him.

Powers of Receiver

EN The Receiver shall (subject to any limitations or sestrictions expressed in the document appointimg hiny but
notwithstanding any restriction or limitation binding on the Company under this Debenture or any winding-up or
dissolution of ihe Company or any analogous proceedings 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 1923 and
fwithout affecting the above in any way) the following powers:-

{0}

{b}

(i) 1o sell, ransfer, assign. convey or grant. accepr surrender or vary, terminate or surrender feases ol or
in exchange and enter into and or terminate leases of any of the charged propenty; and

(i1} in any other way 10 dispose of, or deal with, all or any ol the charged property in respect of which
the Receiver is appointed (or sgree any of the same) and in either case in such a way and generally
an such terins and conditions as he reasonably thinks fit.

Any transaction mentioned above may be for such payment or other consideration as the Receiver shall think
fil. This is so whether for a lump sum or a consideration payable in instalments and whether for cash or
otherwise, In the case of the latter, i shall form part of the charged property and be charged with the
payment and discharge of the Debt.

Fixwres and plant and machinery maay be taken and sold separately frony the premises to which they are fixed
{or in which they are contained) without the consent of the Company being obtained or necessary,

To take possession of, collect and get in. all or any of the charged property in respect of which the Receiver
is appointed and for that purpose w0 make such demands and take any proceedings as the Receiver shall
reasonably think fit.
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(c)

{d)

(hy

{mj

{n)

{©)

To carry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or business
(including farming) as bas from time 1o tme been carried on the whole or any part of the fixed charged
property.

(i} ‘To make any arrangement or compromise between the Company and any other person which the
Receiver may reasonably think expedient,

{it) To tuke, defend or participate in any procecdings (including, without limirtation. arbitration
procecdings) as the Receiver may reasonably think expedient.

To make, effeet and complete such improvements, development and repairs w any of the charged property as
the Receiver may reasonably think expedient,

To make calls (and 10 enforce payment of them) conditionally, or unconditionatly, on the mentbers of the
Company in respect of any uncailed capital with the benefit of ail the powers in the Articles of Association
of the Company conferred on the direciors,

To appoint manugers. ofticers, servants, workmen, nominees and agents for any of the purposes mentioned
in this Clause (4 at such remuseration and for such periods and on such terms as the Receiver may
reasonably determine.

If the Recelver thinks {it, but without afTecting the indenmity contained in Clause 22 below, to elfect with
any insurer any policy or policies of insurance either in liew, or satistaction ofl or in addition to, such
indemnity,

To delegate by power of attorney. or in any other way, 10 any person or persons approved in writing by the
[3ank. alf or any of the powers. authorities and discretions which are for the tdme being exercisable by the
Receiver under this Debenture,

(i} To promote the formation, or otherwise aequire the share capital vl any body corporate with a view
to such body corporate becoming a subsidiary of the Company or otherwisc,

(ii) to purchase, lease, or otherwise acquire any interest in all or any of the Company’s undertaking and
property:

(iii) to carry on any business in suceession to the Company or any subsidiary of the Compainy:
and in cach case, as the Receiver may otherwise reasonably thiak fit.

To apply for, and otherwise take such steps as the Receiver may consider reasonably necessory or desirable
1o obtain (in the name of a nominec or otherwise}, such Ticences. consents. permiits and approvals as the
Receiver may reasonably think expedient,

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

For any of the purposes authorised by this Clause, to raise money by borrowing from the Bank or trom any
other person on the security of all or any of the charged property in respect ol which the Receiver is
appointed,

(i} The Reeeiver may raise money as mentioned above on such teems {including, it the Bank shall
consenl, terms under which such security ranks in priovity 1o all or any of the security created by
this Debenture) as the Receiver may reasonably think fit; and

(it} the repayment of all such monies and the payment of interest on them and related costs charges and
eapenses, shall be reated for all purposes as expenses property payable by the Receiver.

To exercise any of the powers which the Bank woutd be entitled (o exercise under this Debenture.
To do all such other acts and things as the Receiver may reasonably consider o be incidental or necessary to

any of the matters or powers mentianed above or which the Receiver lawfully may or can do as agent for the
Company,
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{p} To exercise any of the above powers on behalt of the Company or on the Receiver's awn behalf or, in the
case of the powers contained in paragraph (£) above. on behali of the directors of the Company.

15, Subject to clnims having priority to (he sceurity created by this Debenture, all monies received, recovered or realised
by the Receiver or (on any exercise by the Bank of its enlorcement powers under this Debenture) the Bunk, shatl be
applied in the following order:-

(a3 in payment of all reasonable costs, charges and expenses of, and incidental 10, the appointment of the
Receiver wid 1o the exercise of all or any of the powers of the Receiver or the Bank and of any other
outgoings properly payable by them. This includes. without limitation, the repayment of manies borrowed as
referred 10 in Clause 14(m) above and the pavment of interest and related costs, chavges, and expenses (to the
extent that the Bank has consented to the same being secured in priority 1o the security created by this
Pyebenture) snd all amounts payable by the Bank to the Receiver under any order of any court or otherwise,

{h in payment of remuncration 1o the Receiver at such rate as may from time to time be agreed between the
Receiver and the Bank,

(¢} b payment (o the Bank i of towards payinent or discharge of the Debt and all other amounts expressed 10 be
secured by, or due or payable to the Bank under or in connection with, thig [Jebentuye.

) In payment ol any surplus to the Company or any other person entitled to it
Power of Attorney

tG. {n) The Company irrevocably, and by way of sceurity. appoints the Bank, any Reesiver ond each of their
respective delegates, jointly and also individually to be the attomey and attorneys of the Company. Any
attorney is sinhorised by the Company o do alf things which the Company may be required o do under this
Debenture,  This includes (without limiistion) anything which the Bunk or the Receiver (or any such
defegate) may consider necessary or appropriate for. or in connection with:

(i the improvement. perfection or protection of the security intended to be created by this Debenture:
or
{ii) the exercise of any of the powers suthorities and discretions conferred wnder it
) The Company ratifies and confirms (and agrees 1o do so) whatever any such atnomey shall do, or attempt ©

do, in the excrcise of all or any of the powers, authorities and discretions mentioned above or under this
power of atiorney.  This power of attomey is to secure the performance of obligations owed Lo the donees
within the meaning of the Powers of Attorney Act 1971,

Bank has Powers of Receiver and other powers

17. (i) Without affecting any other powers, authorities and discretions of the Bank, all or any of the powers.
authorities ang discretions conferred upen the Receiver (whelher arising under this Bebenture or otherwise)
may also be exercised by the Bank at any time after this Debenture has become enforceable. This is so
whether or not a Regeiver has been appuinted,

(D The Bank shall also be entitled o delegate by power of atlorney. or in any other manner. 10 any person or
persons all or any of its powers authorities and discretions.

{iH} No such delfegation mentioned above shall prevemt the subsequent excrcise of the powers. authorilies and
discretions by the Bank itsell or prevent the Bank from making any subscguent defegation of them 1o some
othier porson,

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

18. At any time after this Debenture shall have become enforceable, or after any powers conferred by any interest having
priority 1o the security created by this Debenture shall have boeonre exercisable, the Bank may redeem such or any
olber prior interest or arrange the transfer of it o el 1t may setile and pass the accounts of any third party
cancerted and any account 5o settied and passed shall be conclusive and binding on the Company. Al monies paid
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by the Bank 1o the thivd party in accordance with such accotnts shall as from soch payment be due from the Company
1o the Bank on current aceouni and shall bear interest and be secured as part of the Debt,

19. The rights and remedies of the Bank under this Debenture are in addition to. and not in substitution for. any rights or
remedies providad by Taw.

20, The restriction on the right of consolidating mertgages contained in Section 93 of the Law of Property Act 1923 shall
not apphy 1o this Debenture,

2L (i) I the Compuny at any time fails to perform and observe the werms, and obligations contained in this
Debenture, the Bank may (but without being under any duty to do so) take such steps as in iis reasonable
opinion may be required to remedy such tutlure: and

{it} this includes, without limitation, making any payment, and for the purpose mentioned in (1} above, the Bank

and its agents may enter upon oany land of the Company without being regarded as having ontered into
possession of it

indemnity

22 The Company agrees o Tully indemnify cach of the Bank and the Recetver from and against all and any Hability they

might incur in the exercise {or appurent exercise) of any powers, authorities and diseretions under or in connection
with thig Debenture (with the exception of fraud or wilful defadt on the part of the Bank or the Receiver, but only to
the extent committed by any of them) or any faiture by the Company to comply with any of its ebligations under this
Debenture,

Protection of Purchusers

23, No purchaser or ather person dealing with the Bank or the Receiver (or any of their respective delegates)
(i) shall be bound or entitled to see or enquire whether any power, authority or discretion under this Debenture

has arisen or become exercisable;

(ii) be concerned with any notice 10 the contrary or to see whether any delegation shat have lapsed for any
reason or been revoked: or

(it} be bound or emitled w concern himself with the proceeds of any sale or other dealing or be answerable in
uny circimstances for the application of the said proceeds.

Payment of costs, charges and expenses
24, The Company shall reimburse 1o the Bank on demand on a full indemnity basis, all costs. charges and expenses

tincludimg. without limitation, all amounts reasonably determined by the Bank to be necessary 1o compensate it for
internal management or administeation costs, charges and expenses) properly incurred by the Bank:-

() in ensuring this Debenture is etfeciive;
{ii} in connection with the improvement, perfection or protection of the security created by this Debenture:
{iii} in the exercise of any rights, remedies, powers, aathorities and diseretions conferred under, or in connection

with. this Debenture,
ftogether with any value added tux or similar tax charged or chargeable in respect of such costs, charges and

expenscsh

Al such amounts shall be debited to an account in the name of the Company. Untit they are reimbursed they shall
bear interest at the rate of three per cent per annum over the Bank of England base rawe from time 1o time calculated
and compounded monthly and/or according to the Bank's then carrent practice and shalf be payable on demand. They
witl be secured as part of the Debt by this Debenture,

Independence of Security
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38 (“)

()

{©

This Debenture shall be in addition to, and independans of. every other security which the Bank may at any
time held for any of the Debt secured by this Debenture,

No prior security held by the Bank over all or any of the charged property shall merge m the security created
by this Debenture.

This Debenture shall remain in full force and effect as a continuing sceurity unless and until the Bank
discharges it

Bank’s powers to deal with Accounts and Meney Received

26. (@)

{(b)

{b}

11 the Bank receives aotice of any subsequent charge or other interest affecting all or any of the charged
property, the Bank may open 4 new account or accoumts for the Company in jis books,

It the Bank does not do so, it shail be regarded as having done so unless the Bank gives express writien
natice 1o the contrary 1o (he 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 to the Bank (other than those
dealt with under Clause 8(m)) shall be treated as having been credited 1o a new account of the Company.
Such paymenis will not be applicd in reduction of the amount due. owing or incurred from the Company to
the Bank at the time when it received the notice,

All monies received, recovered or realised by the Bank under this Debeature (including the proceeds of any
conversion under Clause 30 below) may. in the reasonable discretion of the Bank, be credited to any
suspense or impersonal account.

They may be held in such sccount {where they shall not reduce the Debt) for so long as the Bank may think
fit pending the application from time 10 time of such monies and all accrued interest (at the vate, i any,
agreed in writing between the Company and the Bank from time to time) in or fowards the discharge of the
Debi.

28. The Company waives any right of sel-ofT it may have now. or at any time in the future, in respect ot the Debt
{including sums pavable by the Compuny under this Debenture).

29, The Bank may certify or determine the amount of & rate or amount applicable or due under this Debenture and in
relation to the Debt. These certifications and determinations by the Bank shall, in the absence of manifest error, be
conclusive evidence of those rates and amounis.

Currency Conversion

3 {a)

{b)

{c}

For the purpase or pending the discharge of the Debt, the Bank may convert any monies seceived. recovered
or realised by the Bank under this Debenture (including the proceeds of any previous conversion under this
Clause) from their existing currency of denomination into such other currency of denomination as the Bank
may reasonably think fit

Any such conversion shall be made at the Bank's then prevaiting spot selting rate of exchange for such ather
currency against the existing currency.

Each previous reference in this Clause 10 a currency extends to funds of that currency and, for the avoidance
of doubt. funds of vne currency may b converted into different Tunds of the same currency.

Dealings with you and others

3L The Bunk nay, in ity discretion, grant time, or make any other arrangement. variation or redease with any person or
persons not party to this Debenture (whether or not such person or persons are jointly liable with the Company) in
respect of any of the Debt or of any other security Tor it 1 it does. it will net in any way affect either this Debenture
or the liability of the Company for the Debt.

Bank's Right of Set Off
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N3

In addition 1o all rights of set-ofT confeered by faw, the Bank may set-off any money standing feom fime to time 10 the

credit of any account the Company has with ihe Bunk against the Debt. I the obligations are in different currencics,
the Bank may convert either obligation into the other currency in accordance with Clause 30.

Prescervation and Retention of Security

33 5]

{h

Any setitement, discharge or release (including in relation to this Debenture or the Debt) between (i} the
Company and (i} the Bank or the Receiver (the "Relevant Purson(s)"} shall be conditional upon no security
given, or payment made, 10 the Relevant Personts) by the Company {or any other person} beiny avoided or
reduced s a result of any provisions or enactments relating to insolvency for the time being in force in any
jurisdiction.

I the event of such securily or pavment being aveided or reduced. the Relevant Person(s) shall be entitied (o
recover the value or amount of such sceurity or payment from the Company subsequently as it such
settiement, discharge or release had not occurred,

Notices Governing Law and Jurisdiction

3, Withowt affecting any other lawful method of service, any demand or notice to be made or given by the Bank to the
Company gincluding withoui limitation. a demand for pavment of all or any of the Debi) may be made or given by
any manager or officer of the Bank or of any branch of it

)

(b

i
i

()

(b}

By fetter addressed to the Company and defivered o any officer of the Company at any place or sent by first-
class post 0. or lelt at the registered office of. the Company or any place of business or activity of the
Company last known to the Bank. 1€ sent by post it shall be regarded as baving been made or given at noon
o the second day fullowing the day the letter was posted.

By fax or other electronic means 1o the fax number or electronic mati address of the Company last known to
the Bank. I shall be regarded as having been made or given at the time of tracsmission.

English law governs this Debenture, its interpretation and any non-contractual obligations arising from or
connected with it

Both the Company and the Bank submit to the exclusive jurisdiction of the courts of England and Wales in
relation o all claims. disputes. differences o other matters (including non-contractual claims, disputes.
differences or other matters) arising out of or in connection with this Debeniure.

Disclosure of Information

36. The Company consents to the disclosure by the Bank of any information about the Company. this Debemture. the

charged property and the Debt:-

{a}

{c}

{d}

{e)

1o any person to whom the Baok bas transferred, or proposes or may propesc 1o transfer, all or any of its
rights under this Debenture andfor ihe Debt and to any roling agencies and any advisers to the Bank in
connection with such tmaster; and/or

to any person with whom the Bank has entered into. or proposes 1o enter into. any contractual amangements
in conneetion with this Debensure and/or the Debt; andfor

to any company within the HSBC Group being HSBC Holdings ple and its associated and subsidiary
compantes from time to time, or any of its or their agents; and/or

te any insurer who is . or who proposes 1o, provide insurance to the Bank in respeet of the charged
property, this Dohentire andéor the Debt andéor

o any other person 1o whom, und to the extent that such information is required to be disclosed by my
applicable faw or regulation,

Transfer of Rights
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7. {a}

)

o)

£}

{c)

The Bank may transfer all or any of is rights under this Debenture snd/or the Debt o any person at any time,
If the Bank triensfers all or any of its rights under this Debenture and/or the Debr, the Company”s vights uader
ihis Debenture and/or the Debt (as the case may bey will stay exactly the saine.

The Company will be bound to any person to whom the Bank transfers any such rights, That person will
have the Bank's powers and rights so fur as the Bank wansiers these to that person. The Bank wili be
released automatically from its obligations o the Company 50 {ar as that person assumes the Bank’s
obligations.

The Company will at the expense of the Bank or the person to whom the rights are wansferred, do anything
reasonably requested by the Bank to effect o transfer of all or any of its rights under this Debenwre and’or

the Diebt,

The Company will not transfer all or any part of #s rights under this Debenture andfor the Debt without the
prior written consent of the Bank,

It thiese Transter of Rights provisions and in the Disclosure of Information provisions above;

{i} tie term transfer means sale, assignment and/or transfer by novation:
(i) the term rights means rights, benefits and/or obligations: and
{hid) the term person means any person. rust. fund or other entity,

The Bank’s written conseat and reasonable requirement

38, {a)

{b)

Where the words “without the Bank’s written conseni™ appear in any Clause. the Bank witl nat unreasonably
withhold consent. The Company agrees that it is reasonable for the Bank to refuse to consent {0 something
i, in the Bank’s reasonable opinion. it adversely affects or might affect:

(i} the Bank's security under this Debenture and its ability 1o enforce it
(i) the value of that which is secured o the Bank and its ability w sell the same:

(i) the Bank's ability to recover the Debt; or

(v} the assessment of the value of this Debenture as an asset of the Bank,

+

Where the words “the Bank reasonably requires™ appear in any Clause, the Company agrees that it is
reasonable for the Bank 1o require something if, in the Bank’s reasonable opinion. it will or might assist in:

(i the preservation of the Bank’s security under this Debenture or the value of that which is sccured by
it; or
(i) the Bank s ability to recover the Debt.

Severance and Modification - Unenforeeability

39, {a)

Interprefation:-

40, ia}

IF any of the Clauses tor parl of a Clause) andfor any of the paragraphs {(or part of a paragraph) becomes
invalid or unenforceable in any way under any law, the validity of the remaining Clauses {or part of a
Clause) or paragraph (or part of a paragraph) will not in any way be affected or impaired.

I any invalid or unenforceable Clause or paragraph mentioned above (or part of either) would not be invalid

ar unenforcenble it #s form ar effect were modified inany way, it shall be deemed to have the moditied form
or eftect so long as the Bank consents.

The words or expressions:
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(i}

{iii)

(iv)

(v}

{vi)

{vii)

{viii}

“ihe Company” shall include any person from time to time deriving title under the Company.

"the Bank® shufl include its successors and transferees and in both cases to the extent of their
respective rights and benefits (including, without limitation, any person in whom under the faws of
such person’s place of incorporation ull er substantinlly all of the assets and Habilities of the Bank
bocame vested),

renvironmental laws” includes all applicable lows, regulations and directives (and all notices,
circulars. ortlers. judgments and decisions of any cowrt ar other comperent authority in any
jurisdiction} concerning the pollution ot protection of the environment or the health of humans.,
animals or plants.  This includes, public and workers' health and safety, the generatfon, use,
treatment, storage, transportation or disposal. or discharge or refease into the enviromuent, of any
chemicals or ather pollutants or contaminants or indusuial, radioactive, dangerous, toxic or
hazardous substances or wastes {in whatever form and including roise and genetically moditied
organisms).

"environmental pennits” means all permits, Jicenses, consents, approvals, certificates and other
authorisations (including all conditions applicable to them) required under any environmentud favws.

“holding company” “subsidiary® and "subsidisry undertaking” shall have the meanings respectively
set out in the Companies Act 2006 {as the same may be amended, varied or replaced Irom time to
tinie},

"PSC Regime" means the regime relating 1o "peaple with significant contral”, as set out in Part 21A
of the Companies Act 2006 and The Register of Peaple with Significant Control Regulations 2016.

.

“includetsy”, “including™ and “in particular”™ shail be construed as being by way of illustration or
emphasis only and shall not be construed as, nor shall they take effect as, limiting the cenerality of
any preceding words.

“other™ and “otherwise” shalf not have their meaning narowed on account of any preceding words
where a wider construction is possible.

ib) Any reference fo a person shall include any person. company, corporation, body corperalc. government. state
(or agency of & state) and any association or partiership (whether or not having legal personality) of any of

these,

(<) Any reference to any statute or any section of any statute shall be reparded as including reference 1o any
statutory modification or re-enactment of it for the time being in force.

<y References to the singular shali include the plural and vice versa; the use of the male pronoun shall include
the femate and neuter: the use of the newter pronoun shall inglude both the male and the Remale,

{c) The headings are used for guidance only

Company's compliance with Memorandum amd Artieles of Associntion

3. The Company confirms that this Debenture does not contravene any of the provisions of its Memorandum und
Articles of Association,

IN WITNESS this Deed has been executed and is intended 1o bie and is delivered on the date first mentioned above,
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The Schedule referved to above
Pari |
{Freehold andqor leaschold land)
Registered Tiile
All the propertyCies) comprised in the following title(s) at the Land Registry:

Title Number Short description of the property

Unregistered Title
All the propertviies) now vested in the Company and comprised in the Deed{s) referrad (o below

Short description of the property Date Deed/Document Partics

43 .
art 3
(Prior morigages or other matters relating to the propenty described above)

short description of the property Legal Mortgage/ Parties
Charge dated
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Signed as a deed by the Company acting by:

{REDACTED}

Stenature

Nuame in full

Mieer— flunmén

{2tiench futrors)

{REDACTED}

Signaare
S

Nome in full /L

{Hhossch detdors)

Signed as deed by the Company acting by

Stgnature

Name in full

{Brovk foers)

in thee presence of:
Signature of withess

Full name of witness

{Biocd forees)
Address:

Oceupation:

/ %é/\

M

For and on behalf of HSBBank
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Director

LFor use by
Cungpany with
muliplie hrecions
amdier o Compiany
Secretaryy

Director/Company Secretary

Director

Wisness
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