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Registration of a Charge

Company name: WATSON EXCHANGE LTD
Company number: 12117825

X8G724L5

Received for Electronic Filing: 16/10/2019

Details of Charge

Date of creation: 11/10/2019
Charge code: 12117825 0001
Persons entitled: HSBC UK BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS INCLUDING UNIT
25, WEST MORLAND SHOPPING CENTRE RETAIL UNIT NEAR ENTRANCE
CURRENTLY TRADING AS CEX.

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

Electronically filed document for Company Number: 12117825 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC UK BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12117825

Charge code: 1211 7825 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th October 2019 and created by WATSON EXCHANGE

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 16th October 2019 .

Given at Companies House, Cardiff on 17th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Form of charge filed at the Land Registry under reference MD15520Q

D1g Dehentura (12118 Revision}

2014
Watson Exchange Lid
o
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This Debenture by way of deed made the 1} th dny of OCTOBE g 20 9
Between{l1}  Watson Exchange Lid Number 12117825 {ihe “Company's") and

{2) HSBC Uf* Bank pic {“the Bank”} fregistered in England number 099281123 whose address for servive for entry on. the
register is: Securities i’rucessm;, Cendre, P(} Box 6304, Coventry, CV3 93Y

WITNESSES as fullows

l)ehmn;m a8 security for the Debt

1. This Debenture shatl be security for the payment and discharge of the Debt mentioned in clause 2 belaw,

L The Detn is all mioney, and liabilities whatever, whenever and however incurred whether now or in the future due. or

becoming due, from the Company's 1o the Bank whiether incurred solely or jointly with any other person and whether
as principal or surety {“the Debt”). including without limitation:-,

fa} overdrafis, loans or other fucilities and further advances of money:

thy . puaramees and indemmities 10 the ﬁzmk andd any of the Company's ather coniingem Habitiles awad 1o the
‘ Bank;

{c} discount, commission and other lawful charges ant; expenses;

) interest in accordance with any agreement between the Company’s snd the ,Bank-and‘ if there is no

sgreement, interest on any money and abilities doe from the Company's ol an annuat rate of, 3% above the
Bank of England base rute from time to tiaie computed and compounded monthly andlor according to the
Bank's then current practive. Intereat ag above apphies before and after any demand or judgment; and

fe} money agreed to be paid by the Company's under clause 25 below,
The Agrrement to pay the Debt
. Tha Compry’s ageces to oy and discharge the Dol whes the sene &y dug to b paid and. dissharged.  #1

acknowledyes and agrees that the Debt shall, in the absence of exnmss written sgreement by the Baok o the contrary,
be due and payable to the Bank upon demand,

Security given over the Compuny's Assets
4. The Company's, with fulf ritle guarantee, and as continuing security for the payment and discharge of the Debt,: -

{a) Charges by way of legal mrortgage, all freehold {including commeonhold) and leasehold tand now vested in
ihe Company's together with ali buildings fixtures, fittings and fixed plant and imachingry now or af any time
afterwards om it. This includes {without linsitation } the land described or referred to in Part I of the Schedule
below,

{b) Charges by way of first fixed charge {except as aireédy churged above):-

{3) All the present and future right, title and interest of the Company's in or o any freehold (including
commonhold) or lansehald land or other immaovable propery whersver situated and, all fixtuees,
fitrings and fixed plant and machinery now or at any time afterwards on it.

{i) ATl chaltels now or at any time afterwards belonging o the Company's. This excludes any of thein
for the time being forming part of the stock in trade or work-in-progress of the Company’s.

{iii) The benefit of all vights, licences, guarantees, rent deposits, contracts, deeds, undenakisgs and
warranties relating to any land or other property mentioned above and’or to any trade or business
from time to time carried on by the Company's.

Dig Debenture {1218 Revision) -  Bank Ref: SC6321188700
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{iv)

{v)

i

{vii)

(viii)

{in}

(x)

{xi)

{xii}

{xiii}

Al book debits sid othier debts and monctary claims and any rents, licence fees or other payments
dug from any iessee, licerisee or occupier of any immoveable property (wheaever) situated now or at
any time afterwards due owing or incuired (o the Company's. In addition, the full benefit of all
guaraitees and securities for thein and all liens, reservations of title. and other rights’ enabling the
Company's t-enicoree any such debls or claims (alt of the above. eoltectively vallod the "debis™)
This excludes any debts and claims {(if any) which the Bank may from time.t0 time have agreed in
wiiting with the Company's as boing excluded from this fixed charge and niso such debts and claime
as are charged i accordance with clause 4 {b) (v} below.

Any credit balance on any account of the Company’s with the Bank now or in the future,

Any credit balance on any account of the Company’s with any bank (other than the Bank) or other
person, now or in the future.

All goodwill and uncalled capital of the Company's now or in thc.future.‘
Al the present and fature right. title and interest of the Company in or to:

{a) ‘all stocks, shares, debentures, bonds, loan eapital and other securities of any description of
© any other person (including, without lintitation, any subsidiary or subsidiary unidertaking of
the Company's);

(b} all rigihts to subscribe 1w or convert other securities into or otherwise acquire any such
securities now or o any time nﬁenvzwdé belonging to the Company's; and

1{9] all dividends, interest and other income and sl other rtgbtv of whatsoever kind deriving
' from’or incidental to, any of thess.

{colectively naited, the "securities").

Al rights and other propaty to which the Company's is sow, or may al any time abierwards.
becoime entitled as a result of, or in connection with, any proceedings threatened or commenced
under the inwhency Act 1986 or any similar fegisiation in any jurisdiction,

The benefit of sl agreements for the ‘provision by the C‘ummm}‘s to any pecson of any loan or credit
orvother financial sccommodation of any description {maiudmgi without limitation, any - finanes
leases and hire or hirepurchase agreements) now, or-at any time aflerwards, enfered into by the
Company's.

All rights wader all policies of insurance, including life insurance or assurance, (including, without
limitation, the insurances mentioned.to in clause $(a) below). including -all righm and claims to
which the Company is uow, or may at any time aflerwirds, becoms entitled iny relation to- the
proceeds of those policies (collectively caliec{ the "charged insurances").

All patents, tendeisarks, service inarks, designs, utility models, copyrights, -design rights, moral
rights, inventions, confidential information, know-how, applications for registration of any of them
and the right 1o apply for them in any part ‘of the world and rights of & simildr nature ariging or
subsisting anywhere in the world in relation to ali or any of the above {whether registered wr
unregisteredy now or at any 1 afterwords belonging to the Company {collectively called, the
*intellectual property™i. .

The proceeds of sale of any property mentioned above,

{c) Assigns and agrees to assign absolutely, subject to a proviso for reassignment on the irrevocable discharge in
full of the Debt. all of iis present and future right, title and interest in and fo:-

{i) To the extent not charged by clause 4¢a} and 4{b), all pmsefﬁt antd fusure rents and other sums due 10
the Company under any lease, spreement for leage, underieass, lenancy, lieence or ather right of
accupation 1 which Company’s real property is from time 0 time subject together with any rélated
guarantee or other sccurity for the performance of a lessed's obligations.

D1g Debamure (12118 Revision) Bank Ref: SC5321188700
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)

{ii) To the extent not charged by clanse 4(b); the charged insurances,

tiiiy To the extent not charged by clause 4 b),.ti'ae_ intellectual property,

‘Charges by way of floating charge. all the andertaking of the{fgm pany’s and all its property whatsoever and
~wheresoever both present and fature excluding any part of the same which is, for the time being, effectively

charged by way - of legal monigage. assigned or charged by way of fixed charge by this Debenture and
recognised as effectively so charged under the faws of the jurisdiction in which the same is situated.

The propery referred 1o in clauses 4 (@) {bl-{c) und (d} above is collectively called the "charged propesty™. The
property referved to in clauses 4 (a), (h) and (¢} (togethier with any property for the time being effectively charged by
way of fixed charge by the spplication of clause § below) is collectively called the “fixed charged property”.

I o oy the extent that the mortgaging, assigning of charging of any charged property is ipefliective because of a prohibitios
on that mortgaging. assigning or chorging. the Company hislds it on trust for the Bank. :

Vo the extent that this Debenure creates security over any hedging or derivative contract, that security shall be by
way of charge and this Debenture shall only chargé the net smount owed thereunder, and in accordance with the terms
of . that hedging or derivative contract after all applicable setsoff, close-out netting or combination of sccoutits has
tiken place, "

Bank’s ability to convert Flonting Charge and autoratic conversion

3

{a)

The Bank may. by notice in writing to the Company's, converl the floating charge created by ‘clause 4(d)
above fto a fixed charge in respect of such of the property. of the Company’s as' may be specified in Such
notice. The Bank may give such notice:

) on or following the happening of any of the events mentionsd In clause 10 belows or

(i if it sppears o the Bank that such property is in danger of seizure, distress, diligence; execution or
any other form of legal process or that the same, and/or the security aow created in respect of it is
otherwise in jeopardy, ‘ :

In either event, the ability of the Company's to denl in any way with such property shall cease except to the extent that
the Bank may otherwise agree in ‘writing, ’

{h

The floating charge created by clause 4(d) will convert sutomatically into fixed charges:

{1) if any of the ciroumstances set out in clause 10{e), (d) or {¢) docus;

(i} if the Company creates or atlempts to create security over all or any of the charged property {other
than security permitted under this Debenture or created pursuant to a Parallel Security Document);

{iii} on the erystallisation of any other floating charge over the charged propesty:

(iv) -~ ifany person levies or attempts 1o Jevy any disicess, attachment, exgcution or other legal process

against any assels referred 1o dn clause 4(d); andfor

{v} in any other circumstances prescribed by faw.

Restrictions on Company's

b, The Company's shall not, except with the prior written consent of the Bank: -

{4} create, or auempl 10 create, or allow to subsist over uli or any of Lhe charged property. any morngage, charge,
lien, trust. pledge or other security other than this Debenture, any Paraltel Security Document and the
mortgages or matiers (if any) mentioned in Part 2 of the Schedule below; or

D1g Debantute (12118 Revision) Bank Ref. 5C6321188700
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{b)

{c)

iy

alfow ang. tanigible pitperty. fornting part of the fixed charged property, to leave the possession of the
anpam s {except for the puspese of necessary rt:pmr or maintenance} or o be used by any per,sou other

‘than the Company's or {or uny’ purpose | othér than in conpection with the business of the Company's; or

release, exchange, compound, set off. grant time or agree 1o any other arrangement in respect of, or in any
other way deal with, all or any of the debts except as expressly’ allowed by this Debenture; or .

part with, Hire, lend, mii assign or disposeof all, or any part of {or any right, title or interest in), the fixed
charged property or all, or {except by o sale or disposal in the ordinary course of the Company's ordinary day
1o day’ trading ‘activities and for the purpose of carrying on the sanre) aity part of. the remainder of the
charged property,

Land Registry Restriction

7. In respect of any part of, or interest in. the fixed tharged property title to which is or becomes registered at the Land
Registry, the Company's applies to the Chief Land Resgistrar lo enter the following re‘;mmon on the Proprietorship
Register of the title of atl such property: - :

"No disposition of the registered estate by the proprietor of the registered estate, or by the proprictor of any registered
charge, not being a charge regtswreé before the.eniry of this restriction, i to be regisiered without a written consent
signed hy the proprictor for the time being of the charge dated it ccgpd 2 20 in favour of
HSBC UK Bank plc referred to in the Charges Register.” ! Torst ot 9

Company's Obligations to the Bank

8. Until this Debenture is discharged: -

{4}

The Company's will: -

{9 Insure, and keep insured, the charged property with such insurer and againsi such risks and in such
amuounts and otherwise upon such ferms as the Bank may reasounably require or in the case that the
Bank maokes no such reqiirement, then iy accordance with mcepsed prudent business practice from
time o nme in réspeet of pmpeﬂy of the same type. ,

{ii) Coniply’ with the terms. and conditions of, and punchmliy pay- all prentiums and other monics
necessary for kegpmg up such insurances referred 0 in clause 8(a)i) or any other insurance referred
to ity cimlse 4b)xi) and clause 4(c) (collectively caliﬁd the "insurances"),

{iil) See that the interest of the Bank is rioted upon aﬂ policies of she insurances or,- if the Bank
reasonably so requires, that any poiwy relating 1o the insurances is held on a co-insured basis in the
names of the Company's and the Bank,

{iv) if the Bank rensonably requiws prmhm t, or deposit with, the Bank all policies of insurance and
the, yeceipts for all’ prcmuums and other paytents necessary for effecting and keeping up such
paficles of Insurance as the Company Is. required to 1ake out under this Debenture {collectively
catled the “policies™). The Company shall be deemed to have complied with this clauge B(a)(iv) if it
has complied with the equivalént claise of any Parallel Security Document.

(v} Promptly notify the Bank of anything which may give rise to a claim ander the policies and ensure -
that nothing is done or not done as 1 conseguence of which any of the policies might be adversely
affected or which may increase the premium payable.

The Company’s agrees (whether or niot this Debenture shall have become enforceable) that; -

(b)
(i} The Dank may (bt weed not) jtself cifeet or maintain any insurances. and, if it docs so. the
Company's shail be liable to the Bank for the cost of such insurances and the expenses incurred by
the Bank in refation thereto.
‘ Dig Debeniure (12/18 Revision) ) Bank Ref, SCB321188700
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{ir} All sums at uny tiime pavable to the Company's under any policies of insurance shall {subject to any
prior rights and cloims of any: third party) be paid direct.to the Bank: [f the same are not paid
directly to the Bank by the insurers then the Company's shall be trustec of them for the benefit of
the Bank and shall transfer them to the Bank accordingly and in any ¢vent upon the Bank's request.
The instrance monies shall at the option of the Bunk be applied (subjecl to clause 37 below) in or,
towards the payment or discharge of the Debl or in making good or recouping expenditure in
respect of the Joss or damage for which such monies are received. '

ic) The Company's will;

) Keep all buildings on sany land eharged by this Debenture and all fixtares and plant and machinery
on and in them {and all other tangible propesty comprised in the charged property) in good and
substantial repair and condition,

{i} Whonever. any of he soid beildings. Gxtures,. Gitings oe plont and machinery ore deatroyed,
damaged or deteriorates, immediately repair, replace and make good the same and ensure that any
such replacement property is subject to security in favour of the Bank on the same terms as set out
in this Debunture. I the Company's. shafl fail o do so. then the Bank shall be entitled (but not
bound) to do so instead at the Company's cost and expense and all ‘amounts so paid by the Bank:
shall become part of the Debt aixt be payable by the Company to the Bank on demand.

{dy - The T ompuany's will not withour the prive written consent of the Bank: -
(i} pull down or remove the whole or any part of any buildings forming part of the tand charged by this
Debentare;
{ii} sever or unilx or remove any of the fixtures or fittings: or

gin émgt for the purpose of effecting necessary repairs to them ot of replacing the same with pew or.
improved models or substitutes. remove any of the plant and machinery belonging to. or in use by,
the Company’s.

{€} The Company's will: -

{iy Carry on any trade, business or agricultural use on any lsnd now or afférwards used by the
Company's for the purposes of trade, business or agriculture, 1t shall do so in accordance with the
standards of good management from time to time ¢urrent in the trade or business or (in the case of
-agricuttural use) with the standards of good husbandry; from lime to time.  The Company's shall
also do so in accordance with the authotised planning use of such land.

{i) C)'bltain, maintain and comply with all licences, consents and other authorisations (including, without
limitation, environmemal permits) and effect 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 tinwe to

-time carried on by the Company’s.
{H The Company's will not without the prior written consent of the Bank: - .

{i) carry out. or allow to be carried out, on any land charged by this Debenture, any development as
defined in the Tows and Country Planning Act 1990:

(i) enier inlo any agreement under Seotion 106 of the said Actly or
{iliy change, or allow to be changed. the use of any land charged by this Debenture.
{g} The Company's will: -
(i) Observe and perform all covenants, stipulations and conditions which from time to time affect the

. use or possession of the charged property whether ariging under any lease, Commonhold
Community Statement. or other agreement under which the charged property is held.

D1g Debarture {(12/18 Ravision) Bank Ref, 8C6321188700
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{i1} Puncaally pay ali reqts’ and other payments becoming due, or to become due, under any lcase.:

‘ Commonhold Community Stalement o olher ageectnent wentionel above. Pay all 1axes. rates, -
duties. fees; charges. assessments, impasmoza& calls, instalments aml outgoings properly payable in
respect of any of the charged property as and when due and the Bank may do so ay agent of the
Company if the Company fails 10 do so and all amounts so paid by the Bank shall become part of
the Debt amd be payable by, the Company to the Bank on demand.

{4ty 1t the Bank so requires. produce 10 the Bk evidence sufficient w f&aécsmb!y salisfy ihe Bank thut
’ the requirements mentioned at clauses 8{g (1) and $(g}il) have been complied with.,

ihy  ° The Company's will: -

{i) Comply with ali statutory and other laws and regulations affecting the charged property inclyding
but not limited fo all envivonmental laws and environmental permits applicable from time to time to
ail or any part of the charged property or any business or other activity from time to fime carried on
by the Company’s.

(iiy . Not allow any eircumstances to arise which could lead:-

(a) 1 any compelent guthority or other person. fsking action. or making a claim under any
environmental laws (including the requitement o' clean up any gontaminated land or the
revocation, suspension, variation or non-tenewal of any environmental permity or

{b} to the Compam's having {0 take action to prevent the possibility of any such action or
claim;

{ii) indemnify separately each of the Bank or any Receiver:{defined in clause 12 izeiaw) {and their
respective officers, agents and delegates} against st costs expenses and Habilities properly incurred
{directly or indirectly) as a resulf of any- non»mmm:aﬂce or alleged non-comphance with any
environmental laws in relaimn to all or any part of the charged property or anything done or not

done on it.
{i The Conpany’s will; -
{1} Within 7 days after becoming aware of the same, give full particulars to the Bank of any notio 8

order, direction, designation, resolution. o proposal given or iadé by any pianning authority or
other public body or authority whatsoever (Including, without Hmitation, any licensing authority)
which affects all or any part of the charged property including, in the case of any Jand, the lacality
ie which it is situnted.

{ii} If tise Bank reasonably requires, immediately, and at thé cost of the Company’s, take alf veasonable
and necessary steps to comply with any of the matters mentioned in clause 8(i)ti} above and make
{or join with the Bank in making) such objections or representations as may reasonably be available
in respect of thent ‘

gl The Company's will permit the Bank, its ugents and any person avthorised i)y it, 10 enter on any land charged
by this Debenture or on which any other part of the fixed charged property is situnted, at all reasonable times
and on reasormble potice (excopt in case of emergency} for the purpose of inspecting or valuing any of the
fised charged property and if the Bank calls for such a valuation (which it is entitled to call fm') such
valustion shall be at the expense of the Company's.

k) The Compuny's will not without the prior written consent of the Bank; -
{i} grant or vary, or agree {o granl or vary, any licence or tenancy affecting any land charged by this
Debemure:
(i) exgreise ihe powers of feasing, or agreeing to lease, or of azcepting or agreeing 1o accept surrenders

of teases, conferred by Sections 99 or 100 of the Law of Propeny Act 1925;

{iii} in any other way, dispose, or agree o dispose of, or create, any le;,al or cquitable estate or inferest |
in any land charged by this Debenture;

D1y Bebentura {12118 Revigion) B Bank Ref: SC6321188700
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{iv} negotiate, settle or waive any. chim for loss, damage or other. compensation {inchuding without
limitation compulsory. purchase compensation) affecting any land charged by this Debenture: or

v) apply for an improvement oF other grant or do gnything which might result in any land charged by
this Debenture being subject to any statutory charge,
{H The Company’s will ensure that, without ihe prior written consent of the Bank: ~
i) i person olfier than e Company’s shall be rogistered under the legislation in force from time 14

time in relation to the registration of fand in England and Wales as proprietor of any fand charged
by this Debenture; ‘ )

{ii) no persan shat! become entitled 1o any proprietary right or interest which may adversely affect the
value of such land {unless such entitlement exists at the date of this Debenture or at the time of the
acquisition of such land by the Company's) and the Company’s shall indemnify the Bank for.all
expenses reasonably incurred by the Bank in lodging from time (o ime ¢aufions, restrictions or

notices against the registration of tithe to any such land.
C{my The Company's will: «
: {i) Pesmanently keep al} tangible moveable propenty forming part of the fixed charged prapoity at thic
Company's premises or at such-other premises os the Bank may from time tn time repsonably
sipprove in writing. ' ‘

{4} Keep such fixed chavged property within England and Wales and noiily the Bauk upon fequest of - '
the location of such fixed chacged property from time to time, : :

(iii} Upon writlen notice from the Bank, keep such fixed charged property at the premises 5o notified or
at such other premises as may be reasonably authorised in writing by the Bank.

{n) The Company's wil:

] Gt in and realise the debis in the ordinary course of its business (which shail not extend to selling
or assigning or transferring any right or interest in them or in any Gther way fuctoring or discounting
them).

(i} Pay the proceeds of such geiting I and sealisition, and:all other monies received, rocovered or

realised in vespect of the fixed charged property, into such separate and denominated accounts as the
Bank shall from time 1o time nominate in writing for such purpose or as the Bank may otherwise
from time 1o time reguire. [T the Bank shall not nomingte any such account, the Company's current
account with the Bank shall be the nominated account for the purpose of this clause 8(m).

iy Pending such payment. hold such proceeds and other monies upon trast for the Bank.

{ivj  Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from any
such account any monies standing to the credit of such account, :

() The Company's will punctually pay ali caflg. instalments and other monics that may become due in rwspect of
the securities. .

ip) The Company’s will: -

3] Not exercise any of the rights and powers attaching to any of the securities in a manner which, in
the reasonable opinion of the Bank, may adversely affect the value of the security created by this
Debenture; and

{it) prior to this Debonture becoming enforeeable, and subject to clause ﬁip){i) above, all rights and
powers attaching to the securities shall be exercisable by the Company's or as it may direet, -

{q} The Company's will; -

g Debentre {12718 Revigion) ) " Bank Ref; SC6321188700
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Buank's Powers

in

(s}

{1

w

(i Take alf sisch hecessary steps. and do all such acts (including the payment as and when dug of uny

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

{iiy “Where appropriate. use its best endeavours 10 proteet amd safegaard the intellectual property: from
and against thef, loss, destruction; unauthorised access, copying oF use by third parties,

(i) Nof use, or allow 1o be used, or take any step in respect of any of the intelectual property in any
way which, in the reasonable opinion of the Bank; may adversely affect the value of it.

The Company's will deposit with the Bank (and the Bank shail be entitled to retain) all deeds. certificates and
other documents constituling or evidencing tirle o the fixed charged property (except ingofar as the same are
held. or required o be held, by any third party in sccordance with any obiigamion ranking in priority to the
security. created by this Debenture). The Company's shatl be deemed 1o have complied with this clavse if it
has complied with the equivalent clause of any Paralle} Security Document. relating to the same fixed

charged property.

The Company's will on being reasonably required 10 do 50 by the Bank, and at the cost and expense of the

Lompuny's:-

{n) Execute, sign, deliver and do all things necessary (including, without limitation, the assignment of
alt or any of the debls and the wransier of all or any of the securities. to the Bank or its nominee and
the giving of any notices and effecting of any registrations) as {and in such form as) the Bank may
reasonably reguire to (among other things) perfect a legal morigage, assignment or other fixed
security in favour of the Bank of all or such part as shall be specified of the fixed charged property
or otherwise to improve. perfect or protect the securily (including the Bank’s priority ) intended to
be created by or pursuant to this Debenture or o facilitate the exercise of any powers. authorities
apd cdiseretions vonfemed on the Bank amtior- wny Receiver under or in aceordance with this
Debenture.

{t) Endorse. or cause to be endorsed. on any documents constiluting or evidencing title 1o the- fixed
charge property and give to third parties such notices of the security creafed by this Debenture as
the Bank may reasonably reguire. '

The Company's will: -

{i) Notify the Bank prior to taking any steps to open an account with any bank (other thass the Bank) or
other person. ’

The Company's willz «

{i). Comply in full with any obligations of the Company to provide information under the PSC Regime

to any company that shali have issued any shares in which the Company holds any interest from
time 10 time. Further, on the date of this Debenture, the Company represents 1o the Bank that the
Company has complied in full with any cbligations the Company has under the PSC Regime 1o
provide information to dny company that shall have issued any shares in which the Company holds
an intercet and thai no "waming notice” or “restrictions notice” {in'¢ach case as defined in Schedule
1B to the Companies Act 2006) has been issued 10 the Company in respect of alf or any part of the
securities and remains in effect. :

{i) Comply with any notiee served on the Company under the Companies Act 2006 (includiing pursuan
to Part 21A of the Companies Act 2006) within the timeframe specified in the notice,

8. (ay - At miy time before this Debenture is discharged (and whether or not the same shall have become
: enforcedble), the Bank may, if and whenever, and so often as it shall reasonably think fit, apply the whole or
any part of the monics Trom time o time standing to the credit of any account as referred to in clauge 8(u) in
or towards the discharge of the Debt.
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{c)

The Bank may pay. the monies mentioned in clause 9(a) ahove 1o the credit of any. other sceount nonipated
by the Bank {including an accoum opened by Bt for this purpose) as security for any wonthugent o fiune
fiability of the Company’s to the Bank. :

Unless otherwiss stated. ail powers of the Hank conferred hy this Debenture shall be exercisable without
prior totice 1o the Company. '

When the Debenture becomes enforcenble

10, This Debenture shall become enforceable-

i)

{b}
tc)
{d}

{e}

4

3]
(i}

if the Debe is not paid or discharged when due {whether on demand, ut agreed maturity on eiilier as ihe case
may be) or

i the Company's is in breach of any of the obligations under this Debénture; or

if the Company's shall enter into any composition or arrangement for the benefit of its creditors: or

if shy step i taken for the administation ar winding up of the Company's (which includes, willna

limftation. in esch case, the board of directars or the Company’s sharehotders, 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 amalgamation; or

if # third party shal take possession of, or u receiver shall be appointed over, or any secured creditor of the
Company's shall ceek fo enforce ite eeaurity in respect of, all or any of the charged property or any pther

event shall happen which puts in jeopardy all or any part of the security created by this Debenture; or

if the Bank. in its réasonable discretion, considers that any claim may be or has been made against the Bank
ander any bond. gearantee, indemnity or other contingent linbility issued or enlered into for any tiabilities of
the Company's in. respect of which the Bank reasnnably considers that it may not be or has nol. been
indemnified on demand or as and shen required under any agrecment it has with the Company regarding the
same;

it any security granted under a Parallel Security Docunent has become enforceable; or

if any aiher.event shall pcoar which has been agreed by the Company's and the Bank as an evem upon the
eccwrrence of which this or any other security for the Debt shall be enforceable, which shall inclode but not
b limited tn a request by the Company 0 the Bank to appoint ‘a reqeiver andfor administeator of the
Company.

Fany of the above events referred 1o at clavses 10(a) to 10th) should vecur-

{i}

)

the powers of sale and of appointing a receiver conferred by Scetion 101 of the Law of Property Act 1925
shatl immediately arise and beoome exercisable by the Bank free from the restrictions coatained in Sections
103 and 109 of that Act: and

the powers of leasing, or agreeing 1o lease, or of necopting of agreeing to accept surrenders of leases

" (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall imvmediately become exercisable.

These powers are available to the Bank wheiher or ot the Bank shall then be in possession of il or any part of the
charged property, The Bank may grant a lease at a premium and for any length of term and, generatly, without the
necessity for the Bank to comply with any restrictions imposed by, or other provisions of. the sections and legislation
mestioned above {and so that for the purposes of Scetions 99 and 100 of the Law of Property Act 1923, the
expression "mortgagor” shall include any person deriving title under the Company's and sub-sections 99 {18) and 100
{12y shall not apply).
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Right of Appropriation

1.

“fo the extent that the security.created by this Debenture constitutes a "security. financial collateral arrangement” and
the assels ‘secured by this Debenture’ (*Secured Assets™) constitute “financial gollaral for the purposc of the
Financial Collmeral Amangements (No.2) Regulations 2003 ("Regulations”), the Bank shall have the right on giving

. prior aptice to the Contpdny, at’any time after this Debenture becomes enforceable, to approprinte wll or any part of

thase Secured Assefs in or towards discharge of the Debt, The parties agree that the value of the appropeiated Secured
Assets shall be, in the case of cash, the amount of cash approprimied and, in the cdse of any stGcks, shares, debentures,
bonds, lodn capital and other securities of any description, determined by the Bink by reference to. any. publicly
nvaifable market price and, in the absence of which, by such other means as the. Bank (acting reasonahly) may ‘select
including, without limitation, an independent valuation. For the purpose of Regulation 18(1) of the Regulations, the
Company agrees that any such detervination by, the Bank_will conwtitule n valuation “in a commercially reasonablp
manner’, '

Appeintment of Administrator or Receiver

f2.

14.

Powers of Receiver

15

{a) The floating charge wreated by this Debenfure is intended to be a qualifying floating charge as definéd by

paragraph 14 of schedule B to the Insolvency Act 1986,
/

(b) At any time afied having been requested 1o do so by the Company's; or after this Debentare bus hecome
enforventle {und ‘whetber or notany of the wveuls septiohed 8 clatse 16 are continuing), the Bank may.
appoint by deed or by writing under the hand of & duly authorised officer of the Baunk, or otherwise (i) any
ong or more persons to be administiator of the Company (¢ach an “Administrator™) or (i) any one or more
persony w0 be g receives of any charged - propity. {cach s Receiver'y.  These expressions shall, where
necessary, include any person substituted as Administeator or Receiver.

ic} The Bank may {so far as it is lawfully able to do'so) from time to time by déed or by writing under the hand
of 4 duly authorised officer of the Bank or othérwise, remove any person appointed to be 3 Receiver and may
in a similar way appoint another in his place.

{d} if at any time two or more persons shall hold office as Receiver of the same property, each anc of them shall
be separntely entitied (subject to any contrary direction in the appointment) to exercise all the powers.
authorities and discretions conferred on them, ,

i€} Fhe power 1o appoint & Reeeiver shalf be'in widition to alf statutory and other gowers of the Bank under the
Insolvency Act 1986 and the Law of Property Ac¢t 1925,

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

{a) The Bank shall not. nor shall the Receiver, be liable to account as mortgagee in possession in respect of all or
any of the charged property nor be liable for any loss upon realisation or for any neglect or default {unless
wilfuly of any nature whatsoever in connection with all or any. of the charged property for which a mortgagee
in possession might as such be liable,

{b) All reasonable costs, charges and expenses properly incurred by the Bank or the Receiver (intluding its
internal managemeni and administration costs and the costs of any proceedings in relation ta this Debenture
or the Debt) shall be paid by the Company's on densand.

The Receiver siall be the agent of the Company's and the Company's shall be responsible for his acts and
remaneration as well as for any defauhts committed by him.

.

The Receiver shall {subject o any limitations or resirictions expressed in the document appointing him but
notwithstanding any restriction or imitation binding on the Company's under this Debenture or apy winding-up or
dissolution of the Company's 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 Propenty Act 1925 and
{without affecting the above in any way) the Tollowing powers:- .
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(a}

(b)

{c}

id)

(€}

)]

189

)

i

(K}

)} to sell. transfer, assign, convey or grant, accept surrender or vary. terminate of surrender leases of or
© in exchange and enter into and or terminate leases of any of the charged propesty; and

{iiy In any othif way W dispose of, or deal with; ali orany of the charged property in reapect of which
the Recciver:is appointed {or agroe any of the same) and in either case in such a way and generally
on such terms and conditions as he reasonably thinks fit. - ’

Any teansaction mentioned above may be for such payment or other consideration as the Receiver shall think:
fit whether for (i) a Tump sdin sodior (i) a donsideration payable in instalments and whether for cash or
stlerwise, I the case of the batlus, if shall form part of the chasged proparty and be chargrd with the
payment and discharge of the Debt.

Fistures and plant and nachinery may be taken and sold separately from the pram ises 10 which they are fived
for in which they are contaimed) without the consent of the Company's being obtained or necessary.

To take posscssion of. collect and get in, all or any of the charged properiy in respect of which the Receiver
is appointed and for that purposé 1o- make such demands take wny proceadings as the Receiver shall
reasonabdy think fit. ‘ : ‘

s carry On. manage, develop, reconstruct, amilgamate or diversify {or agree the same) any trade or business
thicluding tsrming) a5 has from tdme w iboe been carivd oi the whola ar sy port. af the fizod charged
propaity.

{i} To make wny arrangement Or compromise berween the Company's aid any pther person which the
Receiver may reasonably think expedient.

{iiy  Totake, defend or participate in any proceedings {including, without limitation, arbitration
proceedings) as the Receiver may reasonably think expediem.

To make. effect and complité such impravements, development and repairs any of the charged property a3
the Receiver may reasonably think expedient.

To make Galls {and 1o enforce payment of them) conditionally, or unconditionally, on the members of the
Company's In respect of any. uncatied capiral with the benefit of all the puwers i the Articles of Assoctation
ot the Company’s conferred on the directors,

To appuint seasagers, officers, sorvants; workmen, nominees and agents for any of the prmposes mentinned
in this clause 15 at such remusneration. and for such periods and on such terms as the Receiver may
reasonably determine.

1f the Receiver thioks fit, but without affecting the indemnity contained in clavse 23 below, to effect with any
fnsurer any policy or policies of insurance ither in tieu, vr suisfaction of. v i addition to, such indemnity.

Yo delegate by power of attomey. or in any othcr.way. 10 any person oF persons approved in writing by the
Bank, all or any of the powers, authoritics and discretions which are for the fime being exercisable by the
Receiver under this Debenture.

(B Té promote the tormation, or atherwise acquire the share capital of, any body corporate with a view
to such body corporate becoming a subsidiary of the Company's or ofherwise;

{i) o purchase, lease, or otherwise acquire any interest in ail or any of the Company’s nndertaking and
property; '

¢iid) 10 carry on any business in succession to the Company's ot any subsidiary of the Company’s;
and in ench case, 5 the Receiver may otherwise reasonably think fit.
To apply for, and otherwise take such sieps as the Receiver may consider reasonably necessary ¢or desirable

1 ‘obtain {in the name of a nominee or otherwise). such licences, consents, permits and approvals as the
Receiver may reasonably think expedient,

D1g Debenture (12/18 Revision) ' Bank Ref: SC6321186700

Page 120129



il

{mj

{n})

{0}

)

To make elections for vale added tax purposes as the Receiver may reasonably think fie.

For any of the purposes authorised by this clause 15, 10 raise money by borrowing from the Bank or from
any other person on the security of"all 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, if the Bank shall
consent, terms unader which such sceurity sanks in priority to all or any of the security created by
this Debenture) as the Receiver may reasonably think fit: and

{ii) the repayment of all such monies and the payment of interest 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 the powers which the Bank would be entitled to axercise‘mder thiis Debenture.

To do all such other acts and things as the Receiver may reasonably consider to be incidental or necessary to
any of the matters or powers mentioned above and/or which the Receiver lawfully may or can do as agen for

the Company’s.

To exercise any of the whove powers on behalf of the Company's or on (he Reuciver's own behalf or, in the
case of the powers contained in clanse 15 (£ above, on behalf of the dircctors of the Company's.

16. Subject to claims having priority 1o the security created by this Debenture, all monies reveived, recovered or realised
by the Receiver or (on oy excrcise by the Bank of it enforcement powers under this Debenture) the Bank, shali be
applied io the following order- : ' ‘

{n)

b}

{©)

{d)

‘Receiver and the Bank,

in payment of all reasonable costs, charges and expenses of, and incidental to. (i) the appointment of thse
Receiver and {i1) the éxercise of all or any of the powers of the Reveiver or the Bank and of any other
outgoings properly pavable by them including without limittion (A) the repayment of monies borrowed as
referred to in clause |13(m} above (B) the payment of interest and related costs, charges, and expenses (1o the
extent thal the Bash Tas consented 1o the same being secured: n priority to the security created by this
Debenture) and (C) all anwoums payable by the Bank o the Receiver under any order of any court or
otherwise. -

i payment of remuneration to the Recgiver at such rate us may from time to timne be agreed between the

In payment to the Bank in or towards payment or discharge of the Debt and all viher amounts expressed to be
secured by, or due or payable to the Bank under or in gonnection with, this Debenture.

In payment of any surplus to the Company or any other person entitied 0 it.

Power of Attorney

17. i)

)

The Compuny's irrevocably, and by way of security, appoints-the Bank. any Receiver and each of their
respective delegates, jointly and also individually 1o be the attomey and attorneys of the Company's. Any.
attorney is authorised by the Company's to do all things which the Company's may be required to do under

_this Debenture, This includes {without limitation) anything which the Bank or the Receives {or any such

delegate) may consider hecessary or appropriate for, or in connection with:

{1 the improvement, perfection or protection of the security infended to be created by this Debenture:
or

(i) _ihe exercise of any of the powers authorities and discretions conferred under this Debenture on the
Bank and/or any Receiver.

The Company's satifies and confirms (and agrees o do s0) whatever any such attorney shall dv, or aitempt to
do, in the exercise of all or any of the powers, authorities and discretions mentioned above or uader this
power of attorney. ‘The power of attorney confitred undey this clause 17 s o secure the performance of
obligations owed to the donees within the meaning of the Powers of Attorney Act 1971,
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Bunk has Powers of Receiver and other powers

18. H W‘Ilht‘)w: affecting any other powers, nothoritics and diseretions of the Bank, all ge any of the powers,
authorities and discretions conferred upon the Receiver (whether arising under this Debenture or otherwise)
may also be excrcised by the Bank at any. time afier this Debenture has become enforceable. This is so

. whether or nof & Regelver has been appuinted..
{ii The Bank shall also be entitied to delegate by power of atiorney, or in any other manner, o any’ person or
persons all or any of its powers authorities dod discretions.
(i)  No such delegation mentioned above shail prevent the subsequent exereise of the posvers, authorities and
: discretions by the Bank itseif or prevent the Bank from making any subsequent delegation of them fo some
other person.
{iv} The Bank may revoke any such delegation at any time.

19, Atany time after this Debenture shall have become enforceable, or after any powers conferred by any irterest having
priority to the security created by this Debenture shall have become exescisable, the Bank may redecm such or any
other prior intgrest ‘or arrange the teanster of i1 to itself. tr may seule and pass the scasmty of any third party
concerned and any aceount so settled and passed shalt be conclusive and binding on the Company's. All monies paid
by the Bank 1o the third party in sccordance with, such accounts shall as from such payment be due from the
Company’s 1o the Bank on current account and shall bear interest and be secured as part of the Debt.

20, “Therights and remedies of the Bank under this Debenture urc in addition to, and not in substitution for, any rights or

' remedies provided by Jaw.

21. The restriction on the right of cansolidating mortgages contained in Section 93 of the Law of Property Act 1925 shall
-0t &pply 10 this Debenture. ’ ' .

22, {h if the Company's at any time fails to perform and observe the terms, and obligations contained in this
Debenture, the Bank may (but without being under any duty o do so} iake sach stops a3 in ity reasonable
opinion may be requirsd 1o remedy such failure; and

(Y this includes, whtioot Hinfalion, muiﬁﬁg any paymcat, snd R thie purpose mentioned in clause 22 (i) above..
the Bank und jls agents may enter upon any fand of the Company’s without being regarded as having eniered:
Jinto possession of it
Indemnity. I
2% The Company’s agrees w fully indemnify each of the Bank and the Receiver fiom and apainst all and any tiability

they might incur in the exercise (or appareni exercise) of auy powers, authoritics and discretions under or in
connection with this Debenture {with the exception of fraud or wilful detanht on the purd of the Bank o ihe Recelver,
but only to the extemt commitied by any of them) or any failure by the Company's to comply with any of its
obligations under this Debenture. -

Protection of Purchasers

24, No purchaser or other person dealing with the Bank or the Recsiver {or any of their respective delegntes)
() shall be bound or entitled 1o see or enquire whether any power, autherity or diseretion under this Debenture
has arisen or become exercisable;
(i) be concerned with any nolice 1 the contrary or 1o see whether any delegation shall have lapsed for any
reason or been revoked: or
{iii) be bound or entitled 10 concern himself with the proceeds of atry sale or other dealing or be answerable in
any circumstances for the application of the said proceeds. ‘
g Debenture (1218 Revision) L : " Blank Ref: 506321188700
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Payment of costs. charges and expenses

25,

The Company’s shall reimburse to the Bank on demand on a full indemnity basis. all costs, charges and expenses
{including, without limitation, ull amounts reasonably determined by the Bank 1o be necessary 1o compensate it for
internal management or administration costs, charges and expenses) properly incurred by the Bank:-,

{i) in ensuring this Debenture is effective; )
(iiy i connection with the improvemient, perfection or protection of the security created by this. Debenture:

{iti) in the exercise of any rights, remedies, powers, auihorities and discretions conferred under, or in connection
with, thiz Debenture,

(ogether with any value ndded tax or similar tax charged or chorgeable in respect of such costs, charges and

eXpEnses).

All such amounts shall be debited to an account in the name of the Company's. Until they are reimbursed they shall
tiear interest at' the rate of three per cent per annum over the Bank of England base rate from tiwe to lime caloulated
and compounded monthly and’or according 10 the Bank's then current praciice and shall be payable on demand. They

wilt be secured as part of the Debt by this Debenture.

Independence of Seén rity

2%,

{a) This Debenture shal be in addition 1o, and indepéndent of, every other security which the Bank may at any
© time hold for any of the Debt sceured by this Debenture,
(b3 No pries security held by the Bank over all or any of the charged property shall merge in the sceurity created
by this Debenture.
13 This Debenture shall remain in fufl force and effect as a continuing security yntess and wntil the Bank

discharges it,

Bank’s powers to deal with Accounts and Money Received

27. {a} L if the Bank feceives notice of miysuhseqncm charge or other interest affecting alt or any of the charged
" propérty’ {other i i sty wider’ a Tacillel Security Documynt}, the Bonk may open a oew aocount or
‘accounts for the Company's in'its books.
b} 1f-the Bk does not 'open a new’ account, it shall be regarded. as having done so unless the Bank gives
o Exfress Wwriten nolice 0 the cinfrary” to thie Compuny's. Notwithstanding any appropriation by (he
Company's to the contrary; as from the time of receipt of such notice, all payments made by the Company's
to the Bank {other than those dealt with under clause 8{n}) shall be treated as having been credited to a new
account of the Company's. Such payments. will not be applied in reduction of the amount due. owing or
incuired from the Company’s 1o the Bank at the time when it received the notice.
28. () All monies received. recovered or realised by the Bank under this Debenture (including the proceeds of any
conversion under clauge 31 below) may, in the reasonable discretion of the Bank. be credited o any suspense
or impersonal sccount.
tb) Such monies referred to above i clause 28(a) may e held in such account {where they shall not reduce the
Debt} for so-long as the Bank may think fit pending the application from time to time of such monics and elt
accrued interest (at the rate, if any, agreed in wriling between the Company's und the Bank from time
time) in or towards the discharge of the Debt. ‘
29, The Company's waives sy right of set-ofT it may bave now, or'at any time i e fotuse, in respeet of the Debt
{inctuding sums payable by the Company's under this Debenture).

ki The Bank may certify or determine the amount of u rate or amonnt applicable or due under this Debenture and in
relution to the Debt, These certifications and determinations by the Bark shall, in the absence of manifest error, be
conclusive evidence of those rates and amounts,
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-

Currency Conversion

3t {8) For the purpose of or pending the discharge of the Debt, the Bank may convert any monies received.
récovered or realised by the Bank under this Debenture (ineluding the proceeds of any previous conversion
nder this clause) from their existing curtency of denomination into such other currency of denomination as
the Bank may reasonably think fil

{b)  Any such conversion shall be made at the Bank's then prevailing spot selling eate of exchange for such other
currency against the exigting currency. ’

{c} Each previous reference in this clduse to a currency extends to funds of thal turency wnd, for the aveldance
of doubt, funds of one currency may be converted into different funds of the same currency.

I¥ealings with you and others

3z The Bank may, in its discretion, grant time. or make any other arrangement, variation or release with any person or
persons not party to this Debenture {whether or not such person or persons are jointly }izble with the Company's} in
sespect.of any of the Debt or of any other security ur guarsiee for . 1T the Dank does, it will not in any woy affiect

either this Debenture or the liability of the Company’s for the Debt.
Bank’s Right of Set Off

KEN In additlon to all rights of set off conferred by law, the Bank may set-off any. money standing from time to time to the
eredit of any account the Company’s has with the Bank against the Debt, If the obligations are in different currencics,
the Bank may convert gither obligation into the other currency in accordance with clavse 31.

Preservation and Retention of Secarity

34, {a) Any settlement. discharge or release {including in relation 10 this Debertuse or the Debt) between {i) the
Company's and {ii} the Bank or the Receiver (the "Relevant Person{z)”) shall be conditional upon no securily
given, or payment made, t6 the Reélevani Person(s) by the Company’s (or any other person) being avoided or
reduced s o result of uny. provisions or enactments relating to insolvency for the time being in force i any
jurisdiction. :

(by I the event of such security or payment being avoided or reduced, the Relevant Parson(s) shatl be entitled 0
: recover the value or amount of such security or payment from the Cotpany's subgequently as {f such
settlement, discharge or release had not occurred.

Naotices Governing Law and Jurisdiction

35, “Without affecting any other awful method of service, any demand or notice 1o be made or given by the Bank to the
Company’s {including withoul linsiteliun, a densand for payment of all or any of the Debt) may be mailc or given by
any manager or officer of the Bank or of any branch of it:-

{a} By letier addressed 1o the Company's and delivered fo any officer of the Company's at any place or sert by
first-class post 1o, or left al the registered oftice of, the Company's or any place of business or activity of the
Company's last known to the Bank. |If sent by post it will be deemed 1o have been made or given two
business daya (Monday to Friday, except public holidays in England) after the day of posiing.

(153] By electronic means 1o the electronic mail address of the Company’s last knowa to the Bank. 1t shall be
regarded as having been made or given at the time of transmission.

36. (a) English law governs this Debenture, its interpretation and any non-contractual obligations arising from or
connected with il '

th) Both the Company's and the Bank submit to the exclusive jurisdiction of the courts ol England and Wales in
relation 1 all claims, disputes, differences or other matters (inclyding non-contractual claims. disputes,
differences or other matters) arising out of or in connection with this Debenture. '

~ D1g Debeniure {12/18 Revision) ) HBank Ref: SC6321183700
Page 16 of 2



Pisclosure of Information

37. The Company's consents to the disclosure by the Bank of any information about the Company's. this Debenture, the
charged property and the Debu-

to any person to whom the Bank has transferred, or proposes or may propose to transfer, all or any of its

{a) R o who '
rights under this Debeature and/or the Debt and to any rating agencies and any advisers to the Bank in
conmection with such transfer; andior

h} to any. person with whom ihe Bank has enteied o, OF plupuses K TEY propose to enier into, any
congractual srrangements fn connection with this Debenture andfor the Debt: andfor

{x) to any compaity within the HSBC Group bring HSBC Tloldings plo and its associated and suhsidiary.
companies from time to time, or any of its or their agents: andfor

{di ‘fo any insurer who is to, or who propusés 1o, provide. insurance to the Baok in respect of the charged
property, this Debenture and/or the Debi: and/or

(& to any other person to whom, and to the extent that. such information is requited @ be disclosed by any
applicable law or vegutation. .

Franster of Rights
i {a) The Bank may transfer all or any of its rights uhder this Debemure windor e Debt to any person at any thvwe.

(b If the Bank transfers all or any of its rights under th is Debenture and‘or the Debt, the Company's rights under
this Debenture and’or the Debt (as the case may be) will stay exactly the same. ’

{c) The Company's will be bound to any person tu whon the Baok transfers any such rights. That person wit
have the Bank’s powers and rights so far as the Bank transfers these o that person. The Bank will be
released automatically from ifs obligations to the: Company's 50 far as that person assumes the Bank’s
pbligations.. '

{d} The Company’s will at the expense of the Bank or the person to whom the rights are teansferred, do anything
reasonably requested by the Bank toeffect a transfer of all or any of the Bank's rights under this Debenture
andor the Debt. ‘

{e) The Company's will Wm:}t transter afl or any part of its rigiits wnder this Debenture-andior the Debt without the
prior written consent of the Bank. :

Y in these Transfer of Rights provisions and in the Drisclosure of Information provisions above:

(i) tive term trausfer means sale, assignment and/or transfer by novation:
{ii} the term rights means rights, benefits and’or obligations; and.
{iii} the term person means any person, frust, fund or other entity.

The Bank’s written consent sud reasonable requirement

i9, {a)

Witere the words “without the Bank's written qonsent” appear ia any chanse, the Bank will not unreasonably
withhold consent. The Company’s agrees that it is reasonable for the Bank to refuse to consent to something
if, in the Bank's reasonable opinion, it adversély affects or might affect:

(i} the Bank’s security under this Debenture and its abitlty to enforce it;

(it} the value of that which is secured to the Bank and its abitity 1o sell the same:

{iii) the Bank's ability to recover the Debi; or

() the assessment of the value of this Debenture as an asset of the Bank.
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{b) ‘Where the words “the. Bank reasonably 1equzres appear in any clause, the Company's agrees that it is
reasonable for the Bank 1o require something i, in the Bank's reasonable opinion, it witl oy niight assist in:

{H the preservation of the Bank's security under this Debenture or the vatue of that swhich s secured by
’ i or
() the Bank's ability to recover the Debt.

Severance and Medification - Unenforceability

48, {u) If any of the clauses {or part of a clavse) endior any of the paragraphs (or port of a paragraph) becomes
invatid or unenforceable in any way under any law, the validity of the remaining clauses {or part of s clause)
or paragrapht (or part of a paragraph} will not in any way be affected or impaired.

(1)) If any invalid or unenforceable clause or paragraph mentioned above {or part of either} would not be invalid
or unenforceable if its form or effiect were myodified in any way, it shall be deemed to have the modified form

or effect so fong as the Bank conseats,

Parallet Security

41, (&} The Company's may at any time enler into a Paraliel Seeurity Document,  Ealry into aid performance of the
terms o a Paralie! Security Document shall not breach any tenm of this Debenture, )

{n The Company consents 16 the Bank and HSBC Bank plc entering into priority, intercreditor or other similar
arrangements {to which the Compzny’s  shali not be party) to regulate the mnking of the security granted by
the Company’s  under this Debenture and anvy Paralie] Security Document,

Interpreiation:-
43, {a) The words or expressions:-
{13 “the Compan 3’ 3 shal! iilude any porson froim time 1o Hme deriving titte under the Company™s.

{ii} “the Dank™ shall include ity successors end iransforees and in both cases to the extent of their
respective rigms and benefits {including, withowt limitation, any person in whom under the laws of
such person’s place of i mcmpammn ol or subsiantiolly all of the assets and liabilities of the Bank
become vested),

(1ii} “enviromnental laws® includes all applicable lows: regulations ond directives {and ali. notices,
circulars, orders, judgments amd decishonss of any woart or other vompetent authority in any
jurisdiction) concerning the pollution or profection of the environment or the health of fumans,
attimaly or plants incloding wnthc-ut fimitation public and workers' health and safety, the generation.
use, treatment, storage, fransportation or disposal, or discharge or release into the.environment, of
any chemicals or other poilutant: or vontwninants or indistrial, radioactive. dangerous, toxic or
hazardous ‘substances of wastes {in whaw\ er form and including noise wid genetically modificd
organisms).

{iv) “environmental permits” menns all permits, Heedses, consents; approvals, certificates and other
authorisations (including all conditions applicabie to them) required under any environmental Jaws.

{v) “holding company" "subsidiary” snd “subsidiary undertaking” shall have the meanings respectively
- set out in the Compantes Act 2006 (as the same may be 1mended varied or replaced from time to
time). .

(vi} "PSC Regime” menns the regime relating to "people with significant control™, us sef oul in Part 21A
of the Companies Act 2006 and The Register of People with Significant Control Regulations 2016.

{viv) “include(s)”, “including™ and “in pasticular”™ shall be construed as being by way of iHlustration or
emphasis only and shall not be construed as, nor shall they take efﬁ.u ay, Hmiling the gmmallty of
any preceding words,
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C{vitl)  “other™ and “othenwise™ shall not bave their meaning narrowed on aceount of any precedmg words
where a wider construction is possible.

{ix})  “Paralle) Security Document” means any security document in respect of any asset secured under
;his Debenture entered into by the Company in favour of HSBC Bank ple.

{b Any referam.e, 10 & person shall include any person, contpany. vorporaticn. bady eovporate, government. state
tor agency. of a state; and any association or partnership (whether or not having legal personality) of any of
these.

5] Any reference to any statule or any section of any statite shall be reparded as including reference fo any

statatory modification-or re-anammmtof it for the time being in force.

(d) References to the singular shall include the plural and vice versa; the use of the male pronoun shall include
' the female and neuter. the use of the neater pronoun shall include both the male and the female. ‘

{e) The headings are used for guidance only,
Compnny's compliance with Memorandum and Articles of Association
43, The Company's confirms that this Debenture does not contravene any of the provisions of its Memorandum and

Artictes of Association,

IN WITNESS this Deed has been exeguted ns a deed by the Campmt) s and i3 infended 1o be and is delivered on the date first
memtioned above,
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The Schédule referred to sbove
Part ]
{Freehnid andor leaschold land}
Registered Title

All the property{ies) comprised i the following title(s) a1 the Land Registry:

Title Numtber Short description of the propersty
CUS5608 owrtT 25, WES7mOR LanD  SWOPPI/ G- cEV TLE

RETAIL OUMT NEAR EnrhiacE SURREVTLY
TRADING AS <Ex,

Unregistered Title

All the property{ies) now vested in the Company's and comprised in the Deed{s) referred 1o below:

‘Shert description of the property Date Deed/Document Parties
‘ Par 2
{Prior mortgages or other matters relating 10 the property described above)
Short description of the property L " Legal Mortgage /  Parties
Charge dated
D1y Debenture {12/18 Revision) Bank Raf: SC6321188700
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-Signed as a deed by the Company acting by:

Signatare Divecior

Name in ful__ : tFor use by 4

Clesck Teaters} Company with
nioftiple directors
and‘or a Company
Recretary)

Signature ; Director'Company Secretary

Name in full

{ Aok Letiersd

Signed as deed by the Company acting by
Signature | { } Director )
. {For vse where one
Name in full KYlE RoBER T WA T30 director is

{ Bk losrors) suthorised 1o sign}

I the presence oft
Signatire of witngss

{ REDACTED } Witness

Full name of witness kE(zQ\;i Rovi
{Biock Joetein)

Addresd {REDACT {REDACTED} |

{REDACTED {REDACTED}

QOceopation: PHARMACST

For and on behalf of HEBC LK Bank pic
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