Companies House

MRO1 e

Registration of a Charge

Company name: QUOTELEGAL LIMITED
Company number: 04847837

XOETIPJL

Received for Electronic Filing: 09/06/2020

Details of Charge

Date of creation:  02/06/2020

Charge code: 0484 7837 0001

Persons entitled: HSBC UK BANK PLC

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04847837 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 04847837 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4847837

Charge code: 0484 7837 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd June 2020 and created by QUOTELEGAL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th June 2020 .

Given at Companies House, Cardiff on 10th June 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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Quotelegal Limfited
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HSBC UK Bank plc

Debenture

5
; E
i H
i 3
i

i ;
3 £
{ t
H i
% |

|

;
|
i Form of charge filed at the Land Registry under reference MD1552Q)
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;
a Bank Reference: SC'3530292834
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This Debenture by way of deed made the

’L(é(

Between (1) Quotelegal Limited Number 04847837 (the "Company") and

{2) HSBC UK BANK plc ("the Bank”) {registered in England nu;mber 09
Securilies Processing Centre, PP O Box 6304, Coventry CV3 9IY

WITNESSES as [ollows

Debenture as security for the Debt

1. This Debenlure shall be security {or the payment and discharge of

2. The Debt is all money and liabilities whatever, whenever and hol

due, from the Company to the Bank whether incurred soilc]y or j
(“the Debt™), including without limitation:-

(a)

(b}

(c}

id)

{e)

overdrafis, loans or other facitities and further advances
guarantees and indemnities to the Bank and any of the C
discount, commission and other fawful charges and expg

interest in accordance with any agreement between the ¢
any money and liabilities due from the Company at an ar
to time compuied and compounded monthly and/or acd
applies before and after any demand or judgment; and

money agreed to be paid by the Company undcf clause 2

The Agreement to pay the Debt

A

3. The Company agrecs lo pay and discharge the Debt when the sam

that the Debt shall, in the absence of express wrilten agreement by

demand.

Security given over the Company’s Assets

4. The Company, with full title puarantee, and as continuing security

{a)

HBUK Debeniure DI g (12/18 Revision)

Charges by way of legal mortgage, all freehold (includin
together with all buildings {ixtures, fittings and fixed p
inchudes (withaut timitation) the Jand described or refen

Charges by way of lirst fixed charge (except as already ¢

(i) All the present and future right, title anid interes
or teasehold land or other immovable property
machinery now or at any time afterwards on it

(i) All chaltels now or at any time afterwards belo
being forming part of the stock in trade or worl

{ili} The benefit of all tights, licences, guarantces

refating to any land or other property mentioned
an by the Company. :
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day of 29

£
|
928412) whase address for service for entrv on the registér is:

| the Dbt mentioned in clause 2 below. ;
wever incurred whether now or in the future due, or becoﬁlin I3
bintly with any ather person and whether as principal or sﬁl‘ety

i
I

of money;
ompany’s other contingent liakilitics owed to the Bunk;

nses; ;
rompany and the Bank and, if there is no agreement, inlerezf;t on
nual rate of 3% above the Bank of England base rate from time
ording to the Bank’s then current practice. Interest as above
i
!

3 below.

e is due to be paid and discharged. It acknowledges and agj‘ecs
the Bank to the contrary, he due and payable 1o the Bank lip(m
£

§

i
i

;
for the payment and discharge of the Debt:- :
i

i

i commonhold) and leasehokd land now vested in the Comgany

ant and machinery now or at any time afterwards on it. This
i

d to in Part 1 of the Schedule below, i

harged above):-

H

i
[ of the Comipany in or to any freehold {including commeonhpld)
wherever situated and all fixtures, fittings and fixed plantgand

é
nging to the Company. This exchides any of them for the time
c-in-progress of the Company. ;

E
rent deposits, contracts, deeds, undertakings and wat‘l'aﬁ:ties
abowve and/or to uny trade or business from time to time car;ricd

i
H
t




;
|
i
H
H
i

HBUK Debhenture [31g (12/18 Revision)

{c)

{iv)

(v}
(vi)

{vii)

(¥ii)

(ix)

(x)

(xi)

(xi1)

(xiii)

Assigns and agrees lo assign absolully, subjectto a prol
Debt, ali of its present and future right, title andiinterest

{0

(ii)

All baok debts and other debis and n;lonetary
any lessee, licensee or occupier of any immovd

claims and any rents, licence fees or other payments due jfmm
able property (wherever) situated now or at any time afterwards

due owing or incurred to the Company. In addition, the full benefit of all guarantees and securities Tor them

and all liens, reservations of title and: other rig
(ali of the above collectively called the "debts!
may from time to time have apreed in writing
also such debts and claims as are chaffged inag

Any credit balance on any account of%the Com

Any credit balance on any account of the Con
or in the future.

All goodwill and uncalled capital of the Comy;
All the present and future right, title zmd interd

{a) all stocks, shares, debentures, bonds, lod
person (including, without Hmitation, any,

(b) all rights lo subscribe Lo or convert other
at any time afterwards belonging to the (]

thts enabling the Company to enforce any such debts or cliaims

). This excludes any debts and claims (i any) which the Eumk
vith the Company as being excluded [rom Lhis fixed charge and
cordance with clause 4(b) (v} below,

pany with the Bank now or in the future.

pany with any bank (other than the Bank) or other person,)now

any now ot in the future.

st of the Company in or to:
i

n capital and other securities of any description of any ciwther
subsidiary or subsidiary undertaking of the Company):

sceurities into or otherwisc acquire any such securities now or
ompaiy; and

; : i
{¢) all dividends, interest and other income and all other rights of whatsoever kind deriving from or incidénta;

to, any of these,
(collectively called, the "securities”). -

All rights and other property to which§ the Com
a result of, or in connection with, any proceed
or any similar fcgislation in any jurisdiction.

The benefit of all agreements for the :p:ovisio

pany 1s now, or may at any lime aftcrwards, become centitléd as
ings threatened or commenced under the Insolvency Act 1:936
i

¢

n by the Company to any person of any loan or credil or (5lhn,r

financial accommodation of any description (including, without limitation, any finance leases and hire or h[re-

purchase agreements) now, or at any tlme afte

All righis under ali policics ofinsuranfce, inclu
the insurances mentioned to in clausé 8(a) be
now, or may at any time afterwards, hecome e
called, the “charged insurances™).

All palents, trademarks, service marks, desi
inventions, confidential information, know-ho
apply {or them in anv part of the world and r
world in relation to all or any of the above (wh
belonging 1o the Company {collectively called,

The proceeds of sale of any property rbentione

To the extent not charged by clause 4(a) and
Company under any lease, agreement for leas
which Commpany’s real property is from time
security for the performance of a lessee's oblig

To the extent not charged by clause 4(b), the <
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wards, entered inlo by the Company, g
!

ding life insurance or assurance, (including, without ]imitaiion.
ow}, including all rights and claims to which the Company s
htitled in refation to the proceeds of those policies (collectively

E

i
:

ens, utility models, copyrights, desigh rights, moral rigfhts,
x, applications for registration of any of them and the right to
ehts of a similar nature arising or subsisting anywhere mE the
slher registered or unregistered) now or at any time aﬁcrw_s‘ards
the “intellectual property”}. ;

H above. §

iso for reassignment on the irrevocable discharge in full of the

n and to:- §

4(h}, all present and future rents and other sums due tofi the
k. underlease, tenancy, licence or other right of occupaliojn o
to time subject together with any related guarantee or other

ions, E

';

narged insurances.




(iii) To the extent not churged by clause 4{b). the i

(d) Charges by way of fleating charge, all the undei‘ta.king o
both present and future excluding any part of the same ¥
morigage, assigned or charged by way of fixed charge b

The property referred to in clauses 4 (a), (b), {¢) and (d) ziibove is ¢
to in clauses 4 {a}, (b}, and (¢} (together with any propctz‘ty for thk
application of clause 3 below) is collectively called the "fixed cha

If or to the extent that the mortgaging, assigning or charging of
that mortgaging, assigning or charging, the Company holds it on

Ta the extent that this Debenture creates security over any hedgin
and this Debenture shall only charge the net amount dwed they

Bank’s ability to convert Floating Charge and automatic conversion

o

(a) The Bank may, by notice in writing to the Corfnpany, q

such notice:
{ on or following the happening of any of the ev

(i) if it appears to the Bank that such praperly is

the laws of the jurisdiction in which the samc 15 situated,

derivative contract after all applicable set-off, close-out l;‘lf.‘lﬁn gor

telleciual property,

[ the Company and all its property whatsoever and wheresqever
khich is, for the time being, effcetively charged by way of legal
v (his Debenture and recognised as effectively so charged ufnder

oltectively calied the "charged property”. The property ref'érred
e time being eftectively charged by way of fixed charge by the
irped property”.

any charged property is ineffective hecause of a pmhlb]tlon on
rust for the Bank. -

:
H
¥

o or derivative cantract, that security shall be by way of c]liarge

reunder, and jn accordance with the terms of that hedging or

cambination of accounts has taken place. |

i

:

onvert the floating charge created by clause 4(d) above iém a
:

fixed charge in respect of such of the property éf the Campany as may be specified in such notice. 'The Bank may give

E

pits mentioned in clanse 10 helow; or

i

!

in danger of seizure, distress, diligence, execution or any ather
i

farm of legal process or that the same, and/or the security now created in respect of it, is otherwisc in jcopardy.

In either event, the ability of the Company to deal inany
Bank may otherwise agree in writing.

(B The floating charge created by clause 4(d} will convert ¢
i} if any of the circumstances set out in ¢lause 10

(it} ifthe Company creates or attempts to create sed

permitted under this Debenture or created purs

(v} if any person levies or attempts to fevy any di
assets referred to in clause 4(d); and/or

: () in any other circumstances prescribed:by law.
= Restrictions on Company
0. The Company shalf not, except with the prior written consent of th

{a} create, or attempt to create, or allow to subsist aver all o
pledge or other security other than this Debenture, any P
mentioned in Part 2 of the Schedule beiow; or

j (b allow any tangible property, forming part of the%ﬁxed ch
for the purpose of necessary repair or mainienance) or
purpose other than in cunnection with the business of the

HBUK Debenture D1p (12/18 Revision) :
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(iii) on the crystallisation of any other floaling chatge over the charged properly;

i
way with such property shall cease except to the extent that the

}

£

t

wtomatically into fixed charges:

£

i
(c), (d) or (e) oceur; ;
urity over all or any of the charged property {other than qecurlty
nant to a Parallel Security Document); :
}

stress, attachment, execution or other legal process against% any

b Bank:-

r any of the charged property, any mortgage, charge, licn, trust,
iratle] Security Document and the mortgages or matters (if ény)

:
i

hreed property, to leave the possession of the Company (ex%:ept'
to be used by any person other than the Company or for any
Company: or i




() release, exchange, compound, set ofl, grant time or agy,
deul with, all or any ol lhe debty except as expressly alid

(d) part with, hire, lend, sell, assign or dispose ofiall, or a
property or all, or (except by a sale or disposal in the
activities and for the purpose of carrying on thei same) g

Land Registry Restriction

7. In respect of any part of, or interest in, the fixed charged §propnsr’ly
Company applies to the Chief Land Registrar to enter the follow
such property:- :

"No disposition of the registered cstate by the proprictor of the rey
being a charge registered before the entry of this restriction, isto
for the time being of the charge dated rb(é ('LJ ©in
Register." :

Company’s Obligations to the Bank

B, Until this Debenture 1s discharged:-

(a) The Company will:-

iy Insure, and keep insured, the charged property
and otherwise upon such terms as the Bank may
requirement, then in accordance with accepts
property of the same type.

;
i
i
i
H
|
i
i

(ii) Comply with the terms and conditionis of, and
keeping up, such insurances referred fo in clay
and clause 4(c)(collectively called the “insuran|

(iii) See that the interest of the Bank is noted updg
requires, that any policy relating (o the insuran
and the Bank.

;
|
i
H
H

{iv) [f the Bank reasonably requires, produce to, or
for all premiums and other payments necessary

be deemed to have complied with this clause 8(d
Sccurity Document.

(v) Promptly notily the Bank of anylhing which md
j is done or not done as a consequence of which
: increase the premium pavable.

{b) The Company agrees {whether or not this Debenture shd

5 (i) The Bank may {but nced not) itscit cffcct orm
% liable to the Bank for the cost of such insuranc

(i1} All sums at any time payablc to the Company {
and claims of any third party) be paid direct to
insurers then the Company shall be tristee of

Bank accordingly and in any event up;on the B
Bank be appliad (subject io clause 27 below) i
good or recouping expendilure in respect of thy

TIBUK Debenture D1g {12/18 Revision) ;
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ee to any other arrangement in respect of, or in any nther’;way
wed by this Debenture; or

ny part of (or any right, title or interest in), the fixed chafrgcd
brdinary course of the Company’s ordinary day-lo-day iruiding
hy part of, the remainder of the charged property. !

i

é
|
iitle to which is or becomes registered at the Land Registry, the

ing restriction on the Proprietorship Register of the title of all

ristered estate, or by the proprietor of any regisiered charge. not
be registered without a written consent signed by the proprietor
avowr of HSRC UK Bapnk ple referred to in the Chdrges
i

i

¢

with such insurer and against such risks and in such amounts
v reasonably require or in the casc that the Bank makes no Eﬁﬂ{_‘h
d prudent business practice from time to time in respeét of
?
punctually pay ull premivms and other monics nccessar;é Tor
se 8(a){i} or any other insurance referred to in clause 4(b§)(xi)
ces™). ;

13
n all policies of the insurances or, if the Bank reasonably so
ces is held on a co-insured basis in the names of the Comﬁany
i

i
H
i

Heposit with, the Bank all policies of insurance and the rec.(iéipls
for effecting and keeping up such policies of insurance ag the

Company is required to take out undet this Debenture (collectively called the “policies™). The Company §ha!l

Y(iv) if it has complied with the equivalent clause ot any Puréilei
j

v give rise 1o a claim ander the policies and ensure that nutfxing

any of the policies might be adversely affected or which inay

i

i

1I have become enforceable) that:- i

hintain uny insurances, and, if it does so, thc Company shﬂil be
es and the expenses incurred by the Bank in refation thm'eu‘;).

inder any policics of insurance shall (subjcet to any prior rié;hm
the Bank. Ifthe same are not paid directly to the Bank by; the
hem for the benefit of the Bank and shall transfer them tcr‘ the
ank’s request. The insurance monies shall al the option of the
or lowards the payment or discharge of the Debt or in making
loss or damage [or which such monies are recelved.

i
;
;
;
i




;
;
i
i
H
|
i
i

;
|
i
H
H
i

;
|
i
H
H
i

(c)

{d)

{e)

(h

(g)

[IBUK Debenture D1g (12/18 Revisivn)

The Company will:-

] Keep all buildings on any land chargéd by thi

them (and all other tangible properly:compris
condition. '
(i) Whenever any of the said buiidings,? fixturey

deteriorates, immediately repair, replace and
property is subject to security in favour of th
Company shall fail to do so, then the Bank shy
cost and expense and all amounts so paid by
Company to the Bank on demand.

The Company will not without the prior written consent

: i
(6] pull down or remove the whole or any part of any buildings forming part of the Jand charged by this Debenture;

{i1) scver or unfix or remove any of the fixtures or

{iit) excepl for the purpose of effecting nccessary 1

Debenture and all [ixtures and plant and machinery on and in
bd in the charged property) in good and subslantial repaif and
:

i
i
i

. fittings or plant and machinery are destroyed, damagefd or
make good the same, and ensure that any such replacefﬂent
= Bank on the same tcrms as sct out in this DBebenture. I[ the
1! be entitled (but not bound) to do so instead at the Compzijn}"s
he Bank shall become part of the Debt and be payable b}« the
H
H

of thc Bank:- :

H

]
;

fittings; or

epairs to them or of replacing the same with new or impr{z)ved

models or substitutes, remove any of the plant pnd machinery belonging (o, or in use by, the Company. |

The Company will:-

(i Carry on any trade, business or agricdltural ug
purposes ol trade, business or agricultdre. I sh
fram time to time current in the trade ér busing

husbandry, from time to time. The Company $hall also do so in accordance with the authorised planniné use

of such land.

(i Obtain, maintain und comply with all licences,
environmental permits) and effect all registrati
part of the charged property or any business or

The Company will not without the prior written consent

(1} carry out, ar aliow to be carried out, oﬁ any lan
Town and Country Planning Act 1990;

{iiy enter into any agreement under Seciior} 106 of
(iii) change, or allow to be changed, the us;: of any
The Company will:- |

m Obscrve and perform all covenants, stipulatio

possession of the charged property whether ar
other agreement under which the charged prop

(i) Punctually pay all rents and other payfnents bd
Community Statement or other agrejement i
assessments. impositions, calls, instaEﬁ’xents an|
property as and when due and the Bank may dq
all amounts so paid by the Bank shall become f
demand.

(iii) If the Bank so requircs, produce to the Bank
requirements mentioned at clauscs 8(2)(3) and §
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i
H

;

e on any land now or afterwards used by the Company f(ﬁi‘ the
all do so in accordance with the standards of good managfn%nent
ss or (in the case of agricultural use) with the standards of good
bonsents and other authorisations (including, without limila;tion,
ns which may be necessary or desirable in relation to all or; any
other aclivily from time o time carried on by the Conrpuny.

of the Bank:- ;
i

i charged by this Debenture, any development as defined if the

the said Act; or

and charged by this Debenture.,

i
ms and conditions which [rom time to time aflect the u% or
sing under any Jease, Commonhold Community Staiement, or

2rty is heid. }

oming due, or lo become due, under any lease, (‘.omm(mimld

ientioned abpve. Pay all taxes, rates, duties, fees, chal%ges,

d outgoings properly payable in respect of any of the chafged

so as agent of the Company if the Company fails to do sofand

art of the Debt and be payable by the Company to the Bank on
H

t evidence sufficient to reasonably satisfy the Bank that the
{£)(1) have been complied with. i




;
|
i
i
H
'
H
i

(h) The Company will:-

{0

(if)

(it

5] The Company will:-

{i)

(i)

Comply with all statutory and other laws and
limited 1o all environmental laws and gnvirony
the charged property or any business or other 4

Not allow any circumstances to arise which co

(@) to any compefent authority or other pers
laws (Including the requirement to clean u
or non-renewal of any environmental per

(b) to the Company having to take action to 1

regulations affecting the charged property, including but not
hental permits applicable from time 1o iime to all or any part of
clivity from time o time carried on by the Company.

¢ lead:- !
?

on taking action, or making a claim under any environméntal
p any contaminated land or the revocation, suspension, variation

mit); or

hrevent the possibility of any such action or claim.

i

Indemnify separately each of the Baﬁk or anly Receiver (defined in clause 12 below) (and their respef:tive

officers, agents and delegatcs) against fall costs
as a result of any non-compliance or lleged nd
any part of the charged property or anything dq

Within 7 days afier becoming aware of the samg
designation, resolution or proposal given or m
whatsoever (including, without limitatiion, any
property including, in the case of any I;and, the

expenses and liabilities property incurred (directly or indire}gtly)

n-compliance with any environmental laws in telation Lo 11 or
ne or nol done on it !
é
i

2, give full particulars to the Bank of any notice, order, direcftion,
ide by any planning authority or other public body or authi)ri‘[y
licensing authority) which affects all or any part of the chareed
locality in which it is situated. |

I

If the Bank reasonably requires, immediately, and at the cost of the Company, take all reasonable and necessary

steps to comply with any of the matiers mentic

making) such objections or representaftinns as may reasonably be available in respect of them. {

ned in clause 8(i)(Q) above and make {or join with the Bar%k in

b

) The Company will permit the Bank, its agents and any person authorised by it, (o enter on any land charged ng this
Debenture or on which any other part of the fixed charged property is situated, at all reasonable times and on reasm@abie
notice (except it case of emergency) for the purposc of inspecting or valuing any of the fixed charged property and if

the Bank calls for such a valuation (which it is entitled 1o

call for) such valuaiion shall be at the expense of the Com;jany.

H

(k) The Company will net without the prior wrilten; consend of the Bank:- E
(D) grant or vary. or agree {0 grant gr vary; any licgnce or tenancy alfecting any land charged by this De‘neniui‘e;
’ i
(i1} gxercise the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept surrenders of lea;ses,
conferred by Sections 99 or 100 of the; Law of Property Act 1925; E
(1ii) in any other way, dispose, or agree to dispose 4f, or create, any legal or equitable estate or interest in any Jand
charged by this Debenture; 5
(iv) negotiate, settle or waive any claim for loss,|damage or other compensation (including without 1imitaiti0n
compulsory purchase compensation) affecting gny land charged by this Debenture; or 5
: |
(v) apply for an improvement or other grant or o anything which might result in any land charged by ithis
Debenlure being subject to any statutory charge.
|
N The Company will ensure that, without the prior writienjconsent of the Bank:- ‘
(i) no person other than the Company shall be registered under the legistation in force from time to time in rei:i_tion
to the registration of land in England and Wales as proprietor of any land charged by this Debenture; |
; |
iy no person shall become entitled to any propridtary right or interest which may adversely affect the value of

HBUK Debenture D1g{12/18 Revision)

such land (unless such entitlement exists at the
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date of this Debenture or at the time of the acquisition of guch

i

i
i
i
i
i




(m)

(n)

{0)

{p)

()

{r)

HBUK Debenture D1 {12/18 Revision)

land by the Company) and the Company shall
Bank in lodging from time Lo time cautions, r¢
land. :

The Company will:-

i Permanently keep all tangible moveabzle prope
premises or at such othér premises as the Bank

iy Keep such fixed charged property within Engl
of such [ixed charged properly from time to tig

(i) Upon wrilten notice {rom the Bank, keep sucl
other premises as may be reasonably authorise

The Company will:-

(1) Get in and realise the debts in the ordinary cous
or translerring any right or interest in them or §

(i1} Pay the proceeds of such getting in and reali
respect of the fixed charged property, into such
to time nominate in writing for such purpose ¢
Bank shall not nominate any such accoiunt, the
account for the purpose of this clause ;S(n).

(iif) Pending such payment, hold such progeeds ang

(iv) Except with the prior written consent of the Bagk, not be entitled to withdraw or transfer from any such accfpunt

any monies standing to the credit of such accoy

The Company will punctuaily pay all calls, instalmey
securities. :

The Company will:-

(i) Not exercise any of the rights and powers attach
opinion of the Bunk, may adversely affect the ¥

(ii} prior to Lhis Debenture becoming cnforceabls,

attaching to the securities shall be exercisuble b
The Company will:-
(1) Take all such necessary steps, and do 4ll such
fees and policing against any infringement of, ¢

subsistence and validity of the intellectual prog

(ii) ‘Where appropriate, use its best endea\éours o |
lhelt, loss, destruction, unauthorised access, co

(iii) Wol use, or allow (o be used, or take any step in
the reasonable opinion of the Bank, may advery

The Company will deposit with the Bank (anél the Ba
documents constituting or evidencing title to the fixed ch
to be held, by any third party in accordance with any

Page § of 21

1
:

indemnify the Bank for all expenses reasonably incurred b} the
strictions or nolices against the registration of title to any 'fsuch

t
i
£
H
i
i
i

ty forming part of the fixed charged property at the Compefmy‘s
may from time to time reasonably approve in writing. 5

E
ind and Wales and notify the Rank upon request of the location
ne.
h fixed charged property at the premises so notified or at Esuch
H in writing by the Bank. :

i

i

E
se of ity business (which shall not extend to selling or assigning
n any other way facloring or discounting them}. r
ation. and all other monics received, recovered or realiséd in
separate and denominated accounts as the Bank shall from _ftirne
r as the Bank may otherwise from time to time require. I:f the
ompany’s current account with the Bank shall be the nominated

i

i
'
b

other monies upon trust for the Bank.
£
i
nl.
é

ts and other monies that may become due in respect of the
|

E
H
t

%
i

ing to any of the securities in a manner which, in the reasonable
%

alue of the security created by this Debenture: and

!
und subject to clause 8(p)(i) above, all rights and po{,vers

y the Company or as it may direct. E

b

%

i
cls (including (he paymenl as and when duc of any appropi,:iate
pr challenge to, the intellectual property) to maintain the vé‘glue,
erty. ;
rotect and safeguard the intellectoat property from and agéinst
bving or use by third partics. X’
respeet of uny of the intellectual property in any way W’hiC];]: in
ely affect the value of it |

ik shall be entitled to retain) all deeds, ceriificates and ofl'hcr
arged property (except insofar as the same are held, or required
obligation ranking in priority 1o the security created by;this




;
§
i
H
i
H
i
i
i

Debenture). The Company shall be deemed to have ct
clause of any Parallel Security Document relating to the

{x) The Company will on being reasonably required to do s

(a) Execute, sign, deliver and do allgthings n
any of the debts and the transfer;of all or
of any notices and effecting of anfy registr
to (among other things) perfect a legal m(
of all or such part as shall be spéciiied ol
protect the security (inciuding the Bank’s
or to facilitate the exercise of any power
Receiver under o in accordance ' with thi

(b} [Lindorse, or cause 1o be endersccil, on any
property, and give to third parties, such n
reasonably require.

(t) The Company will:-
(i) Nolily the Bank prior to taking any Steps o
person. :

(u) The Company will:-

)] Comply in full with any obligations of the C
company that shall have issusd any shares in w
on the date of this Debenture, the Cnmzpany e
any obligations the Company has undér the PS¢
issued any shares in which the Company holds
(in cach case as defined in Schedule 1B to the ¢
of all or any part of the securities and remains

{i1) Comply with any notice served on the Compa
21A of the Companies Act 2006) within the i

Bank’s Powers

9. (a) At any time before this Debenture is discharged:(and wh

may, if and whenever, and so often as it shall reasonably
to time standing to the credit of any account as referred {

(b} The Bank may pay the monies mentioned in claiise 9a)
(including an account opened by it for this purpose) as s

the Bank,

{c) Unless otherwise stated, alf powers of the Bank zcnnfen‘e
the Company.

When the Debenture becomes enforceable

10. This Debenture shall become enforceable:-
(a) if the Debt is not paid or discharged when due (‘ivhather
(b} il the Company is in breuch of any uf the obliga‘lions und
(c) if the Company shall enter into any compositioﬁ or arrar

HBUK Dehenture g (12/18 Revision) ‘
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ymplied with this clause if it has complied with the equivjdlcnt
same fixed charged property. E

b by the Bank, and at the cost and expense of the Company;:-
|

ecessary (including, without Hmitation, the assignment of %ll or
any of the securities, to the Bank or its nominee and the giving
ations) as (and in such form as) the Bank may reasonably reéjuire
Tteage, assignment or other fixed security in favour of the F}ank
" the fixed charged property or otherwise (o improve, perfe:’ct or
priority) intended to be created by or pursuant to this Debe:flrure
5, authorities and discretions conlerred on the Bank and/ot any
Debenture. ;

documents conslituting or evidencing title to the fixed cl'f'argc
htices of the security created by this Debenture as the Bankimay

i
:
i

P
H
1

i

spen an account with any bank {other than the Bank) or éther
;

j

bmpany to provide information under the PSC Regime to! any
hich the Company holds any interest from time 10 lime. Furiiher,
sresents to the Bank that the Company has complied in full zwith
I Regirae to provide information to any company that shall bave
an interest and that no "warning notice" or "restrictions nﬁéice"
Companies Act 2006) has been issued to the Company in 1'c§pcct
n effect. 3

ny under the Companies Act 2006 (including pursuant to:él’art
meframe specified in the notice,

i
1
i
1

ether or not the same shafl have become enforceable), the Bfank
think fit, apply the whole or any part of the monies from time
o 1n clause 8(n} in or towards the discharge of the Debi. |

above 1o the credit of any other account nominated by the ]Eéank
ecurily for any contingenl or future lability of the Compary to
t by this Dehenture shall be exercisable without prior notice to

b demand, at agreed maturity or earlier as the case may be); or
H

ler this Debenture; or

gement for the benefit of its creditors; or




;
i
i
H
|
i
i

{d)

(e)

(£

()

(h})

[ any of the above cvents referred to at clauses 10(a) to iO(h) shd

Right of Appropriation

11. To the cxtent that the security created by this Dehenture constitu
secured by this Debenture {"Secured Assets") constitﬁltc "fing
Arrangements {No 2) Regulations 2003 ("Regulations"), the Bank
any time after this Debenture becornes enforceable, to appropriate
of the Debl. The parties agrec that the value of the appropriated S
appropriated and, in the case of any stocks, shares, debenturcs
determined by the Bank by reference to any publicly available mal
the Bank (acting reasonably) may select including, without fimilg
18(1) of the Regulations, the Company agrees that an) such
commercialty reasonable manner”.

Appointment of Administrator or Receiver

12. (a)

(b

HBUK Debenture D1g (12/18 Revision)

if any step is taken for the administration or xvinding up of the Company (which includes, without limitation, in éaach

:
H
H
i
H
3
H
¥

i

i
{

case, the hoard of directors or the Company’s shareholders, passing a resolution for the same) except where, in theicase

of'winding up, the Bank has consented in writing for the

il a third party shall take possession of, or a 1'eiceiver sh
shall seek 1o enforce its scourity in respect of, é.]l Or any
puts in jeopardy all or any part of the security created by

if the Bank, in ifs reasonabie discretion, considéars that g
bond, gudrantee, indemnity or other contingent liabilit
respect of which the Bank reasonably considers that it
when required under any agreement it has with'the Com

if any security granted under a Paralle] Security Documént has become enlorceable; or

if any other event shall occur which has been aéreed by
which this or any other security for the Debt shhll be en

the Company to the Bank to appoint a receiver and/or agministrator of the Company.

53] the powers of sale and of appointing a receiver ponferred by Section 101 of the Law of Property Act 1925 shail
immediately arise and become exerclsable by the Barnk free [rom the restrictions contained in Scetions 103 and

109 of that Act; and

(i} the powers of leasing, or agrecing to 1c:ase, aro
by Sections 99 and 100 ol the Law of Property

These powers are available to the Bank whethf;'r or not
charged property, The Bank may grant a ieasé: at a pr
necessity for the Bank to comply with any restrictions i
mentioned above (and so that for the purposcs ut Sectio

"mortgagor" shall include any person deriving title undey

apply).

The floating charge created by this Dcebenture is intended
of schedule BI to the Insolvency Act 1986.

At any time after having been requested Lo do SQ by the (¢

whether or not any of the events mentioned in clause 14
under the hand of a duly authorised officer of the Bank, {
the Company {each an “Administrator™) or (ii} uny one d
a "Receiver"). These expressions shall, where necessary,
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purpose of a salvent reconslruction or amaigamation; or

]
all be appointed over, or any secured creditor of the Com f)ang,
of the charged property or any other event shalt happen whlch

this Debenture; or ;

ny claim may be or has been made against the Bank undcni any
b issued or entered into for any liabilities of the Compan?y in
may nol be or has not been indemnified on demand or as and
pany regarding the same;

the Company and the Bank as an event upon the occurrence of
ureeable, which shall include but not be limited to a 1equeot by

uld occur:-

|
i
Faccepting or agreeing to accept surrenders of leases (conferred

lAct 1925) shall immediately become exercisable. ;

i
the Bank shall then be in possession of all or any part of;‘ the
eriium and for any length of term and, generally, withouﬁf the
Imposed by, or other provisions of, the sections and legislation
hs 99 and 100 of the Law of Property Act 1925, the expres%ion
the Company and sub-sections 99 (18) and 100 {12) sha!lf not

£

{
tes a "security financial collateral arrangement” and the as;fsets
heial collateral” for the purpose of the Financial Collateral
shall have the right on giving prior notice to the Company, at
all or any part of those Secured Assets in or towards disch%arge
ecured Assets shall be, in the case of ¢ash, the amount of éash
bonds, lvan capital and other securities of any descript:ion:
rket price and, in the absence of which. by such other means as
tion, an independent valuation. For the purpose of Regu]aztion
determination by the Bank will constitute a valuation "];n a

1

i
:
b

1 to be a qualifying floating charge as defined by paragrap]il 14

:
3
i

omapany, or after this Debenture has become enforceabie fﬂnd
are continuing), the Bank may appoinl by deed or by wrifiing
br otherwise (i) any one or more persons to be administratcfr of
r more persons to be a receiver of any charged property (efach
include any person substituted as Administrator or Receivér.

i




;
|
i
i
H
|
i
i

;
|
i
i
H
'
H

(c)

(d)

&y

13. (a)

(b

14. The Receiver shall be the agent of the Company and thci Compal
for any defaults committed by him.

Powers of Receiver

15. The Receiver shall (subject to any limitations or restrictibns expri
restriction or limitation binding on the Company under t]lis Debe
analogous proceedings in any jurisdiction) have all the péwers {ay
by the Insolvency Act 1986 and the Law of Property Act 1923 and

(a)

(h)

()

HBUK Debentfure D1g {(12/18 Revision)

The Rank may (so far as it is lawfully able fo do 50) fiq
antharised officer of the Bank or otherwise, remove an
appoint another in his place. :

If at any time 1wo or more persons shall hold office as Re
entitled (subject to any contrary direction in the appoi
conferred on them, i

The power to appoint a Receiver shall be in adtjition to
Act 1986 and the Law of Property Act 1925,

The power to appoint a Receiver shall e and remair
appointment in respect of all or any part of the ¢harged |

The Bank shall not, nor shall the Receiver, be liable to a
charged property nor be liable for any loss upcin realisg
whatsoever inconncction with all or any of thc;chargcd
liuble. '

All reasonable costs, charges and expenses properly

1
{

m time to time by deed or by writing under the hand m"a%duly
v person appointed to be a Receiver and may in a simi]aréwely

ceiver of the same property, each one of them shall be separately

htment) to exercise all the powers, authorities and discretions
é

i

11l statutory and other powers of the Bank under the Insolvenecy

exercisable by the Bank even though there may be a prmr
property.

?
i

eount as mortgagee in possession in respect of all or any oé“the

tion or for any neglect or default (unless wilful) of any naturc
3

property for which a mortgagee in possession might as such be
t

ncurred by the Bank or the Receiver (including its intémal

management and administration costs and the costs of dny proceedings in relation to this Debenture or the Debt) shall

be paid by the Company on demand.

(i) to seil, transter, assign, convey or grant, accept
and enter into and or terminale leases of any ol

(ii} in any other way to dispose of, or deal éwith. all
is appointed {or agree any of the same) and i
condifions as be reasonably thinks .

Any transaction mentioned above may be for such paym
for {i} a lump sum and/or (ii) a consideralion payable in
the latter, it shall form part of the charged property and |

Fixtures and plant and machinery may be taken and so
which they are contained) without the consent of the Co

To take possession of, collect and get in, all or any of the
and for that putpose to make such demands and take any

"To carry on, manage, develop, reconstruct, amalgamate ¢

farming} as has from time to time been carried on the whole or any part of the fixed charged property.

(i) To make any arrangement or compromise belw
rcasonably think expedient.

(ii} To take, defend or participate in any proceeding
Receiver may reasonably think expedient,
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i

{

1y shall be responsible for his acts and remuneration as we;ll as
!

i

£
{
essed in the document appointing him but notwilhstandingf any
nture or any winding-up or dissolution of the Company of3 any
varied and extended by this Debenture) conferred on receivers
(without affecting the above in any way) the following powé:rs:—-

urrender or vary, terminate or surrender leases of or in exchange

the charged property; and i
:

or any of the charged properly In respect of which the Rc{:eiiver

h either case in such a way and generalty on such termsiand
!

|
ent o other consideration as the Receiver shall think fit whéther
instatments and whether for cash or olherwise, In the case ol
e charged with the payment and discharge of the Debt. §

d separately from the premises to which they are fixed ({ﬁr in

npany being obtained or necessary. :

¢

charged property in respect of which the Receiveris appoiilted
proceedings as the Receiver shall reasonably think fit. |

1 diversify (or agree the same) any trade or business {mcludmﬂ

?

ben the Company and any other person which the Receiver r:nay
|

s (including. without limitation, arbitration proceedings) as the

i
t
i
£
i
i




{
H
H
H
H

(e To make, effect and complete such improvements, dgvelopment and repairs to any of the charged property ag the
Receiver may reasonably think expedient. : f

{f) To make calis (and to enforce payment of them) conditionally, or uncenditionatty. an the members of the Compaﬁy‘ in

- . . g - . - .. - :
respect of any uncalled capital with the benefit ol all the powers in the Articles of Association of the Company confgrred
on the directors. ; f

() To appoint managers, officers, servants, workmien, nomipees and agents for any of the purposes mentioned in this ciiause

13 at such remuneration and for sich periods and on sugh terms as the Receiver may reasonably determine. §
H (;

(h) II'the Receiver thinks {it, but without afiecting the indgmnity contained in clause 23 below, to effect with any inéiurer
any policy or policies of insurance either in lieu, or satisfaction of, or in addition lo, such indemnity. :

(i) To delegale by power of attorney, or in any other way, th any person or persons approved in writing by the Bank, ajIl ar
any of the powers, authorities and discretions which dre for the time being exercisable by the Receiver underéthis
Debenture. : ‘

i
i
)] (i) To promote the formation, or otherwise acquifie the share capital of, any body corporate with a view to such

body corporate becoming a subsidiary:of the Cpmpany or otherwise:
: i
: |

(ii} to purchase, lease, or otherwise acquire any interest in all or any of the Company's underiaking and propetty;
(iii) to carry on any business in succession o the Cdmpany or any subsidiary of the Company; ;
and in each case, as the Receiver may otherwise reasonably think fit, E
i

(k) To apply for, and otherwisc take such steps as the Receiver may consider reasonably necessary or desirable to Obtail:‘l (in
the name of a nominee or otherwise), such licences, cohsents, permits and approvals as the Receiver may reasonébly
think expedient. : i

1} To make elections for value added tax purposes; as the Receiver may reasonably think fit. ;

(m’} For any of the purposes authorised by this clatse 15, th raise money by borrowing from the Bank or from any qi‘ther
person on the security of all or any of the charged propefty in respect of which the Receiver is appointed. E
(1) The Receiver may raisc moncy as mentioned above on such terms (including, if the Bank shall conscnt, tuirms

under which such security ranks in priority tq all or any of the security created by this Debenture) as the
Receiver may reasonably think lit; and |
(i 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 praperly payable by the Receiver. E
ﬁ ;
(n} To excrcise any of the powers which the Bank would belentitled to exercise under this Debenture.
: i
: ]

(0} To do all such other acts and things as the Recciver mayreasonably consider to be incidental or necessary to any 01? the
matlers or powers mentioned above and/or which the Reeeiver lawfully may or can do as agent for the Company. |

¥

{p) To exercise any ol the above powers on beha]f;of the Company or on the Receiver's own behalf or, in the casc ofg the
powers contained in clause 15 (f) above, on behalf of thy directors of the Compary. E

16. Subject to claims having priority to the scourity created by thisiDebenture, all monies received, recovered or realised byéthe

Receiver or {on any exercise by the Bank of its enforcément powers under this Debenture) thé Bank, shall be applied inE the

[ollowing order:- : |

(a) In payment ol all reasonable costs, charges and expenses of, and incidental to, (i) the appointment of the Receiver éand
(ii) the exercise of all or any of the powers of the Receiver or the Bank and of any other outgoings properly payabl\? by

them, including without limitation {A) the rcpa},i'ment oflmonies borrowed as referred to in clause 15(m) above (B) the
payment of interest and related costs, charges and expenges (to the cxtent that the Bank has consented to the same béing
;
!
HBUK Debenture Dt g (12/18 Revision) :
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Power of Attorney

17.

Bank has Powers of Receiver and other powers

18.

19.

20,

21.

TIBUK Debenture Dlg (12/18 Revision)

(b)

{c)

(d)

(a)

(b}

(M)

(i1)

(ii)

(iv)

At any time after this Debenture shall have become enforceable,

secured in priority 1o the security created by this Debenfture) and (C) all amounts payable by the Bank to the Recelver

under any order of any court or otherwise.

In payment of remuneration to the Receiver at such rate
the Bank.

In payment to the Bank in or towards pdvmt,nt:‘ur disch
by, or due or payable to the Bank under or in connectlon

In payment of any surplus to the Company or aﬁy other

The Company irrevocably, and hy way of qecunt} al
dclegates, jointly and also individually (o be the altorne
the Company to do all things which the Company may
Hmitation) anything which the Bank or the Rccewer (or!
or in connection with: ‘

(1) the improvement, pertection or protection of th
(i) the exercise of any of the powers authorities an
any Receiver, '

The Company ratifies and confirms (and agree{; to do s
exercise of all or any of the powers, authorities and dis
power of attorney conferred under this clause 17 1s to 59
the meaning of the Powers of Attorney Act 1971.

Without affecting any other powers, authorltie:j; and dis
discretions conferred upon the Receiver {wh(.thbr arising
the Bank at any time alter this Debenture has becomg
appointed.

The Bank shall also be entitled ta delegate by power of g
any of its powers authorities and discretions.

No such delegation mentioned above shall prevent the sy
the Bank itself or prevent the Bank from making any suf

The Bank may revoke any such delegation at any time.

E

as may from time to time be agreed between the RLL\B[\L d.l'ld.

wrge of the Debt and all other amounts expressed to be secpred
with, this Debenture. 5

i
berson entitled to it. i

;
i
i
!
i

ppoints the Bank, any Recciver and cach of their respeét:ve
and attorneys of the Company. Any attorney is authorised by
he required to do under this Debenture. This includes (w1l}mut
any such delegate) may consider necessary or ¢ 'lpperE‘latq for,

e security intended to be created by this Debenture; or |

H discretions conferred under this Debengure on the Bank arfdfor

) whatever any such attorney shall do, or attempt to do, 1:1 the

cretions mentioned above or under this power of attomey. 'The

cure the performance of obligations owed to the donces within
£

i
|

;

cretions of the Bank, all or any ol the powers, authorities:and
r under this Debenture or otherwise) may also be ¢ uxemlseéi by
enforceable. This is so whether or not a Receiver has been

‘;
£
E

ttarney, or in any other manner, to any person or persens al] or

é
bsequent exercise of the powers, authorities and discretion;s by

i
H
t

sequent delegation of them to some other person.

:
;
]

br after any powers conferred by any interest having prioritv to

the security created by this Debenture shall have become exercigable, the Bank may redeem such or any other prior intcrcS;t or

arrange the transfer of it to itself. It may selle and pass the accou

nis of any third party concerned and any account so ‘;ettlecigand

passed shall be conclusive and binding on the Company. : All mohies paid by the Bank to the third party in accordance with §uch

accounts shall as from such payment be due from the (‘ompany
secured as part of the Debt.

The rights and remedies of thc Bank under this Debenture are in
provided by law.

The restriction on the right of consolidating mortgages cantained
to this Debenture.
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to the Bank on current account and shall hear interest and be
addition 1o, and not in substilution for, any rights or remedies
;

in Section 93 of the Law of Property Act 1925 shall not aﬁlply




22, H If the Company at any time fails to perform and observe the terms, and obligalions contained in this Debenture, the l?ank
may (but without being under any duly to do su:) take suph sleps as in its reasonable opinion may be required to remedy
such failure; and g ;

: Lo . . .
{ii) this includes, without limitation, making any payment, 4nd for the purpose mentioned in clause 22 (1) above, the Bank
and its agents may enter upon any land of the Company jwithout being regarded as having entered into possession of it.
i
Indemnity ‘
. ;
23, The Company agrees to fully indemnify cach of the Bank and the Receiver from and against all and any liability they might incur
in the exercise (or apparent exercise) of any powers, authorities ahd discretions under or in connection with this Debenture (with
the exception of fraud or wilfu! default on the part of the’Bank orjthe Receiver, but only te the extent committed by any of them)

ar any failure by the Company to comply with any of its obligatidns under this Debenture.

Protection of Purchasers

24. Mo purchaser or other person dealing with the Bank or the Reccivier (or any of their respective delegates) i
: i

(i) shall be bound or entitled to see or enquire whether any|power, authority or discretion under this Debenture has ariscn
or become exercisable; ' i

(if} be concerned with any notice to the contrary orto see whether any delegation shall have lapsed for any reason or been
revoked; or : :

: i
(iii) be bound or entitled to concern himself with, the proceeds of any sale or other dealing or be answerable in:any
circumstances for the application of the sajd proceeds. ;
i

Payment of costs, charges and expenses

25. The Company shall reimburse to the Bank on demsnd on a ful} ind emnily basis, all costs, charges and expenses {including, without
limitation, all amounts reasonably determined by the Bank tol be necessary to compensatc it for internal management or

administration costs, charges and expenses) properly incurred by the Bunk:-

(i) in ensuring this Debenture is effective; |

i
(31) in connection with the improvement, perfection or protection of the security created by this Debenture;
(iii} in the exercise of any rights, remedics, puwcrs,;authorit es and discretions conferred under, or In connection with,:this
Debenture, :

(topcther with any valuc added tax or similar tax charged:or chargicab]e in respect ol such costs, charges and expenses).

All such amounls shall be debited to an account in the name of th?e Corapany. Until they are reimbursed they shall bear intérest
at the rate of three per cent per annum over the Bank of England b;ase rate from time to time calculated and compounded morithly
and/or according to the Bunk's then current practice and shall be p‘;'ayabie on demand. They will be sccured as part of the Debt by
this Decbenture. :

Independence of Security

i
H

26. (a) This Debenture shall be in addition to, and indépendent;of, every other security which the Bank may at uny lime hold
for any of the Debt secured by this Debenture. '

(b} No prior securily held by the Bank over all or ény ol the charged property shall merge in the security created .byéthis

Debenture.
(c) This Debenture shall remain in fuil force and cffcct as acontinuing scourity unless and until the Bank discharges it

HBUK Debenture D1g (12/18 Revision)
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Bank’s powers to deal with Accounts and Moeney Received

27.

30,

Currency Conversion

3L

Dealings with you and othery

32,

(a)

{b)

(a)

(b)

H

If the Bank receives notice of any subsequent charge or pther interest affecting all or any of the charged property (gther

than arising under a Parallel Sceurity Document), the Ba
books. ;

If the Bank does not open & new account, it shz:a,ll be reg
notice to the contrary 1o the Company. Notwithistanding
time of receipt of such notice, all payments made by the
8(n}) shall be treated as having been credited to a new g
reduction of the amount due, owing or incurred from the

£ .
nk may open a new account or accounts for the Company in its

arded as having done so unless the Bank gives express wr;ittcn
any appropriation by the Company to the contrary, as fromt the
Company 10 the Bank {other than thosc dealt with under cliausc
ccount of the Company. Such payments will not be applieéd in
Company to the Bank at the time when it received the notfce.

i

i
All monies received, recovered or realised by thic Bank dinder this Debenture (including the proceeds of any conversion
¥

under clause 31 below) may, in the reasonable discretion

of the Bank, be credited to any suspense or impersonal acc@unt.
i

Such monies referred to above in clause 28(2) may be herld in such account (where they shall not reduce the Debt) fOr 50
long as the Bank may think fit pending the app!lcatmn ff’nm time to time of such monies and all accrued interest (a.t the

rale, i[ any, agreed in writing between the Cumpdm' dnd the Bank from time to time) in or towards the discharge of the

Debt,

i
i

’f
H

The Company waives any right of set-off it may have ni)w or a!f any time in the future, in respect of the Debt (including smm

pavable by the Company under this Debenture).

The Bank may certify or determine the amount of a rate or amou
Drebt. These certifications and determinations by the Bank shall, 1
rates and amounts.

(a)

(b)

{c}

For the purpose of or pending the discharge nfth;a Debt, tt
by the Bank under this Debenture (including the procd
existing currency of denamination inlo such othier currer

Any such conversion shall be made at the Bank's then p
against the cxisting currency. :

Each previous reference in this clause (o a curréncy ext
funds of one currency may be converted into different fu

nt applicable or due under this Debeniure and in relation ‘uja the
n the abscnee of manifest error, be conclusive evidence of those

he Bank may convert any monies received. recovered or rea]}qed
cds of any previous conversion under this clause) from fhuu’
¢y ol denomination as the Bank may reasonably think fit. ;

H

X

revailing spot selling rale of exchange for such other curnrgney

:nds to funds of that currency and, for the avoidance of doubt,
nds of the same currency. :

The Bank may, in its discretion, grant time, or make any. olher aq’angcmcnt variation or release with any person or le’hOl‘lb.I‘!Ot
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 or guarantee for it. Tf the Bank does, it will not in any way affect either this Debenture or the liability of
the Company for the Debl. '

Banlk's Right of Sef-Off

33.

1IBUK Debenture D1g (12/18 Revision)

In addition to all rights of set-off conferrad by law, the 3ank may) set off any money standing from time to time to the cred]t of

H
H
i

;

any account lhe Company has with the Bank against the Debt. If the obligations are in different currencies, the Bank may convert

either obligation into the other currency in accordance with clause 31.
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Preservation and Retention of Security

34,

Notices Governing Law and Jurisdiction

35.

Disclosure of Information

a

HBUK Debenture D1 g {12/18 Revision)

7.

(&)

{b)

Without affecting any other lawful method of service, any dema;
(including without limitation, a demand for payment of dll or any!
of the Bank or of any branch of jt:-

(a)

(h)

(a)

(b}

The Company consents to the disclosure by the Bank of any information about the Company, this Debenture, the charged property
and thc Debt:- '

(@

(b}

(c)

(d)

(<)

i

H
1

Any scttlement, discharge or releasc (inc!uding;in relatién to this Debenture or the Debt) between (i) the Companyiand

(11) the Bank or the Receiver (the "Relevant Person(s)")
to the Relevant Person(s) by the Company (or any other

or cnactmenis relating to insolvency for the time being in force in any jurisdiction.

In the event of such security or payment being avoided
the value or amount of such security or payment from
release had not oceurred.

shail be conditional upon no security given, or payment made,
person) being avoided or reduced as a result of any provisions

or reduced, the Relevant Person(s) shall be entitled to rﬂcpver
the Company subsequently as if such settlement, discharéc ar

H

ad or notice to be made or given by the Bank to the Company
of the Debt) may be made or given by any manager or officer

By letter addressed 1o the Company and delivered to any officer of the Company at any place or sent by first-class imsl

to, or left at the registered office of, the Company or any
Bank. If sent by post it wifl be decmed to have been mac
holidays in England) after the day of posting.

By electronic means to the electronic mail address of {
having been made or given at the time of transmission.

place of business or activily of the Company last known tg the
1c or given two business days (Monday Lo Friday, except public

e Company last known to the Bank. It shall be regardeﬂ as

H

English Jaw governs this Debenture, its inte]prctétion and
it.

claims, disputes, differences or other matters (including
ariging out of or in connection with this Debenture.

to any person (0 whom the Bank has lrunsfcrrt:ﬁ, or proy

T
:
Both the Company and the Bank submil to the exclusive jurisdiction ol the courls of England and Wales in relation to all

&
. - .. - 3.
any non-contraclual obligations arising [rom or connected with

non-contractual claims, disputes, differences or other maiters)

H

¥

H
£

pouses or may propose Lo transfer, all or any of its rights uider

this Debenture and/or the Diebt and to any rating agencies and any adviscrs to the Bank in connection with such transfer;

and/or

to any person with whom the Bank has entcred into] or proposcs or may propose to cnter into, any contractual

arrangements in connection with this Debenturc and/or tf

he Debt; and/or

to any company within the HSBC Group being HSBC Holdings ple and ils associated and subsidiary companies from

time to time, or any of its or their agents; and/or

to any insurer who is to, or who proposes to, provide insurance to the Bank in respect of the charged property, ;Ehls

Debenture and/or the Debt; and/or

:
to any olher person to whom, and to the extent that, such information is required to be disclosed by any applicable law

or regulation.
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Transfer of Rights

38.
(a)

(b)

()

(d)

{c}

n

The Bank’s written consent and reasonable requirement

30. (a)

(b

Severance and Modification - Unenforceability

40. (a)

(b)

HBUK Debenture D1g (12/18 Revision)

The Bank may transfer all or any of its rights u;nder thisiDebenture and/or the Debt to any person ai any time.

If the Bank lransfers ail or any of ils rights uﬁdcr this

Debkenture andfor the Debi, the Company’s rights under

Debenture and/or the Debt (as the case may bf:) will stay exactly the same.

I

: this

The Company will be bound to any person to whom the Bdﬂl\ transfers uny such rights, That persan will have the Bzmk‘s

powers and rights so far as the Bank transfers these to &

hat person.

obligations lo the Company so far as that person assumcﬁés the Bank’s obligations.

; ]
The Company will at the expense of the Bank or the pegson to whom the rights are translerred, do anything reason
requested by the Bank to effect a transter of all ;or any o;[' the Bank’s rights under this Debenture and/or the Debt.

The Bank will be released automatically ﬁom its

éablv

¥
H
i
i
:
3

The Company will not transfer all or any part {)f]tS nght% under this Debenture and/or the Debt without the prior wrg

consent of the Bank.

Tn these Transfer of Rights provisions and in the Disclos

(i)

ure of Information provisions above;

the term transfer meuns salc, assignment and/or ransfer by novation;

{(11) the term rights means rights, benefits and/rjr obligations; and

(i1} the term person means any person, trust, tﬁnd or other entity.

]
;
]
Where the words “without the Bank’s written consent”

consent, The Company agrees that it is reasonable for

reasonable opinion, it adversely affects or might affect:
4

appear in any clause, the Bank will not unreasonably with

the Bank to refuse to consent to something i, in the Ba

(i) the Bank’s security under this Debenture and izs ability to enforce it;

(i1) the value of that which is secured to the Bank and its ability to sell the same;
(iii) the Bank’s ability to recover the cht;é or .

(iv) the assessment of the value of this Delj;enture as an asset of the Bank.

i

old
nk’s

i
¢

Where the words “the Bank reasonably requires” appcaﬁ; in any clause, the Company agrees that it is reasonable for the

Bank to require something if; in the Bank’s reasonable quinion_. it will or might assist in;

(0
(i) the Bank’®s ability to recover the Debt,’
i
If any of the clauses (or part of a clause) and/or any d
unenforceable in any way under any law, the validity of
of a paragraph) will not in any way be affected or impait

: E .
the preservation of the Bank’s security under this Debenture or the value of that which is secured by it; of

f the paragraphs (or part of a paragraph) becomes invali
he remaining clauses (or part of a clause) or paragraph (or
ad.

1
H

_l or
part

It any invalid or unenforceable clause or parégraph mentioned above {or part of either) would not be invalid or
way, il shall be deemed to have the modified form or eﬂ'ec;t S0

unenforceable il its form or eflect were modilied in any
long as the Bank conscnts. ;
i

t
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Parallel Security

41, (a)

(b)

Interpretation:-

42, (a)

(b)

(©

(d)

(€)

HBUK Dehenture D g (12718 Revision)

H

The Company may at any time enter into a Parallcl Sccurity Document. Entry into and performance of the terms:of a

Parallei Security Document shall not breach any term of] this Debenture.

|
The Company consents to the Bank and HSBC Bank plc
{to which the Company shall not be party) to regulate the ranking of the security granted by the Company under
Dcbenture and any Parallel Security Document;

The words or expressions:-

()

(i)

(iif)

(iv)

v)

(vi)

(vii}

{viii)

(ix)

i

"the Company" shall include any persc}n from {ime to time deriving title under the Company.

critering into priority, intercreditor or other similar arrangements

this

"the Bank" shall include its successors and transferees and in both cases to the extent of their respective ri'ght‘;
and benefils (including, without limifation, any person in whom under the laws of such person's plac.e of

incorporation all or substantially all of the assq&, and liabilities of the Bank become vested). 3
5

r

"environmental laws" includes ali applicable lcwv:,, regulations and directives (and all notices, circulars, orders,

judgments and decisions of uny courl or olher competem autherity in any jurisdiclion) conceming the pollu

fion

or protection of the environment or the health f humans, animals or plants including without limitation pubhc
and workers' health and safety, the generatlon nse, treatment, storage, transportation or disposal, or dlschalge
or release into the environment, of any chemlc&ls or other pollutants or contaminants or industrial, radioactive,

dangerous, toxic or hazardous substances or wuslcs (in whatever form and including noise and genetu
modified organisms). g

T
3

ally

"environmental permits” means all pem‘uts 11cELnscs, consents, approvals, certificatcs and other authorlsa tions

{(including all conditions applicable to‘them) required under any environmental laws.
i

: H :
"holding company™ "subsidiary" and "subsidiai’y undertaking” shall have the meanings respectively set ol in

the Companies Act 2006 (as the same may be 4mcnded varied or replaced from time to time).

"PSC Regime” means the regime relating to 'ipwple with significant control”, as set out in Part 21A or fthe

Companics Acl 2006 and The Register of Peopiic with Significant Control Regulations 2016,

: ]
“include(s)”, “including” and “in parti¢cular” shall be construed as being hy way of illustration or emphasis
and shall not be construed as. nor shall they lalge effect as, limiting the gencrality of any preceding words.
i

; ;
“other” and “otherwise” shall not havc their meaning narrowed on account of any preceding words where a

wider construction is possible.

“Parallel Security Document™ means any security document in respect of any asset secured under
Debenture cntered inlo by the Company in favpur of HSBC Bank plc.

nly

this

Any reference to a person shall include any person company‘ corporation, body corporale, government, state (or agc,,ncy

of a state) and any association or partnership (whether ofr not having legal personality) of any of these.

H

i

Any refercnee Lo any stalule or any section of any htc}lule shall be regarded as including reference o any statutm}

modification or re-cnactment of it for the time bcmg in forue

Relerences to the singular shall include the plura] and vice versa; the usc of the male pronoun shail include the female

and ncuter; the use of the neuter pronoun shall include hoth the male and the femaie.

The headings are used for guidance only.
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: :
Company’s compliance with Memorandum and Articles of Associatior
i
43, The Company conlirms that this Debenture does nol contravere any of the provisions of its Memorandum and Articles of
Association. ;

IN WITNESS this Deed has been executed as a deed by the Comi)any and is intended to be and is delivered on the date first mentigned

above, !
) ;
i
¢
! ;
E §
: i

;

i ;
:
|
E
; i

{

H

: ;
i ;
3

HBUK Debenture D1g (12/18 Revision) ;
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:
H
H
p

Registered Title

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

Title Number

Short description of the property

wJ

Unregistered Title

The Schedule referred to above
i’art 1

(Frechold amj/or Jeasghold land)
i

¢

All the property(ies) now vested in the Company and comprised inj the Dreed(s) referred to below:

Short description of the property : Date Deed/Document

N

Part2 |
(Prior mortgages or other matters r;e,lating 10 the property described above)

Short description of the property Legal/Mortgage/Charge dated

Nt

HBUK Debenture D1g (12/18 Revision)
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s lestar o

[xecuted as a Deed by

Quotelegal Limited
acting by a

(name of director)
IN THE PRESENCE OF
Signatore of Witness

Prnt full name

Address

Occupation \}/‘-" \\jr C’(Lls/j\(-— @'ﬁ N Q,CG\’L -

OR

Executed as a Dead by the Company acting by

Signature Direclur
Name in full
(Bfuck Terers)
Signature Director/Secretary

Name in full

(Hln':'k lefiers)

For and on behalf of HSBC UK Bank ple

K
QD

HBUK Debenture D1g (12/18 Revision) :
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