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Registration of a Charge

Company name: THE SHADOW ROBOT COMPANY LIMITED

Company number: 03308007
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Received for Electronic Filing: 21/12/2020

Details of Charge

Date of creation:  21/12/2020
Charge code: 0330 8007 0002
Persons entitled: THE CO-OPERATIVE BANK P.L.C.
Brief description: DEBENTURE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SUSAN INGHAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3308007

Charge code: 0330 8007 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2020 and created by THE SHADOW ROBOT

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2020 .

Given at Companies House, Cardiff on 22nd December 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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DATED 20—\ . 2020

{1} THE SHADOW ROBOT COMPANY LIMITED

(2) THE CO-OPERATIVE BANK p.lc.

DEBENTURE

This is an important document  Sign only if you want 190 be legally bound. You are
recommended to take independeant legal advice before signing.



IMPORTANT NOTICE: We recommend that you consult a solicitor or other independent legal adviser
before signing this document

This DEBENTURE dated 2y - o\ - 2020
is made between:

{1 THE SHADOW ROBOT COMPANY LIMITED a company incorparated in England and Wales

with registered number 03308007 and with its registered office at Unit 31, Spectrum House,
32-34 Gordon House Road, London NWS5 1LP {the "Chargor), and

{2 THE CO-OPERATIVE BANK plc. a company incorporated in England and Walss with
registered number 00990837 and with its registered office at PO Box 101, 1 Balloon Sirest,
Manchaster ME0 4EP (the "Bank”),

iT 18 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.4 Defined Terms
In this Debenture where a capitalised term is used it may have a specific meaning, as set out balow:
"1825 Aot means the Law of Froparty Act 1925,

"Account Balances™ means all monies standing to the credit of any and all accounts of the Chargor
with any bank or financial institution from time to time;

"Account Bank" means any bank or other financial institution with which any Charged Account:is
maintained from time o time;

“Assigned Assets’ means the Charged Assets expressed to be assigned pursuant io clause 3.3
{Security Assignmenis);

"Book Debts” means all present and fulure book dabis of the Chargor;

"Business Day” means a day (other than a Saturday or Sunday) on which banks ate open for general
husiness {and nol just for automated transactions) in London;

"Charged Account™ means sach account charged or assigned by or pursuant 1o this Debenture:

*Charged Asseis" means all property, assets and righls of the Chargor, both present and future
which are fram time to time subject o the secuiity crealed by or pursuant to this Debenture and
{uniess the contexi requires otherwise) shall include each and every part of any such property, assets
andior rights;

"Collections Account” means such accouni{s} as the Bank may from time io time designate in
relation 1o the deposit of Recelvables, together with all additions o or renewals or replacements of
such account(s);

"Encumbrance” means any mortgage, charge, assignment by way of security, pledge, lien (save
where arising by aperation of law in the usual course of businass), hypothecation, preferantial right
{save as arising under the general law for the protection of certain classes of creditors) or trust or
other arrangemeant made for the purpose of or having an economic or financial effect simitar la that of
sacurity, or other security interest of any kind;

"Payment Rights” means all present and fulure debis {other than Book Debts) and monetary claims

and all other amounts recoverable or receivable (whether ascertained or not) by the Chargor or due or
owing 1o the Chargor,
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"Pmperiy" means the property referrsd to in' clauses 3.1(a) and 3.1{b} (Chérgmg pro?é@i@ns) énd
includes each and avery part of that property;

“"Receivables” means any Book Debis, Payment Righls and Refundabies and shall include the -
benefit of all related rights and remedies {including equitable rights and rights under guaranisss,
indamniies, liens and Encumbrances) in respect of those Book Debts, Payment Rights and
Refundables;

"Refundables” means all present and fulure paymenis of or entitlements fo clabm payment of
repayment of any taxes, Insurance premiums or other over-payments by the Chargor, and

"Sacured Obligations” means the monies, obligations and liabililies referred to in clause 2 {Covenant
o pay) and includes each and every part of them,

1.2 Intarpratation

{a} Any reference in this Debeniure to any statute or statutory provision shall include reference 1o
any staiutory modification or re-enactment of that stalule or statutory provision as in force
from ime to time,

(b Any referenca In this Debenture fo the "Bank” includes persons deriving title under the Bank,
its sucosssors and assigns and any company with which it may amalgamats 10 the intent that
this Debenture shall constitute g continuing security In favour of such new company as if it
had been sxpressly named in this Debenture instead of The Co-operative Bank plo.

49 Referances to clauses and schedules are to clauses and schedules of this Debanture.

{d} The cizuse and schedule headings in this Debsniura shall not affect the construction of this
Debenture,

{e) in construing this Debenture, general words infroduced by the word “other” shall not be given

a restrictive meaning because they are preceded by words indicating a particular class of
acls, matiers or things and general words shall not be given a restrictive meaning because
they are followed by parlicular examples intendad o be embraced by the general words,

{f} Any reference in this Debemture to a person shall be construed as 2 refarence to any
individuad, firm, company, corporation, government, state, agency, association or pannership
or bwg or more of the foregoing.

(o} Words importing the singuler shall include the plural and vice versa and words denoting any
gender shall include alf genders,

{h} Each tarm i any document relating 1o the Chargor's obligations {0 the Bank is, 1o the extent
not 88t out in or otherwise incorporated into this Debenture, incorporated into this Debenture
in 50 far as is necessary o comply with section 2 of the Law of Property (Miscelianeous
Provisions) Act 1989 but, except where stated otherwise, ¥ there is any conflict between that
term and any other term of this Deberdure, the relevant term of this Debenture will prevail.

2. COVENANT TO PAY

The Chargor covenards with the Bank to pay and discharge on demand all monies, obligations and
liabilities now or &l any after the date of this Debenture due, owing or incurred by the Chargor to the
Bark on any currant or other account or otherwise (whether actual or contingent, as principal or surety
and whather solely or jointly with any other parson), and whether odginally owing to the Bank or
otherwise purchased or acquired by &, including interest, discount, commission, bank charges, fees
and other lawful charges and expenses charged by the Bank, Such Inlersst shall be calculated and
sompounded {both before and afier any demand by the Bank and/or jutgment oblained under this
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Debentura) in accordance with the usual practice of the Bank from time to lime {(or as otherwise
agreed batween the Bank and the Chargor in wriling).

3.

3.1

CHARGING PROVISIONS

Fixed and floating charges

The Chargor with full title guarantee charges and agrees o charge o the Bank as security for the
payment and discharge of the Secured Obligations:

{a}

{b}

{c

(e

(i

by way of legal mortgags:

{1} ali freehold and leasehold property (including heritable property situate in Scotland) of
the Chargor at the dale of this Debenlure (including the property specified in
schedule 1 (Properivly;

{ily the proceeds of sale of any property referred to in clause 3. 1{a)()) above; and

{iiiy all buiidings, structures and fixtures {including trade and fenant's fxtures} from time to
time on of in any property referred to in clause 3. 1{a)}(i} above;

by way of fixed charge:

{8 all olher estates and interesis from time o time of the Chargor in freshold, lsasehold
property (including heritable property sisate in Scofland) and other immovable
properly (wherever situate) not charged by clause 3.1{a);

{ii} the procesds of sale of any property referred 1o in clause 3.1(B)Y above; and

(i) all buildings, structures and fixtures {including trade and tenant's fixtures) from time to
time on or in properiy referred fo in clause 3.1(b}{i) above;

by way of fixed charge the benefit of ali iis rights, present and future, under covaenanis for titie
given in relation to the Property and the benefit of all its rights, present and fulure, against amy
lessee, sub-lesses, licensee or other occupler of the Properly from tima to tme (including
rights to renmial income, licence fees, mesne profits and other income) and, in each cass, iis
rights against guarantors and sureties for the obligations of sush parsons;

by way of fixed charge the benefit of all ils rights, present and future, under any contract for
the sale, lefting or other dispesal of the Properly and any oplion © rensw any lease or
purchase any reversion (whether freehold or not} in relation to the Property;

by way of fixed charge lhe benefit of all s rights, present and future, against persons in
connection with any works carried cut andior services and/or goods supplied in the design,
cansiruction, fitting out, repair or replacement of the Froperty;

by way of fixed charge all licences, consents and authorisations (both public and private),
present and future, held by it in connection with any of ils activities;

by way of fixed chargs all its present and futwe plant and machinery {(save to the exiant that
any such plant and machinery forms part of its stock in rade or work in progressh,

by way of fixed charge all iis present and fulure vehicles (save 1o the extent thatl any such
vehicle forms part of its stock n trade or worlk in progress);

by way of fixed charge all its prasent and future computers and other information technology
devices of hardware {save o the axtent thal any such computer, device or hardware forms
part of #s stock In trade or work in progress);
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{rn}

{o}

32

by way of fixed charge all its present and future office equipﬁﬁent (save to the extent that any
such office equipment forms part of its stock in frade or work in progress),

by way of fived chargs all other eguipment present and fulure not more parlicularly charged
by this clause 3.1 (unless it forms part of s stock in frade or work in progress),

by way of fixed charge all its goodwill and uncalled capital, present and future;

© by way of ed charge all stocks, shares and other securities {including debt securilies) and

interests n eny unincorporated business or entity, now and at any time during the
cartinuance of this sscurily owned by the Chargor, together with all fghts, benefits and
property {including dividend and other income) offered, arising or acomiing in relation o it

by way of fixed charge all patents, rade and service marks, brand and trade names,
copyrighls, design righls, renistered designs, trade secrets, know-how, inventions,
confidential information and other inteflectual property rights, Including the benelit of any
panding applications for any of them, now or al any time during the continuance of this
seclUrily baionging 0 the Chargor, including all the Chargor's rights under any agraements,
boih present or future, relating 1o the use or exploliation of such rights;

by way of fixed charge, with effect from the opening or establishment of any Collections
Account, all monies standing to the credit of such Collections Account topether with all
interest fram time to fime accrued or accruing on such monies, any invesiment made ouf of
such rmonies or the Collections Account and all rights to repayment in respact of such monies,
the Collections Account and any such nvestment; and

by way of fixed charge sl other accounis of the Chargor with the Bank and all Account
Balances in respect of such accounts {in each case not being charged by olause 3.1
fwgether with all interesl from lima to tme soorued or acoruing on such Account Balances,
any investmeant made out of such Accourt Balances or the relevant account and all rights to
repayment in respect of such Account Balances, the relevamt account and any such
investmant:

o the extent that any Assigned Asset is not effectively sssigned vnder clause 3.3 (Security
Assignmenis), by way of first fixed chargs such Assigned Asset; and

by way of flosting charge all s underaking, properly and sssets, whalever and whersver,
both present and fulure except to the extent effectively charged under the preceding
provisions of this clauss 3.1,

Related property

The fixed charges crested by cleuses 3.1{g) 0 3.1(k) shal, in each case, inchude sl related spare
paris, fuels, equipment, tools and alt log books, maintenance records, record books, manuals, hand
books, contracts, warrantles and service racords and the benefit of all of the Chargor's righis, present
and fulure, against any person in respect of the design, manulacture, purchase, instaliation, repalr
and/or replacement of the refevant asset(s)

33

{8)

Security Assignments

The Chargor with full Hitle guarantee assigns and agraes 10 assign absolutely to the Hank as
saoyrity for the payment and discharge of the Secured Obligations (subject 1o 2 provise for
reassignment on redemption) all of its present and fulure right, title and interest in and to:

{0} all Account Balances maintained with & bank or financial institution other than the
Bank {and the accounts to which sach such Account Balance relates), together with
all interest from Hme to Ume scorued or scoruing on such Account Balances, any
invasiment made out of such Account Baelances or the relevant account and all rights
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{b}

34

(2)

{b}

3.8

to repayment in respect of such Account Balances, the relevant account and any
such investmeant:

(if all policies of insurance and assurance now or at any time during the continuance of
this security belonging to the Chargor and any other compensation monigs from time
o time payable in respect of those policies of insurance and assurance and/or in
respect of the Charged Assels;

i} afl Book Dehts;

{iv} all Payment Rights;

{v} ah Refundabies; and

{wi} all other Receivables (nof assigned under clausas 3.3(a)i} to 3.3(a}{v) {inclusive).

To the axtent that any Assigned Asset descnbed in clause 3.3(a)il) is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all prasent
and future rights and claims of the Chargor to any proceeds of such insurances.

Notice of assignment

Immediately upon execution of this Debenturs {ang immediately upon the oblaining of any
policy of insurance or assurance or the opsning of any account with a bank or financial
institution other than the Bank after the date of this Debenture) {unless otherwise agreed by
the Bank) the Chargor shall:

(i} in respect of each policy of insurance or assurance, deliver a duly completed notice of
assignment to the provider of each such policy and shalt use s reasonabls
endeavours to procure that each such person executss and delivers o the Bank an
acknowledgement, in each case in the respective forms set outlin part 1 of schedule
2 {(Forms of notice and acknowladgamenty,

{ii} in respect of its Charged Accounis (save for such Charged Accounts as are
maintained with the Bank) deliver a duly completed notice to the Account Bank and
procure  that the Account Bank executes and delivers o the Bank an
acknowiadgement, in each case in-the respective forms set oyt In part 2 of schedule
2 {Forms of notice and acknowledgement),

ar,in each case, in such other form as the Bank shall agree,

This Debenture constitutes notice to the Bank of the security over the Charged Accounls
mainlained with the Bank but this shall not prevent the Bank from exercising any rights of sef-
off in respect of the Account Balances.

Gualifying foating charge

Paragraph 14 of Schedule B1 of the Inscivency Act 19886 appifes to any ficating charge created by or
pursuant to this Debenture and easch such floating charge is a qualifying floating charge for the
purposes of the insolvency Act 1986,

4,

4.1

NEGATIVE PLEDGE

Encumbrances

The Chargor shall not, without the prior written consent of the Bank, creats or aliow io subsist any
Encumbrance over any Charged Assets (whether ranking in priority to, sgual with or subseguent to
the security created by this Debanture) or attermpt or agres to do so.

1D02) [V2039) Page Mo. 5



4.2 Disposals

The Chargor shall not, without the prisr' written consent of the Bank, sell, trénsfer, lease, asé@gn.

factor, discount or otherwise part with possession or dispose of (or allempl or agree o do s0) the -
- whole or any part of any property, asset or right of the Chargor, whether present or futwre {except for

a disposal al marke! value In the usual course of rading of Charged Assets which are not sitated to be
charged by this Debenture by way of legal morigage or fixed charge or ctherwise assigned o the
Bank and which are not then subject to a fixed charge which was originally a floating chargs).

4,3 Land Registry

The Chargor shall epply {and underiakes mmediately following its acquisition of any freshold or
leasehold property o applyl to the Chiel Land Registrar at the Land Registry for a restriction 1o be
entered on the register of title of all registerad frechold and leasehold property of the Chargor, present
and fulure, against which this Deberture may be noled in the following terms (and further consenis {0
such an application being made by or on behalf of the Bank):

Mo disposition of the registerst estate by the propriefor of the registersd estale is 0 be registered
without a written consent signed by the proprietor for the time being of the charge dated [date] in
favour of The Co-operative Bank p.lc. referred to in the charges regisier”,

B. CRYSTALLISATION OF FLOATING CHARGE

g4 Conversion by notice

The Bank may by notice to the Chargor convert the floating charge created by clause 3.1 {Fixed
and finating charges) inte a fived charge as regards the Charged Assels specified in the notice.

52 Automatic conversion
The floating charge created by clause 3.1 (Fixed and flosting charges) shall (in adaftion to the

circumatances in which the same will ocour under general law) automaticelly be converted inlo a fixed
charge in respect of any asset comprising the Charged Assets:

{a) upon there belng a breach of dauses 4.1 (Encumbrances) or 4.2 {Disposalsy in relation to that
asset; or
{b} upon the presentation or making of any application for 2 warrant of execution, writ of control,

thirgd party debt order, charging order or court order with enalogous effect in respect of that
assat, or upon any person levying or attempling to levy any distress or exgcution against that
asset, or any person effecting or attempting to effect any lewful seizure (whether permitied by
santract or by low) in respect of that assetl,

&, BEPOSIT OF DEEDS AND FURTHER ABBURANGE

8.4 Deposit of Deeds

The Chargor shall deposit with the Bank and the Bank may refain during the continuance of this
sacurity {unless held by a prior marigages 8t the date of this Debenture) all deeds and documents of
titie refating to the Charged Assets and any sstale, right or interest derived from the Chargor's inferest
in them and the Chargor declares that it will hold any such deeds and documants not 8o deposited on
trust for the Bank.
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8.2

Further assurance

The Chargor shall, if required by the Bank and al its own cost:

{a)

7.

7.1

execute in favour of the Bank and deliver {o the Bank any further charge by way of legal
morigage, assignment, morgage. chargs, transfer or other security over any Charged Assets
required by the Bank from time to fime either in the Bank's standard form or in any other form
required by the Bank;

do and concur in any other act or thing required by the Bank to vest tille to any Charged
Assats in the Bank or its nominse(s) (sublect {o the Chargor's equity of redemplion) or mors
effectivaly to provide security for the payrment and discharge of the Secured Obligations; and
give notice io such person(s} as the Bank may require of any security created or act done
pursuant to this Debenture, and take any other step required by the Bank to parfect or protect
any such security,

INSURANCE

insurance reguirements

The Chargor shall at all times during the continuance of this security, and at its own expense comply
with {or procure compliance with) all obligations as to insurance imposed by the terms of any
agreement affecting any of the Charged Assets and, in any event, the Chargor ghail:

{a}

{b3

{c}

(d}

()

{f

inzura the Property and all buildings, other erections, trade and other fixtures and fixed and
other plant, machinery and equipment forming part of the Charged Assels with insurers
approved by the Bank against loss or damage by fire and such other risks as the Bank may
require in amounts sufficient 1o cover the full cost of thelr replacement and, 10 the extent
required by the Bank in respect of the Property, joss of rental and othsr income;

maintain such other insurances as are normally maintained by prudent companies carrying on
businesses similar to the Chargor,

¥ requested to do so by the Bank, effect all such insurances with the Bank named as
composhie insured or with the intarast of the Bank endorsed on the relevant policy {or, in each
case, as otherwise required by the Bank acling reasonably),

procure {where necessary) the consent of all relevant insurers to any assignments pursuant
o clause 3.3 (Securily Assignmenis);

ensura thai every such palicy shall contain a term praventing such policy from being vitiated
or avoided as against 8 morigages because of any misrepresentation, act or omission of the
insured or creumstance bevond the control of the insured;

punciually pay all amounts payable under each such policy and, if the Bank so requires,
promptly produce receipis for such paymenis;

not do, make or approve any act or omission which might render any such policy
unenforceable 1o any exient; and

deposit with the Bank, and permit the Bank 1o retaln during the continuance of this security, ail
insurance policies effected by the Chargor in respect of the Charged Assels and the Chargor
declares that it will hold any such policies not so deposited on trust for the Bank,

02 2018 Fage No, 7



7.2

Procesds of insurances

All amounts received under any insurance effected in respect of the Charged Assets and sl
compensation monies received by the Chargor in respect of the Charged Assels shall {(subject to the
rights of any prior morigages at the date of this Debenture and o any slatutory provision relating to
the application of such amounts and to the terms of any lease in respect of the Proparty) be paid to
the Bank. The Chargor will hold any such amounts on trust for the Bank pending thelr receipt by the

Bank and by executing ihis Debenture irevocably instructs all insurers 1o pay such amounts directly -

io the Bank where reguirad by this clausa 7.2, Alf such amounts shall, at the Bank’s oplion, gither:

(&}

{6}

{ch

8.

be applied in or towards making good the loss or damasge in respect of which the amount was
claimed {the Chargor making good any deficlency from its own resources); or

in or towards the discharge of any of the Secured Obligations which are then due, In such
order as the Bank may in its absolute and unfettered discretion datermine; or

ne credited to 2 Collections Account {or, ¥ no account has been designated as s Colisctions
Account, such ofher account held with the Bank as the Bank may slect from time to time},

CONTINUING OBLIGATIONS OF THE CHARGOR

AL all times during the continuance of this security the Chargor shall

{a}

(b}
{c}

{d)

(e}

{f

{g)

{r}

keep the Property in a good and substantial state of repair, and procure that, except with the
prior written consent of the Bank, no alteration or addition is mads io the Property, no building
is altered or erected on the Properly and no "development” {as defined in the Town and
Country Plansing Act 1990} is carried out on the Property,

punctually pay al rent, rates and other outgolngs in respact of the Propenty,

permit any authorised representative of the Bank al all reasonable times to enter upon the
Property and any other premises used or occupled by the Chargor for camrying oul any
contract or other works;

not exercise any statutory or othar power of leasing or accepling surrenders of leases of the
Property or agree any variation in the terms of any lease without the prior written consent of
the Bank, or attempt or agres 1o do 50;

not, without the prior written consent of the Bank, parl with or share possession of the
Properly nor confer upon any person any licence, right or Interest to occupy the Property, nor
grant @y loence of permission to assign, underet or parl with or share possession of the
Fropetly; .

colleat, or accept payment of and receive, in each case a3 agent for the Bank, all Receivables
and, immediately upon receipl, pay all monies which & may receive in respect of any
Receivables or in respect of any other rights charged to the Bank by way of fixed charge
under this Deberdure into a Collestions Account {or, i no account has been designalaed as a
Collsctions Account, such other account held with the Bank as the Bank may efect from fime
to time) and, pending such payment, hold all monies sc received upon trust for the Bank!

not be entitied, and shall not attempt, to withdraw or transfer any monies standing fo the credit
of & Collections Acoount without the prior writhon cunsent of the Bank and the Bank may inits
absolute discration withhold such consent;

on demand by the Bank execule a lsgal assignment of any or all of the Recelvables in such
form as the Bank may require and give notice of such assignment o the deblors and take
such other steps as the Bank may direct 1o perfect such assignment;
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{0

{rm)

{n)

R

()

dea! with the Receivables in accordance with any directions from time to time given in writing
by the Bank and, in addition to its obligations under clauses 4.1 {Encumbrances) and 4.2
{Disposals) nol, without the prior writen consent of the Bank, release, set-off, grant time or
indulgence 1o any debtor or otherwize deal with the Receivables save in accordanca with this
paragraph (i},

furnish the Bank with such information as to the nature and amount of the Recelvables as the
Bank may reasonaldy require;

promptly comply with all statutes, statutory instrumenis, by-laws, orders, reguiations, nolices,
permissions (including planning permissions) and dirsctives which relate to the Charged
Assats;

promptly comply with every duty and obligation binding on it in relation to the Charged Assels
{and, ¥ requirad by the Bank, use its best endeavours io procure dug compliance by all other
parsens with any duty or ebligation binding on them in relation {0 the Charged Assets),

permit the Bank or its designated representatives to have, on reasonable nolice. acoess
during normal office hours to its accounts and accounting records and any books and records
relating to the Charged Assets, to inspect and take sxiracts from the same and make physical
or glectronic copies of such books and records;

promptly give the Bank written notice of, and keep the Bank indemnified against, af] actlons,
proceedings, damages, penalties, charges, claims and demands (and notices threatening the
same} which, directly or indirectly, ariss oul of or affect the Charged Assets and, if so required
by the Bank, make or join in making any objections andfor representations required by the
Bank;

indemnify the Bank and {(as a separate covenant) any Recelver against all rents, rates, laxes,
dulies, charges, assessments and other outgoings {including any which are wholly novet)
from time to time payable in respect of the Chargad Assels;

carry on is business In a proper and efficient manner and not make any substantial alieration
in the nature or conduct of that busginess;

keep each item of plant, machinery and other eguiprment subject to a fixed charge under this
Debenture in substantialiy no worse repalr, working order and condition than i is in al the
date of this Debenture or [if later) on the date it bacomes subject {o this security {excepting
fair wear and teard and to mainiain all records, log books and other documents that are
reguired by law to be maintained and ensure all necessary inspaclions, maintenance,
services and repairs are carried out in respect of any plant, machinery or other equipment and
permit the Bank or its authorised representative(s) at any reascnable time to enter upon any
land or premises io inspect the condition of any such plant, machinery, sequipment and any
relevant documentalion;

affh to such ilems of the Charged Assels subject to a fixed charge under this Debenture or
andorse or cause 1o be endorsed on such documenis a5 the Bank shall in g2ach case stipulate
any label, sign or memorandum required by the Bank drawing atiention to the security created
by this Debenture; and

not do anything or cause or allow anything to be done which depreciates, jecopardises of
otharwise prejudices the value of the Bank's security under this Debenture,
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3.

'~ APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1  Enforcement
Al any time:
(&} after the Bank has demanded payment or discharge of any of the Secured Obligations; or
b any step is laken by the Chargor or any other person {0 appoint an administrator of the
Chargor including, without limitation, the making of an application o court or the giving or
filing of natice of intention 1o appoint an administrator; or
3] any step is taken by the Chargor or any other person 1o wind up the Chargor including,
' without limitation, the presentation of & petition for & winding-up order or the giving of notice of
a resolution o wind up the Chargor or
(d) any step is taken by the Chargor or any other person to appoint a liquidator, provisional
liguidator, ustes, receiver, adminisirative recelver or similar officer of or in relalion o the
Chargor, or
{s} any step is taken by the Chargor or is directors (o propese a voluntary arangement, scheme
of arrangement or other formal or informal arrangement with the Chargor's creditors or
{fi if s requested by the Chargor,

the Bank may:

9.2

{n by writing under s common or corporate seal or under the hand of any director,
officer or managey or other authorised signetory of the Bank gt that time appoint any
parson {of persons) o be a receiver, receiver and manager or administrative receiver
fa "Recebvar”, which expression shall, where the context admils, include the plural
and any substitited receiver, receiver and manager of administrative receiver) of all
or any part of the Charged Assets and of all the righls of the Bank under this
Cebonure; or

{H} appoint, or apply o Court for the appointment of, any person {or persons) who is
appropriately qualified as administrator of the Chargor,

Preservation of Charged dssats

i at any tme the Bank considers that any of the Charged Assels i3 in danger of selzure, disiress,
exaculion, diigence or other legal process, or thal any securily over any of the Charged Assels
craated by or pursuant to this Debenture s for any other reason in jeopardy, the Bank may, by nolice
0 the Chargor, take pogsession of and be empowered and entitied o sell, or appoint & Receiver over
any of the Charged Assets in the same manner as provided under clause 9.1 (Enforcement}.

8.3

{2}

(b)

Muitinle Recelvars

Whare more than one Recelver is appointad they shall have powaer to act severally unlass the
Bank shall specily 1o the contrary It the appointment.

Any appoiniment of a Receiver over parl only of the Charged Assets shall not preciude the
Bank from making any subsaquent appointment of 8 Receiver over any part of the Charged
Azsets over which an appoiniment has not previously baen made by the Bank,
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8.4 Remuneration

The Bank may from time to time determine the remuneration of the Receiver without heing limited by
the maximum rate specifiad in Section 10HE) of the 1925 Act.

8.5 Removal of a Recelver

The Bank may {subject to the provisions of Section 45 of the Insolvency Act 1988) remove a Ragelver
from alf or any part of the Charged Assets of which he is Receiver and at any time after a Receiver
has vacaied office or ceased (0 act in respect of all or any part of the Charged Asssls appoint 3
further Receiver aver all or any part of the Charged Assets.

9.8 Agant of Chargor

Any Receiver shall be the agent of the Chargor for all purposes and the Chargor shall be solely liabls
for his acts, defaulis, omissions, misconduct, losses and remuneration and the Bank shall not be
under any fability whatscever in that regard unless and untll the Chargor has gone into liguidation
whan the Receiver shall act as principal and not as the agant of the Bank.

8.7 Powers of Receiver

Any Receiver {(whether an administrative receiver or otherwise) shall have and be entilled 1o exercise
in refation to the Chargor all the powers specified in Schedule 1 to the Insolvency Act 1988 and all
ather powers conferred from fime o time on recelvers by statule or olherwise and power on behalf
and at the cost of the Chargor and whether in the name of the Chargor or otherwise 1o exercise all the
powers and righis of an absoluie owner and do or omil to do anything which the Chargor could do or
omit to do o could have done of omitted o do but for any incapacity or the appointment of a
liguidator, administrator or ke offficer in relation 1o the Chargor and power to sign any document,
execule any dead and do all such acts and things, whether in the name of the Chargor or otherwise,
in redation 1o, or 85 may be considered by him t© be incidental or conducive ta, any of the matiers or
powers aforesaid or o the protection andfor realisation of the security of the Bank. In particular, the
Receiver may sever and sell fixiures separately fram property 1o which they may be attached,

10, SERVICE OF NOTICES

161 Interpretation

in this clause "writing” includes facsimile (but not emall) and “delivery” includes communication by
such maans,

0.2  Dsmands

A demand for payment or any other demand or notice under this Debenture may be made or given by
any manager or officer of the Bank by Islter addressed to the Chargor and served on the Chargor at
an auvthorsed address for service or by facsimile ransmission o such fagsimile transmission number
{it any) as may from time {o time be exhibited on the Chargor's notepaper or otherwise be nolified in
writing 1o the Bank,

10.3  Addressees

An authorised address for service shall be the registered office of the Chargor or the existing or last
known place of business of the Chargor {or if more than one any one of such places).

104  Service on the Chargor
{g) A notice or demand shall be deemed 1o be duly served on the Chargorn:

{i} if detiverad by hand, at the time of delévery at an authorised address for service;

D02 V209 FPage to. 11



' {8y . ¥ sent by first ciéss post addressad o tha Chargor at 'an authorised address for
service at that ime, at 10.00am on the day after it was posted, notwithstanding it be
misdseliverad or returned undelivered,

“{i#iy - if sent by airmail post, on the fifih Business Day from the date of posting; and
{iv) if given ar made by facsimile trangmission at the Ume of a compleled ranamission.

(b} - in proving such service it shall be sufficient to prove thatl personal delivery was made or that
the envelops containing such demand or notice was correctly addressed and posted or that
the facsimile transmission report confirmed & corredct transmission,

180.5  Tims of receipt

A communication received or deemed to have been received in pocordance with this clause 10 ona
day which iz not 8 Businass Day or after 5.00pm on any Business Day {acoording 1o ths local tims in
the place of receipt) shall be desmed to have been received at 8.00am on the nexd Business Day
{according 1o such focat timea),

e  Service on the Bank

Any notice 1o the Bank under this Debenture shall be in writing and shall only be deemed 0 be duly
served if it is actually received by the Bank 2t the address of the Bank set oul below is name al the
end of this Debeniure of such ofher address as the Bank may from time 10 Hime nolify 1o the Chargor
in writing for this purpose.

1. POWERS OF THE BANK

11.4 Power of Sale

Section 103 of the 1925 Act shall not apply (o this securily and the slatulory power of zale and other
powars conferrad by Section 101 of the 1825 Act, as varied or exiended by this Debenture, shall be
sxercisable at any tme after demand has been made by the Bank for the payment or discharge of adl
oF any of the Secured Obligations or a Receiver has been appoinied.

11.2  Rightto sever

The statulory power of sale exercisable by the Bank under this Debeniure is sxlended so as 1o
authorise the Bank fo sever and sell any fixtures separaiely from property o which they may be
attached,

11.3  Power of sale, leasing and accepting surrenders

The statutory powers of sale, leasing and accepiing swrenders exercisable by the Bank under this
Debenture are exiended $o a5 1o suthorise the Bank [whether I iis own name or in that of the
Chargor) o grant leasss and accept surrenders of the Property with such rights relating o other parts
thereof and contalning such covenaniz on the part of the Chargor and generally on such terms ang
conditions {including the payment of moniss o a lessse or tenant on a surrender and whether at a
premium or otherwise) on such terms a5 the Bank shall think fit without the need to abserve any of the
provisions of Sections 99 and 100 of the 1825 Act.

1.4 Gther powers
The Bank shall be entitted {withoul prejudice 1o any other rights or powers of 8 morigagee) at any tme

i becomes entitied (o exsrcise its power of ssle o exercise any of the powers conforred upon a
Raceiver and referred 1o in clause 8.7 {Powers of Receiver}.
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1.5  Privileges and waivers

Mo delay or omission of the Bank in exercising any right, power or wivilage in relation 1o this
Debenlure shall impair or operate as a waiver of that right, power or privilege.  Any single or partial
exercise of any right, power or privilege shall not preciude any other exercise by the Bank of that or
any other right, power or priviiege. The rights and remedies provided in this Debenture are
cumulative and rnot exclusive of any rights or remedies provided by law.

1.6 Restriction on consolidation

The rastriction on consolidating mottgages contained in Section 93 of the 1828 Act shall not apoly to
any security created pursuant to this Debenture.

11.7  Mortgages in possession

No exercise by the Bank or any Racaiver of any right, power or privilege in relation 1o this Debenture
shall make the Bank or any Raceiver lighle as 3 morlgages in possession of all or any part of the
Charged Assets or (save where caused by gross negligence or wilful defaull) lisble for any other loss
or damage, ncluding a loss upon the realisation of all or any pard of the Charged Assels.

11.8  Power to remedy

if the Chargor defaults in performing any of its obligations under this Debenture (including any failure
to effect any insurance}, the Bank may and is authorised (but not obliged) to rectify that default at the
Chargor's cost (but without prejudice o any other rights arising as a conseguence of that default).
The Chargor shall indemnify the Bank on demand against any cost, 10ss or liability incurred by the
Bank as a result of any such default including, but not limited to, the cost of such rectification.

The Chargor shall pay on demand all banking, legal, accountancy, valuation, insurance and other
costs, charges, expenses andfor abiliies (together with applicable VAT) incurred by or on behalf of
the Bank or any Receiver, in each case on a full indemnity basis, in connection with this Debenture,
the Charged Assets and the enforcement by the Bank andfor a Receiver of its rights under this
Debenture or in reiation to the Secured Obligations, including amounis required by the Bank to
compensate it for s internal management and administrative costs and expenses incurred in
connaction with such matters. To the exient unpaid any such amounts may be debited 1o any account
of the Chargor with the Bank and shal bear inlerast accordingly.

13. CERTIFICATE OF AMOUNTS DUE AND PROTECTION OF THIRD PARTIES

13.4 Certificate of Amounts Dus

A certificate signed by an officer of the Bank as to the amount of any obligation of the Chargor to the
Rank {including any amount referred io in ciause 12 (Cosfs, charges and expenses)) shall for all
purposes be conclusive evidence against and hinding on the Chargor,

13.2  Protection of Third Parties

Mo third party dealing with the Bank or any Receiver or s or his agents shall at any tme be
goncernad o enguire whether demand has been made for the payment or discharge of the DBecured
Obligations or whether any power which the Bank or any Recsiver purports {0 exercise has become
exerclsable or whether any of the Secured Chbligations remain undischarged or to see lo the
application of any monay paid to the Bank or any Receiver, nor shali any third party lending any
money to a2 Receiver be concarned (o enquire as o the propriety or purpose of such borrowing or as
to the application of any money 5o borrowed.
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44 CONTINUING SECURITY

14.1 - Continuing security

The securily created pursuant lo this Debenturg is created for the DUrpOse :3? securing further

- advances and shall be a conlinuing security notwithsianding any settlement of account or other matter
- whatsoever, Such security is in addition o, independent of, and shall nol merge In or atherwise

prejudice or affect {or be prejudiced or sffected by} and may be enforced without the Bank first having
recourse to any other Encumbrance, right or remedy from time o time held by the Bank or avallable o
it and shall not be prejudiced or affected by the Bank dealing with, exchanging, releasing, modifying or
shataining from perfecting or enforcing any such Encumbrance, right or rernedy, or giving time for
payment or indulgence or compounding with any other person lisble for any of the Secuwred
Cbligations.

14.2  Separate accounts

if the Bank recelves or is deemad to be affecied by notice {whether actug! or constructive) of any
subsequeni charge or interest sffecting the Charged Assels, or of any other matter which may cause
any security created pursuant fo this Debenture to cease o be a continuing security the Bank may
open a new account of accounts for the Chargor and any other person for whose lisbility this
Debanture is avallable as security. I the Bank doss not open 8 new account or accounts in such
circumsiances then, uniess the Bank shall notify the Chargor to the contrary, it shall nevertheless be
freated as iF it had done so at the time when it received or was deamad 10 receive such notice and as
from that tme all peyments made by or on behalf of the Chargor or any such person shall be grediled
or deemed o have been credited o the new account{s) {as applicable) and shall not operate o
reduce the amount for which this Debenture is security.

18, PARTIAL INVALIDITY

All the provisions of this Debenture are severable and distinet from one another and i at any time any
provigion i or becomes llegal, invalid or unenforceabls In any respect under any law of any
jurisdiction, nelther the legalily, validity or enforceabiily of any of the remaining provisions nor the
lagatity, validity or enforcesbility of such provision under the law of any other jurisdiction will in any
way be affected or impsaired.

6. EET-OFF
164 Set-off rights

The Bank may at any time and without prioe notice o the Chargor combine or consolidate all or any of
the Chargor's accounts with and liabilities to the Bank andfor fransfer all or any part of any balance
standing to the credit of any such sccount andior apply any monles received or otherwise hald by the
Bank 1o the credit or order of the Chargor in or towards satisfaction of the Secured Obligations, and
any currency conversion shall be caloulated at the spot rate of exchange of the Bank {as at the date of
the conversion) for purchasing the curreney for which the Chargor is Eable with the curency being
gonverted, The Bapk shalt notfy the Chargor of any such combination, consclidation or transfer
having been mads.

162  No withdrawals
Without prejudice to the provisions of this Debenture relating to Collactions Accounts, the Bank may

by written notice to the Chargor specify that the Chargor shall not be entitied at any time during the
continuance of this security fo withdraw from any account maintained with the Bank any money

 standing o the credit of such account nor direct any payvment to be made from such acoount 1o any

person withoul the Benk's prior written consord {which may be given on such terms as the Bank
considers fit).
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17.  INFORMATION AND INVESTIGATION

7.1 Information
The Chargor shall provide the Banla

{a) with details of any interest in freehald, leasehold or other immoveable property {including
heritable property siluate in Scotland) acguired by i, promatly after the acquisition; and

{s). with such information concerning the Chargor's business, financial condition and affairs as the
Bank may from time to ime require.

17.2  Investigation

The Chargor by execuiing this Debenture irrevocably authorises the Bank 1o approgsch any person
considering financing or providing finance to the Chargor andfor any professional advisers t0 the
Chargor for information regarding the Chargor, The Chargor irrevocably suthorises the disclosure to
the Bank by third parties of such information as the Bank may require during the continuance of this
security and the Chargor shail provide such further authority in this regard as the Bank may from time
0 time raquire.

17.3 Business review

The Chargor shall, if 80 required by the Bank and al its own cost, appoint a frm of accountants
nominated by the Bank to investigate the affairs of the Chargor andfor any subsidiary undertaldng [as
defined by the Companies Act 2008) of the Chargor and report 1o the Bank iis findings., The Chargor
shall procure that full co-oparation is provided to such accountants {and any other parsons assisting
ar advising the accountanis in that regard) in preparing their report and shall reimburse the Bank on
demand with any amount paid by the Bank on behalf of the Chargor in connection with that reporl
and, in default of reimbursement, the Chargor revocably authorises the Bank to debit such of the
Chargor's accounts held with the Bank which the Bank deems appropriate in respect of such amount.

18. POWER OF ATTORNEY

8.1 Power of attarney

The Chargor, by way of security and in order more fully 1o secure the performance of the Chargor's
obligations under this Debenture, rrevocably appoinis sach of the Bank, the persons deriving title
under it and any person nominated in writing under the hand of any officer of the Bank, and separately
any Receiver, 1o be its altorney (with full power of substitution and delegation) for and on behalf of the
Chargor and, as the aci and deed or otherwise of the Chargor, to exacute a5 a desd or under hand
{as applicable} and deliver any deed, document, agreement or instrument and do all such assurances,
acts and things which the Chargor may be required to execute or do under this Debenture and
generally in its name and on its behalf 1o exercize any right, power or privilege in connection with this
Debenture or which may be raguired or which the Bank or any Receiver shall deem fit for carrying ouwt
any sale, lease, charge, disposal or other act or for giving the Barnk or any Receiver the full benefit of
this Debenture and generally to use the name of the Chargor and to do any other thing which it or he
may reasonably deem proper in or for the purpose of exercising any of such powers, authorities and
discretions.

18.2 Ratification
The Chargor covenants with the Bank and saparately with any Receiver thal, on request, iU will ratify

and confirm all acts carried out by the Bank or any Raceiver {or by the Chargor at the inslance of the
Bank or any Receiver] in the exercisa or purported exercise of its or his powers,
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18.3 . Power to delegate

The Bank or any Receiver may at any time delegate by powsr of atlorney of otherwise to any person
Cor persons all or any of the rights, powers and privileges (including those exercisable by it or him
under clause 11.8 (Power fo rermedy)} which are at that time exercisable by the Bank or any Receiver
- under this Debenture.  Any such delsgation may be made upon such terms (including power o
sub-delegate) and subject to such reguirements as the Bank or that Receiver may think fit,

18, APPLICATION OF PROCEEDS
1%.9  Application

Anv Recsiver shall (so far as the law allows) apply all money received by him afier the discharge of all
prior ranking claims and all costs, charges and expenses of and incidantal to his appointment and the
exercise of alf or any of his powers and all oulgoings paid by hitn and lisbililes Inocurred by him and
the payment of his remuneration in o towards the payment and discharge of the Ssoured Cbligations
in such order as the Bank may in its absolute and unfeltered discration from time o time require and
any surplus shall be paid to the Chargor o other person entiled o it

9.2 Suspense Account

The Bank shall be at liberly 1o place and keep (for such time as it shall think it} any money received,
recoverad or reglised under or by virtug of this Debenture in a separate impersonal or suspense
account {{o the credit of sither the Chargor or the Bank a5 the Bank shall think fit) without any
obligation 10 apply 1t In or towards the pavment and dischargs of the Secured Oiligations,

20.  CERTIFICATE OF NON-CONTRAVENTION

The Chargor cartifies that this Debenture both i1 respest of freshold and leasehold property of which
the Chargor i registerad at the Land Registry a3 propeietor and otherwise doss not contravens any of
the provisions of the Chargor's memorandum and adicles of assoclation or other rules or
constiuiional documents as the case may he.

21. PAYMENT AND DISCHARGE

Any setflernant or discharge belween the Bank and the Chargor under this Debenture shall b
conditional upon no sscurily or pavment 1o the Bank by the Chargor or any other person being
avoided o set aside or ordered to be refundad or reduced by virtue of any law relating to bankrupley,
insolvency, adminisiration or liguidation and # such condition s not satisfied the Bank shall be entitled
e recover from the Chargor on demand the value of such security or the amount of any such payment
as if such seitfement or discharge had not occurred,

22 CHANGES TO THE PARTIES

224 Chargor

The Chargor may not assign any of ils righis or obligations under this Debeniure,
22,2 Bank
The Bank may assign or ransfer all or any part of its rights under this Debenture. The Chargor shall,

immediately upon being requesied 0 do so by the Bank, endey into such documents as may be
necessary or desirable to effect such assignment or transfer.
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23, THIRD PARTY RIGHTS

A person who is nol a party to this Debenture shall have no right under the Contracts (Rights of Third
Parties) Act 1980 o enforce any term of this Debenture, This dause does not affect any right or
remedy of any person which exists or is avallable other than pursuant to that Act.

24. GOVERNING LAW AND JURISDICTION

24.1 Governing law
This Debenture shail be governed by and construed in accordance with English law.
24.2  Jurisdiction

In the svent of any clalm, dispute or difference arising out of or in connection with this Debantura the
Chargor irrevocably agrees and submifs, for the exclusive benefit of the Bank, to the exclusive
jurisdiction of the courts of England and Wales provided that nothing contained in this clause 24.2
shall be taken to have fimited the right of the Bank 1o proceed in the courts of any other compelent
jurisdiction,

IN WITHESS WHEREQF this Debeniure has been duly execuled by the Chargor as a deed and

signed for and on behalf of the Bank and shall take effect as a deed on the first date specified on
page 1 of this Debenture,
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SCHEDULE 1: PROPERTY

Fart 1: Registersd Land

Administrative Aren

Title No.(s} Address or Description

Part 2: Unregistered Land

Fraehold or leasehold property (if anyy in England and Wales, fille to which is not registered at the
Land Fegisiry of which the Chargor is the owner,

. Addrass or description

Batevart titie document {(if any)

(D02} V20197

Page Mo, 18



SCHEDULE 2: FORMS OF NOTICE AND ACKNOWLEDGEMENT (REFER TO CLAUSE 3.4)

Part 1: Insurers

Ta: insart name and address of insurar]

Dated: [# 120{€)

Drear Sirs

IDESCRIBE INSURANCE POLICIES] DATED [4 i 20{¢] BETWEEN (1}
(% JARD (2} [@ J{THE "CHARGOR™

1. We give notice that, by a debenture daled [$ } 20{%] (the "Debenture™), we

have assigned ie The Co-operative Bank pl.c. {the "Bank”) alt our present and future right,
fitle and interest in and to the policles described above {together with any othar agresement
supplementing or amending the same, the "Paliciss”) including all rights and remedies in
connection with the Policies and all proceeds and claims arising from the Policies.

2. We irrevocably suthorise and instruct you from time {o time:

(&} to disciose to the Bank at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosura)
such information relating to the Policies as the Bank may from time o ime request;

(b} 1o hold all sums from time to time due and payable by you io us under the Policles 1o
the order of the Bank;

{ol to pay of release ail or any part of the sums from tme 1o time due and payable by you
0 us under the Policies only in accordance with the written instruclions given 1o you
by the Bank from.time o time;

(g} to comply with any written notice or instructions in any way relating 1o {or purporting
to relate to) the Debenture, the sums payable to us from time to fime under the
Policies or the debis represented by them which you may receive from the Bank
{without any reference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or instructiony; and

@} io send copies of all notices and other Information given or received under the
Policies to the Bank,

3. We irrevocably instruct you, with effect from the date of this notice. to note on the relevant
Policies the Bank's interest as loss paves and as first priority assignee of the Policies and the
rights, remedies, proceeds and claims referred 1o above.

4. We are not permitied to receive from you, otherwise than through the Bank, any amount in
respect of or on account of the sums payable o us from time o time under the Policies or to
agree any amendment or supplement to, or waive any obligation under, the Policles without
{he prior written consent of tha Bank.

b. This notice may only be revoked or amended with the prior written consent of the Bank.

6. Please confinn by completing the enclosed copy of this notice and returning It 1o the Bank
twith a copy 1o us) that you agree {0 the above and that:

(aj you accept the instructions and authorisations contained in this notice and you
undertake o comply with this notice,
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i you have not,' at the date this nofice is returned o the Bank, recéived mtisé of the

assignment or charge, the grant of any security or the existence of any other interest

of any third party in or o the Policles or any proceeds of them or any breach of the
- terms of any Policy and you will notify the Bank promptly ¥ vou should do so in futurg;

o) you will not permit any sums to be paid 1o us or any olher person undsr or pursuant o
the Poticies without the prior wiitlen conzent of the Bank; and

{d) - you wilt not exercise any right to terminate, cancel, vary or waive the Policigs or take
any action fo amend or supplement the Policles without the prior wrilfen consent of
the Bank.

7. This ' notice, and any acknowledgement in conpection with #, and any non-contractual

obligations arising out of or In connection with any of them, shall be governed by English law.

Yours faithfully

for and on pehalf of
NAWE OF CHARGOR]

[0 copyl
To: The Co-operative Bank plo.
Mo.2 Cathedral Square
The Clothy Market
Newcastie upon Tyne
MNET TEE
Cony i [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consen! and agree 1o its terms. We confirm and
agree to the matiers set out in paragraph [8] in the above nolice.

for and on behalf of
(& ]

Dated[ @ ] Z0[@}
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Part 2: Acecount Bank (REFER TO CLAUSE 1.4)

Ta: [inserf name and address of Account Bank]

Dated: (& 120{%]

Diear Sirs

‘RE: - | ACCOUNT HOLDER: (@ TTHE "CHARGOR™)

1. Wa give nolice that, by & debenture dated [# 1 200€] (the "Debanture™), we

have assigned to The Co-operative Bank p.l.c.'(the "Bank"} ali our present and future right,
title and interest in and o

{a} the Accounts {as defined In the schedule to this feter} and all monies from time to
time standing o the cradit of the Accounts; and

£ all other accounts from time to fime maintained with you by the Chargor and all
manies at any fime standing to the credit of such accounts,

{together the "Charged Accounts”) and to all inigrest from time to time accrued or accruing
on the Charged Accounts, any investment made oul of any such monies or account and all
rights to repayment of any of the foregoing by you.

2. We advise you that, under the terms of the Debenture, we are not entitled to withdraw any
monies from any Account designated as a Collections Account in the schedule o this latier
{the "Collections Account”) without first having obtained the prior written consent of the

‘Bank.

3. We irrevocably authorise and instruct you from time 1o time:

(al unless the Bank so authorises you in writing, not to permit withdrawals from the
Collections Account;

{b) to hold all maonies from ime fo time standing to the credit of the Charged Accounis to
the order of the Bank;

{ch io pay all or any part of the monies standing to the credit of the Charged Accounts o
the Bank {or as it may direct) promptly following receipt of written instructions from
the Bank to that effect; and

{d) to disclose to the Bank such information relating to the Chargor and the Charged
Accounts as the Bank may from time to ime request you o provide.

4, We agree that you are not bound to enquire whether the right of the Bank to withdraw any

monies from any Charged Account has ansen or be concerned with {a) the propriety or
ragulanity of the exercise of that right or (b} any notice recelved (o the contrary and that you
shall not be responsible for the application of any monies raceived by the Bank.

5. This notice may only be revokad or amended with the prior written consent of the Bank,

& Flease confirm by completing the enclosed copy of this notice and returning it to the Bank
{with a copy to the Chargorythal you agree o the above and that:

{a} you accept the authorisations and instructions contained in this notice and you
underiake to comply with this notice;
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{b} - you have not, at the date this notice is returnad to the Bank, recelved notice of any
' © assignment or charge of or claim to the montes standing to the cradil of any Charged
Account or the grant of any secwily or other interest over those monies or any
Charged Account in favour of any third party and you will notify the Bank promptly if

you should do so in the future, and

e} you do not at the date of this notice and will not in the future exercise any right to )
combine aocounts or any rights of set-off or lien or any similar rights in relation {o the
- monies standing to the credit of the Charged Accounts.

7. . This notice, and any acknowledgement in connection with &, and any non-contractual
obligations arising out of ar in connection with any of ther, shall be governed by English law,

Yours faithfully

" for and on behaif of
IMAME OF CHARGOR)

Mame;

Titha

SOREDULE

The Charged Ascounis (each an "Account”]

Agcount number Account Bank branch address and sont
cods
% 1 [(which is designated as the | [# i

*Codlections Account™)

(& i
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{On copyl

Ton The Co-operative Bank plc.
Mo.2 Cathedral Squars
The Cloth Market
Mewcastle upon Tyne
NET11EE

Copy o [MAME OF CHARGOR]

We acknowledge racaipt of the above notice. We confirm and agree:

{a) that the matters referred to in & do not confiict with the terms which apply to any Chargsd
Account; and

(b} 1o the malters set out in paragraph 6 of the above notice.

for and on behalf of
iMame of Account Bank}

Dated; [4 12014}
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EXECUTION PAGE

THE CHARGOR
EXECUTED as & deed by THE SHADOW . )
ROBOT COMPANY LIMITED acting by two
diractors or by a director and the company 1. . :
secretary: . Slgnaturs
Name (block capitals) (e M LA Lo
Diractor
Narne (block capitals) ARMAVDG DE LA Vs A TamEs
BecretaryDirsctor )
 Pursuant to 2 resolution of the Board of Directors dated 2 «r 2ep ~ €8 = {7 20

*Delels as appropriate

THE BANK

SIGNED for and on behalf of
THE CO-DPERATIVE BANK ple.

Signature
Name CESGSATTY ENQe A L
Titie SECUL CTES AOvidee

Address for Service: No 2 Cathedral Sguare
The Cloth Markst
MNewcasile upon Tyne
MET1EE
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