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Details of Charge

Date of creation:  15/07/2015
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This form was authorised by: a person with an interest in the registration of the charge.
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHARLOTTE SMITH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3499632

Charge code: 0349 9632 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th July 2015 and created by DIAMOND RESOURCING
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 16th July 2015 .

Given at Companies House, Cardiff on 17th July 2015

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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_ THIS DEBENTURE is dated [ ]

" PARTIES

(D Diamond Resourcing PLC incorporated and registered in England with company number 3499632 |
whose registered office is at 28-30 Leadenhall Market, London, EC3V 1LR (Client); and a

(2)  HITACH! CAPITAL {UK) PLC whose registered office is at Hitachi Capital House, Thorpe Road,
' Siaines-upon-Thames, Surrey, TW18 3HP :

3} (Hitachi).

. BACKGROUND

(A} Hitachi has égréed p'ﬁréuan: to the Debt Purchase 'Agréérﬁent io provide the Client with finance _' |
facifities on a secured basis. S

(B)  This debenture provides security which the Client has agreed to-give Hitachi for the finance facilities
- under the Debt Purchase Agreement. :

AGREED TERMS
1. DEFINITIONS AND !NTEP;P.RETATEON.
| 1.4 . Definitions _ _
. The definitions and rules of En!erpé’etaiion'in'th.is clause épﬁig Eﬁ'this debenture. _ o
Administrator: an administrator appointed to manage the affairs, business and 'prdpérty of the Client
- pursuant to paragraph 15 of Schedule 6.

- Assigned Agreements: the agreements referred to in Schedule 1, the rights under which are .
.- assignad pursuant to clause 3.1{d}.

- Business Day: a day (other than a Saturday or Suﬁday} on which banks are open for general”
" business in Londaon.

Charged Property: all the assels, property and undertaking for the time being subject to the security -
interests created by this debenture {and references lo the Charged Properly shall include references
io any part of if).

 Costs: all costs, charges, expenses and liabilities of any kind including, without limitation, costs and
. damages in connection with litigation, professional fees, disbursements and any value added tax
charged on the same.

| Dabt Purchase Agreement: the Debt Purchase Agreement dated [INSERT DATE] between the
Client and Hitachd for the provision of the finance facilities secured by this debenturs, as the same
may be amended, varied, added lo or replaced from time {o time.

Dabis: shall have the same meaning as Debt in the Debl Purchase Agreement {including, for the
avoidance of doubt, the Associated Rights, as defined in the Debt Purchase Agreement).

_ Dafault Rate: means 5 perceniage points over the base lending rate (subject to a minimum base
- lending rate of 3%) of National Westminster Bank Plc, or such other bank as Hitachi may nominate
from time to lime.

Deosignated Account: any account nominated by Hitachi as a designated account for the purposes
of this debenture.

- Encumbrance: any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
" assignment by way of security or other security interest securing any obligation of any person, or any -
oiher agreement or arrangement having a similar effect.



Environment: all of the air, water and land, including {without fimitation) the air within buildings and - -

other nalural or man-made structures above or below ground, ground and surface water and surface
and sub-surface soil,

- Environmental Law: sl applicable siatutes, treaties, regulations, direclives or similar measures
.- refating to the poliution or prolection of the Enwironment that affecis the Charged Froparly.

- Egulpment: all present and fulure equipment, plant, machinery, tools, vehicles, fumiiure, fittings, -
installations and apparatus and other tangible moveable property for the time being owned by the
Client, including any part of it and all spare parts, replacemenis, modifications and additions. :

Excluded Property: any leasehold property held by the Client undsr a lease which precludes, either -

shsolutely or conditionally {including requiring the consent of any third party), the Client from creating - g
* any charge over lis lsasehold interest in that property.

. Financial Coliateral: shali have the meaning given to that expression in the Financial Collateral

Reguiations.

Financial Collateral Regulations: the Financial Collateral Arrangements (Na, 2) Regulations 2003

- B 2003/3226),
 Insurance Policles: the insurance policies referred to in clause 3.1(c).

. intellectual Property: the Client's present and future patents, trade marks, service marks, trade

names, designs, copyrights, inventions, topographical or similer righis, confidential information and

- know-how and any interest in any of these rights, whether or not registered, including all applications
. and rights to apply for registration and all fees, royalties and other rights derived from, or incidental to,

these rights.

 Investments: all present and future stocks, shares, loan capital, securities, bonds and invesiments

{whether or not marketable) for the time being owned (at law or in equity) by the Client, including allt

- rights accruing or incidental to those investments from time to time.

Non-vesting Debts: means any Debis which, for any reason, fall to fully and effectively vest in -
Hitach! pursuant 1o the Debt Purchase Agreement.

Other Dabts: all sums due and owing or accruing due and owing 1o the Client whether or not on
account of its trading both present and future except

{z3) Non-Vesting Debts; and
(b} - any Dabts whilst they remain absalutely and effectively vested in or held on trust for Hitachi

under the Debt Purchass Agreement and whether such vesting resulls from a legal or
gquitable assignment.

- Properties: all freehold and leasehold properties {whether registered or unregistsred) and all

commonhold properties, now or in the future {and from time to fime) owned by the Client, or in which -

“ the Client holds an interest (inciuding (but not limited !o} the properties which are briefly described in

Schedule 2) and Property means eny of them,
Recelver: a receiver and/or manager of any or alt of the Charged Properly appointed under

paragraph 8 of Schedule .

- Secured Liabilities: all present and future monies, ob!igatﬁons and kabiliies owed by the Cliant to

Hitachi, whether sctual or contingent and whether owed Jointly or severafly, as principal or suraty

- andlor in any other capacity, under or in connection with the Debt Purchase Agreement or this =

debenturs {including, without Bmitation, those arising under clause 12.3(b)) together with all intarest

- (including, withoul limitation, default interest) accruing in respect of such monies or linbiiites.

Security Financial Collateral Arrangement: shall have the meaning given to that expression in the -

Financial Collsteral Regulations.



1.2
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14

1.5

1.6

1.8

1.8

| Security Period: the peried starling on the date of this debenture and ending on the date on which all
- the Secured Liabiliies have been unconditionally and irrevonably paid and discharged in full and no

further Securad Lisbililias are capable of being sulstanding.

- interpretation

Unless the context otherwise requires, in this debenture: N '

(@) a reference to a slatute or statulory provision includes a reference to any subordinate
legistation made under that statute or statutory provision, to any modification, re-enactment
" or extension of that stafute or siatutory provision and o any former siatule or statutory

- provision which it consolidated or re-enacted before the date of this debanture;

(b} areferance to assets includes present and fulure properties, undertakings, revenues, rights'
- and benefits of svery description;

Clawback

If Hitachi considers that an amoint paid by the Client in respect of the Secured Liabilities is capable -
of being avoided or otherwise set aside on the liquidation or administration of the Client or otherwise,

then that amount shall not be considered to have been irrevocably paid for the purposes of this

" dabenturs,

dature of security over real property .

A referance in this debenture to a charge or meﬂgag’e of any freehb!'d, leasehold or CO'mmdnhb!d"
- property includes:

(a) all buiidings and fixtures (including trade and tenant's fixtures) which are situated on that |
property at any ims;

{b} the proceeds of the sale of any part of that property; and

{e)  the benefit of any covenants for tille given, or entered into, by any predecessor in fitle of the

Client in respect of that property, and any monies paid or payable in respect of those
. covenanis,

Law of Property {Miscallaneous Provisions) Act 1888

._ For the purposes of saction 2 of the Law of Proparty {Méscaila'nédus Provisions) Act 1889, the terms | _
 of the Debt Purchase Agreement and of any side lellers between any pariies in relation to the Debl
 Purchase Agresment are incorporated inlo this debanture. '

Third party rights _ o _
A third party has no right under the Contracts (Rights of Third Parties) Act 1099 to enforce, or to enjoy

~ the benefit of, any term of this debenture.

Parpetuity period

" The perpetuity period applicable to all trusts declared by this debenture shall be 80 ysars. -
- iInsolvency Act 1986 '

" Paragraph 14 of Schedule B1 of the Inscivency Act 1986 (as inserted by section 248 of, and
Schadule 16 to, the Enterprise Act 2002) applies to the floating charge creatad by this debenture.

| Schedules

' The schedules form part of this debenture and shall have effect as if set out in full in the body of this

debenture. Any reference to this debeniure includes the scheduies.



2z COVENANT TO PAY

The Clien! shall, on demand, pay to Hitachi and discharge the Secured Liabiities when they. become
- dus. .

4, (3RANT OF SECURITY
R Charging clause

As a confinuing seéursty for the payment and discharge of the Securad Lizbilities, the Client with full
" fitle guarantes:

{a) charges to Hitachi, by way of first legsl morlgage, all the Properties as fisted in Schedule 2;
- {b) - charges to Hitachi, by way of first fixed charge:
. ()  all Properties acquired by the Client in the future; | o
(i) sl present and future interests of the Client not effectively 'méﬁgaged af charged

undar the preceding provisions of this clause 3 in, or over, freehold or leasehold
. property;

(i) . all present and future rights, licences, guaraniees, rents, deposits, contracts, -

covenants and warranties reiating 1o the Properties;

{iv)  all icances, consenis and authorisations (stalutory or otherwise) held or required in '

connection with the Client's business or the use of any Charged Properly, and all
rights in connection with them,

(v} all present and future goodwill and uncalled capital for the time being of the Client;
(v} all the Equipmeni;
{vii} &l the Intellectual Property; _ _
©(viii) ~ all Non-vesting Debts and the épfaceédé iheréof,'presen! or future;
(i) - all Other Dabts and the proceeds theraof, present or fulure;
! {x}  all the Investments; and _ _
) " all monies from time to time standing to the credit of its accounts with iah‘iy.ba.n.k,.
_ financial inslitution or other person {(including each Deslgnated Account}.
'(.c:) assigns to Hitachi, by way of first fixed charge, all its rights in any policies of insurances or '

assurance present or fulure (ncluding, without Bmitation, any insurences relaling to the .
Propartias or the Equipment);

'(d} * - agsigns to Hitachi, by way of first fixed charge, to the extent the same are assignable the '

benafit of the Assigned Agreemenis and the benefit of any guaraniee or secunily for the
" performance of the Assigned Agreements; and

: (e) . charges to Hitachi, by way of first floating chargs, all the undertaking, properiy, assels and
rights of the Client at any time not sffectively morigaged, chargad or assigned pursuant to
clause 3.1{a} to clause 3.1{d) inclusive.

a3z Leasehold security restrictions

The charaes created by clause 3.1 shall fiot apply to Excluded Properly so long as any relevant
- gonsent or walver of prohibition has not been obtained, but

(&) for each Excluded Property, the Client underiakes to:



{h  apply for the relevant consent or waiver of prohibition or conditions within five
' Business Days of the dale of this debenture and, to use iis best endeavours to
- gbtain that consent or waiver of prohibition as soon as possible;

(i} keep Hitachi informed of its progress in obtaining such consent or waiver; and
({5 . immediately on recelpt of such consent or walver, provide Hitachi with a copy.

~ {b) . immediately on receipt of the relavant walver or consent, the relevant formerly Excluded
- Property shall stand charged 1o Hitachi under clause 3.1, W required by Hitachi at any time
following receipt of that waiver or consent, the Client shall execuie a valid fixed charge in
. such form as Hitachi requires. :

33 ~ Automatic conversion of floating charge

' The floating charge created by clause 3.1(e) shall automatically and immediataly (without hatice) be
. converled into a fixed charge over the relevant Charged Properly iF

{a} the Client _
() creates, or attempts o create, on all or any part ‘of the Charged Property an
Encumbrance without the prior writlen consent of Hitachi or any trust in favour of
- another person; or

() - disposes, or attempts io dispose of, all or any part of the Charged Property (other
- than property that is only subject to the floaling charge while i remains
uncrystallised which property may be disposed of In the ordinary course of

. business); or

" {b}  areceiver is appointed aver all or any of the Charged Property thal is subject to the floating '
charge; or '

(c) . any person levies {or attempts to levy) any distress, attachment, execution or other process
against all or any part of the Charged Property; or :

_ (d) - " Hitachi receives notice of the appointment of, or a proposal or an intention to appoint, an - . |
' administrator of the Client. '

34  Convarsion of floating charge by notice _
The Factoring may, in its sole discrelion, at any time and by writlen notice to the Client, convert the -
floating charge created undsr this debeniure Into a fixed charge ss regards any part of the Charged
Property specified by Hitachl in that notice,
3.5 Assets acquired after any floating charge crystaliisation
Any assel acquired by the Cliend afler any crystallisation of the floating charg'é'creaied' under this
- debenture which, but for such crysiallisation, would be subject to a floating charge shall {unless
~ Hitachi confirms in writing o the contrary) be charged to Hitachi by way of first fixed charge.
4 _ LiamiTy oF THE GUIENT
4. Liability not discharged

‘The Client's Hiability under this debenture in respect of any of the Secured Liabilities shall not be
~discherged, prejudiced or affecisd by:

{a) any securily, guarantes, indemnily, remedy or other right held by, or available to, Hitachi- -
that iz or becomes wholly or partisily ilegal, void or unenforceable on any ground; or

' '(b)' ~ Hitachi renewing, delermining, varying or Increasing any facility or other transaction In any

manner or concurring in, accepling or varying any compromise, arrangement or setflement, -
of omitiing to claim or enforce payment from any other person; or

5
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- Losts

gy any interim sattlement of account or the graﬁt’éng of any time or induigence by Hiéaéhﬁ to any .
parly or compounding with the Client or any parly; or

{d} - the invalidity of any guarantee, morigage or other securily now or in future held by or
" available {o Hitachi or by Hilachi now or aflerwards dealing with, exchanging, releasing,
- modifying or absiaining from parfecting or enforcing any of them or any rights which it may
- now or afterwards have; or

5 (e} any other act or omission, which but for this clause 4.1 might have discharged, or otherwise |
- . prejudiced or affected, the liabiity of the Client.

Immediate recourse |
The Client waives any right it may have to require Hitachl to enforce any security or other right, or

claim any payment from, or otherwise proceed against, any other person before enforcing this '
debsniure against the Client,

- REPRESENTATIONS AND WARRANTIES

 The Client represents and warrants fo Hitachi in the terms set out in Schedule 3. The represeﬁtéﬂbns
. and warranties set out i Schadule 3 are made on the date of this debeniure.

COVENANTS

The Client covenanis with Hitachi in the terms set out in Schedule 4.
POWERS oF HiTacH!

The Factoring shall have the powers set out in Schedule 5.

' ENFORCEMENT

- Enforcement avents

The security constitted by this. debenture shall be immediately enforceable in any of the
ciroumstances set out in paragraph 1 of Schedule 6. The parfies to this debsniure agres that the

- provigions of Schedule 6 shall apply to this debenture and shall be binding between them,

Recelver's powers

A Receiver shall have, in addition lo the powers conferred on receivers by staute, the further peWérs '
set out in Schedule 7.

| Right of approgpriation

To the extent that the Charged ?rap'erty constitutes Financial Collateral and this debeniure and the
- obiigations of the Client hereunder constitute a Sscurity Financial Collateral Arrangement, Hitachi
. shall have the right, at any time after the security constituted this debenture has become enforceable,

to appropriate all or any of that Charged Property in or towards the payment and/or discharge of the
Secured Lisbilitizs In such order as Hitachi In its absolute discrelion may from time to time datermine. .

" The value of any Charged Properly appropriated in accordance with this clause shall be the price of |

that Charged Properiy at the time the right of appropriation Is exercised as listed on any recognised
market index, or determined by such other method as Hitachi may select (including independant
valuationt, The Client agrees that the methods of valustion provided for in this cleuse are

. commergially reasonable for the purposes of the Financial Collateral Regulations.

. COSTS AND INDEMNITY



 The Client shall pay to, or reimburse, Hitachi and any Receiver on demand, on a full indemnity basis,
all Cosis ncurred by Hitachl and/or any Receiver in relation to:

{2} this debenture or the Charged Property,

(b} protecting, perfacting, preserving or enforcing (or atie#npting to do s0) arﬁybf Hitachi's or
" Receiver's rights under this debenlure;

() Hitachi or any Receiver doing any act, complaiing any desed or entering into any contract to' B
do any act which the Client was obligad to do either by this debenturg or the Debt Purchase -
Agreement, but has failed so to do or cannot provida proof that it has done;

'(d)' " suing for, or recovering, any of the Secured Liabilities,

{including, without imitation, the Costs of any proceadings in relation to this debenture or the Secured R
Liabilities), together with interest on any amount due under clauses 8.1{b) to 8.1{d} at the Default -
Rata, .

82 indemnity

Hitachi and any Receiver, and their respecive emp!dyéés and 'ageinit's. sha!i be indemnified on 2 full - |
indemnity basis out of the Charged Property in respect of all actions, liabilities and Caosts incurred or
suffered in or as 3 rasult of;

{a) ihe exercise, or purporied exercize, of any of the powers, authorilies or discretions vesled in
them under this dabenture;

i {b} - any matter or thing done, or omitled to be done, in relation to the Chargad Property under
: - those powers; or

" {c) - any default or delay by the Client in performing any of its obligations under this debenture.
10, RELEASE |
Subject to clause 12.3, on the expiry of the Seclrity Period (but not ofierwise), Hitachi shall, at the .
- reouest and cost of the Cllent, take whatever aclion is necessary 1o release the Charged Property -
.- from the securily constituted by this debeniure, :
11. . ASSIGNMENT AND TRANSFER
RANE . Assignment by Hitachi

This debenture is freely transferable by Hitachi, at any time, and the Client hereby consents to the
assignment or transfer of the whole or any part of Hitachi's rights andlor obligations under this
dabenture to any person. For this purpose the references to Hitachl In this debenture shall include its

- sUCCessers, assigns and ransferees.

11.2 . ltis hereby acknowledged by the Client that should this debenture be assigned or transferred to any’
- party that this debeniure will remain binding upon it and will constitute good, valid and binding
- security for any monies advanced by the assignee or transferee afler that sssignment or transfer, as
" well as by Hitachi before it

113 Assignment by Client
' - The Client may not assign any of its rights, or transfer any of ils bb!igatiané;, under .thiis debentﬁré or

- enter into any transaction which would resull in any of those rights or obligations passing to another
pErson. _

a -.12._ - FURTHER PROVISIONS o

S121 indepandant security
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- This debenture shall be in addition in, and independent of, every other security or guarantes which
- Hitachi may hold for any of the Secured Liabiliies at any time. No prior secunity held by Hitachi over

the whole or any part of the Charged Property shall merge in the security crealed by this debenture.

Continuing security

 This debenture shall ramain in full force and effedt as a conlinuing security for the Secured Liabilities,
~ despite any settiement of account, or intermediate payment, or other matter or thing, unless and unti
- Hitachi discharges this debenture in writing.

12.3

~ Discharge conditional

" Any relsase, discharge or setlement betweer the Client and Hitachi shall be deemed conditional on

reduced or ordered to be refunded pursuant to any law relating to insolvency, bankrupley, winding-up,

124

ne payment or security received by Hitachi in respect of the Secured Liabilities being avoided, '
administration, receivership or otherwise. Despite any such release, discharge or settlement:

{a) Hitachi or its nominee may retain this debenture and the security created by or pursuant to
it, including ail certificates and documents relating to the whole or any part of the Charged
. Property, for such period as Hitachi deems necessary to provide Hitachi with security
" against any such avoidance, reduction or order for refund, and

{b} - Hitachi may recover the value or amount of such securty or payment from the Client
subsequently as if such release, discharge or settiement had not occurred.

Certificates

A certificate or determination by Hitachi as to any amount for the time being due to it from the Client

~shall {in the absence of any manifest error) be conclusive evidence of the amount due.

12.5

Rights cumulative

" The rights and powers of Hitachi conferred by this debenture are cumulative, may be exercised as-
" often as Hitachi considers appropriate, and are in addition to its rights and powers under the general

128

law,
Walvers .

Any walver or variation of any right by'Hizéchi {whether arising under this debenture or Under the
general lzw) shall only be effeclive if it is in writing and signed by Hitachi and appiies only in the

. circumstances for which it was given, and shall not prevent Hitachi from subsequently relying on the

127
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relavant provision.
Further exarcise of rights

No act of course of condust or negotiaﬁcn by or on behalf of Hitachi shall, irﬁla%ny way, pfrec!u'de

Hitachi from exercising any right or power under this debenture or constitute a suspension or varialion

of any such right or power.

" Delay

No delay o failure to exercise any right o power under this debenture shall operate as a walver.

- Bingle or partial exercise

- No single or partial exercise 'c;f any right under this debenture shall prevent any other or further

1210

sxercise of that or any other righl.

Consolidation

" The restriction on the right of consolidation containad in section 93 of the Law of F’m?er&y Act 1925

shall not apply to this debenture.



1211 Partial invalidity

- The invalidity, unenforceability or illegalily of any provision (or part of a provision) of this debenture
. under the laws of any jurisdiction shall not affect the validity, enforceabilily or legality of the olher
. provisions.
1217 . Counterparts

" This debenture may be éxecuted and delivered in any number of counterparts, each of which is an
" original and which together have the same effect as if each party had signed the same document. '

1213 Executlon as a Deed

' Hitachi and the Client intend that this debenture is to be 2 deed notwithstanding that either or both of
them may have executed it under hand,
13, Noncss |
134 Any nofice or other cemmunication given under this debenture shall be in writing. o ) o
13.2  Excepl as stated to the conirary herein, any written notice from Hitachi to the Client and any
 proceedings issued by Hitachi requiring service on the Client may be given or served:
{a} by defivering it at or posting # to the Client's registered office or to such other address of the
' Client advised to and acknowledged by Hitachi as being eflective for the purposes of this

clause:

(b} by delivering It at or posting it to any address last known 10 Hitachi at which the Client carried | '
~ on businass; '

“{c) by handing it to one of the Client's officers; or

{d) " by 2 fax or e-mail to the Client’s number or address advised o and acknowledged by Hitachi . -
. as suitable for communication between the parlies.

i 13!3. o An.y s';;.!'cih natice or process shall be considered served:
{a)  if delivered - at the time of delivery; .
- {b) | if sent by post - 48 hours from the timie.of' piidstin'g;._ .
fe}  ifsent by fax or e-mail - at the time of transmission; or a
(d) it handed over - at the time of handing over.
13.4 - Any notice or other communication by the Client to Héta.c.:hi raqdired. hereunder Sha'!!.t.aké eﬁed at the

time it is received by Hitachi at its registered office or at such other address Hitachi may advise in .
writing to the Chent for this purposs.

4. - GOVERNING LAW AND JURISDICTION

441 Governing law

This debenture and any dispute arising out of or in connection with it or its subject matter shall be

- governed by and construed in accordance with the law of England and Wales. The parties to this
" debenivre irrevocably agree that, subject as provided below, tha courts of England and Wales shall
have exclusive jurisdiction over any claim or matter arising out of or in connection with this debeniure.



- This document has been executed as a deed and is delivered and takes effect on the date stated at the B
beginning of iL

o



- Schedule 1 Assigned Agreements

* Type of contract: GID Contract - _
‘Date; ' o .- R
Pariies: Hitach Capitéi Invoice Finance & Diamond ReSdurcing ;o

41



............ Scheduie 2 Property ... ... ..
.- Part 1. Registered Property

Part 2. Unragistered Pro'par.ty .

[DETAILS OF UNREGISTERED PROPERTY]

4z



Scheduie 3  Representations and warranties -
OWNERSHIP OF CHARGED PROPERTY

" The Client is the legal and beneficial owner of the Charged Property. L

- Mo ENCUMBRANCES

those to which Hitachi has consented In wiiling.
ADVERSE CLAIMS

The Client has not received or acknawiédged notice of any adverse claim by any person in respéc;t of .
the Charged Properly or any inlerest in it '

© ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
" whatever, which materially adversely affect the Charged Property.

MO BREACH OF LAWS
There is no breach of any law o reguiation which materially adversely affects the Charged Property. -
.- MO INTERFERENCE IN ENJOYMENT

No Tacility necessary for the enjoyment 2nd use of the Charged Property is subject to terms entiling
"~ any person {o terminate or curtail its use,

MO OVERRIDING INTERESTS

Nothing has arisen, has been created or is sibsisting which would be an averriding inferest in any
Property.

AVOIDANCE OF SECURITY

No Encumbrarnce exprassed to be created under this debanture is liable to be avoided, or otherwise
set aside, on the liquidation or administration of the Client or otherwise.

NC PROHIBITIONS OR BREACHES
_There is no prohibition on assighrﬁent in ahy Insurance Policies or Assigned Agreements, or the
. relevant clauses of any of them, and the entry info this debsniure by the Client does not and will not
- constitule a breach of any Insurance Policies, Assigned Agreements or any other agreement or
- instrument binding on the Client or its assets.
10, ENVIRONMENTAL COMPLIANCE

- The Client has, at all times, complied in all material respacts with all applicable Environmental Law.

11, INSURANCES

All insurances of the nature commonplace to a businass in the nature of the Client, required by law or
- rule having the force of law or required to be maintained by reason of this debeniure or the Debt
Purchase Agreement are being maintained by the Client with a bone fide insurer of good repule, the
 premiums have been and will be paid on time and the Client will deliver upon requast, the original or
- capy cerlificates of Insurance to Hitachi,

13
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................. 2chedule 4 Covenants - e o

- Part 1. General covenants

' NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS R ;

- The Client shall not at any time, except with the priﬁr'writtén consent of Mitachi: _

{a) create, purport to create or permit to subsist any Encumbrance on, or in relatian ta',' the
. Charged Property other than this debeniure; or

' {h)..' seil, assign, transfer, part with possession of or otherwise dispose of in any manner (or

purport o do so) all or any part of, or any interest in, the Charged Property, except in the

ordinary course of business in the case of Charged Property which is only subject io an
uncrystallised floating charge; or

(c) _create or grant {or purport to create or grant) any interest in the Charged Property in favour -
of a third party, '

" PRESERVATION OF CHARGED PROPERTY

~The Client shall not do, or permit to be done, any act or thing which would or might depreciate, -
_ Jeopardise or otherwise prejudice the security held by Hitachi or materially diminish the value of any

of the Charged Property or the effectiveness of the security crealed by this debenture.
ENFORCEMENT OF RIGHTS
The Client shall use its best endeavours to:

{a) procure the prompt cbservance and perfoﬁhante of the covenants and other Qb!igsﬂons |
imposad on the Clienl's counterparties; and

(b} - enforce any righls and institute, conlinue or defend sny proceedings refating to any of the
Charged Property which Hitachi rmay require from time fo ime.

MOTICE OF BREACHES

" The Client shall promplly on becoming aware of any of the same give Hitachi notice in writing of any .

breach of:
{a) any representalion or warranty set out in Schedule 3;and
(b}  any covenant set out in this Schedule 4, |
T.!TLE DOCUMENTS

The Client shall, on the execution of this debenture (or, if later, the date of acquisition of the relevant

o Charged Property), deposit with Hitachi and Hitachi shiall, for the duration of this debeniure be entitled '
~ {0 hold: '

() @l deeds and documents of lifle relating to the Charged Property which are in the
possession or control of the Client {if these are not within the possession and/or control of

the Client, the Client undertakes to obtain possession of all such deeds and documents of -

- litle);

: {b} all insurance Policies and any other insurance policies relating to any of the Charged
_ Property to which policies the Client is entitied to possession;

- {g)  all deeds and documents of fitle (if any) relating to the Debts as Hitachi may specify from - |

ime to time; and
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(d} copies of alf the Assigned Agreemenis, certified to be true copies by either a director of the
Client or by the Client's solicitors.

6. NOTICES TO BE GIVEN BY THE CLIENT _
' The Client shall within five days of the exscution of this debenture: K

{a) give notice to the relevant insurers of the assignment of the Client's righis'and interest in
and under insurance policies pursuant to clause 3.1ch

{b) - - give nolice to the other parties to the Assigned Agreements of the assignment pursuant to
- clause 3.1{d) of the Client's rights and interest in and under the Assigned Agreements; and

-{¢) olve notice to any bank, financial institution or other person (excluding Hitachi) with whom
- the Client has an account of the charging to Hitachi pursuant fo clause 3.1{b) of the Client's
rights and interesis under such accounts and procure that each addresses of such notice
oromptly provides an acknowledgement of Hitachi's interest to Hitachi.

. The Client shall obtsin Hitachi's prior approval of the form of any notice or acknowledgement to be
- used under this paragraph 6.

7 - FURTHER ASSURANCE _

The Client, at its own cosl, shall prepare and execute such further legal or other morigages, charges

. or transfers {containing & power of sale and such other provisions as Hitachi may reasonably require)
in favour of Hitachi as Hitachi, in its absolute discrelion, requires from time to ime over all or any part -
of the Charged Property and give all notices, orders and dirsctions which Hitachi may require in its

. absolute discretion for parfecting, protecting or facilitating the cealisation of its security over the
Charged Property.

8. . APPOINTMENT OF ACCOUNTANTS
The Client shall:
 {a) atis own cost, If at any time so required by Hitachi, a'ppéin't' an accountant or firm of
' accountants nominated by Hitachi to investigete the financial affairs of the Client and report
to Hitachi; and

(b} co-operate fully with any accountants so appointed and immedialely provide such
: . accountanis with all information reguested.

. The Client authorises Hitachi to make such sppointment as if shall think fit at any time, without further :

" authority from the Client. in every such case, the fees and expenses of those accouniants shallbe
. paid by the Client but, if paid by Hitachi on the Client’s behalf, those fees and expenses shall be fully

" .- reimbursed to Hitachi under clause 8, :
8. CLIENT'S WAIVER OF SET-OFF

The Client waives any present or future right of set-off it may have in respect of the Secured Liabilities
- {ingluding sums payabla by he Clisnt under this debenture}.

Part 2. Debts, insurance and Assigned Agreements covenants
1. . PRESERVATION OF DEETS _ -
The Client shall not {except as provided by paragraph 2 of Part 2 of Schedule 4 or with the prior
" writien consent of Hitachi) release, exchange, compound, set-off, grant fime or indulgence in respect
- of, or In any other manner deal with, gl or any of the Debis.
2. - ReausivG DEsTS

The Chent shall:



{a)  as an agent for MHitachi, collect in and realise all Non-vesting Debts and Other Debts, pay
the proceeds inlo a Designated Account immediately on receipt and, pending thal payment,
. hold those proceeds in trust for Hitachi;

(b} not, without the prior written consent of Hitachi, withdraw any amounts standing to the credit .

- of any Designated Account; and

{c) if called on so to do by Hitachi, execute a legal assignment of the Non-vesting Debts and
C{Other Dabis 1o Hitachi in such tarms as Hitachi may require and give nolice of that

assignment to the debtors from whom the Non-vesting Debts and Gther Debis are due,

owing or inourred.

INSURANCE COVENANT

- The Client:

{z) shéi!'{if Hitachi so s?equﬁres) produce to, or deposit with, Hitachi all Insurance Policies and
the receipts for all premiums and other payments necessary for sffecting and keeping up
such policles; and

() has not done or omitted to do, and shall not do or omit to do, any act or thing that may -
" invalidate or otherwise prejudice the Insurance Policles. '

The Client shall:

{a) atits own cost, if at any time so required by Hitachi, ask any relevant insurer or loss adjuster
to confirm to Hitachi the level of insurance maintained by the Cliend, the premium paymeant

- position and details and the progress of any claims of the Client and report to Hitachi directly,
- and '

{b) "co-operate fully with any such insurer or loss adjuster and immediately provide insurer or loss -
adjuster with all information requestad.

~ The Client authorises Hilachi to make such enquiries as it shall think fit at any time, without further
authority from the Client. In every such case, the fees and expenses of the insurer or loss adjuster

shall be paid by the Client but, if paid by Hitachi on the Client's behall, those fees and expenses shall

- be fully relmbursed to Hitachi under clause 8.

- ¥ at any time Hitachi believes that any insurance is not being adequately maintained or the Client

cannot give evidence that it is or the insurer or loss adjuster fails or declines o report to Hitachi

- directly then Hitachi may oblain and/or maintain such insurance on the Client's behalf, from an insurer
-~ pof its cholce and at the Client's expense and those fees and expenses shall be fully reimbursed to

Hitachi under clause 8.

- INSURANCE POLICIES PROCEEDS

All sums payable under any of the Insurance Policies at any time (whether or not the s'ecuﬁty' S

constiuted by this debeniure has become enforceable) shall:
{a) immediately be paid to Hitachi,

' {b if they are not paid directly to Hitachi by the insurers, be held by the Client as trustee of the
same for the benefit of Hitachi {and the Client shall account for them 1o Hitachi}; and

_ {c) at the option of Hitachi, be applied in making good or recouping expenditure In respect of o

the loss or damage for which such monies are recelved or in or lowards discharge or
- reduction of the Secured Liabilities {bul subject to paragraph 12 of Scheduie §),

5. ASSIGNED AGREEMENTS

~ The Client shall not, without the prior written consent of Hitachi:
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{a) waive any of its righls under any Assigned Agreement,or

- (b} supplement, amend, novate, ferminate or parmit terminaiieh of any Assigned Agreement.
| | Part 3. Property covenanis

1  MAINTENANCE AND INSURANCE

~ The Client shall:

{a) keep all buildings and all fixtures on each Properly in good and substantial repair and
condition;
{bY insure, and keep insured, those buildings and fixtures with such Insurer and agalnst such
- risks and in such amounts and otherwise on such terms as Hitachi may require (and, falling
- such requirement, in accordance with the praciice in respect of tems of the same type
current amongst prudent businessmen from time o Eme) and

{c)  procure that the interest of Hitachi is noted on all those insurance policies or, at the option of
Hitachi, that those insurance policies are issued in the joint names of Hilachi and the Cllent.

_;2“ o P#Esmwﬁau OF PROPERTY, FIXTURES AND EQUIPMENT
_ The Client shall not, without the prior written consent of Hitachi: - L
{2} pull down or remove the whole or any pant of any building forming 'parf of any Prﬂpeﬁyi;.or _
. {b} ' make any material alterations to any Properly or sever or remove any of its fixtures; or B
B (3  remove or make any material alterations to any of the Equipment belonging to, or in use by; :
' the Client on any Property (except lo affect necessary repairs or replace them with new or

improved models or substitutes); or

{d) whenever any Equipment is destroved, damaged or deteriorates, immediately repair,
' replace and make good Ihe same,

< CONDUCT OF BUSINESS ON PROPERTIES
The Client shall carry on its trade and business in accordance with the standards of good
- managemant from time to time current in such trade or business on those pars (if any) of the
Properiies as are or may be used for ihe purposes of trade or business.
Cd. PLANMING INFORMATION
- The Client shall:

{a) give full pariculars to Hitachi of any notice, order, direction, designation, resolution or
. proposal glven or made by any planning authorily or other public body or authorlty
{Planning Notice) that specifically applles to any Property, or to the localily in which it is
situated, within seven days after becoming aware of the relevant Planning Notice; and

{b)  (if Hitachi 50 requires) immediately, and at the cost of the Client, take all reasonable and -
U necessary steps to comply with any Planning Notice, and make, or join with Hitachi in
_ making, such objections or representations in raspect of any such Planning Notice as
- Hitachi may desire.

5, ) COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT
_ The Client shall:

(3} observe and perform all covenants, stipulations and conditions fo which each Property, or

~ the use of it, is or may be subjected and (if Hitachi so requires) produce to Hitachi evidence
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“sufficlent o satisfy Hitachi that those covenants, stipulations and conditions héva been
ohserved and performed; and

. (b)"- {(without prejudice to the generality of the foregoing) where a P%aperty, or part of it, is held

under 3 lsase, duly and punctuslly pay all renis due from time o tme and perform and -

obsarve all the tenan's covenanis and conditions.

MAINTENANCE OF INTERESTS iN PROPERTIES

The Client shall not, without the prior written consent of Hitachi:

{a} grant, or agree to grant, any licence or tenancy affeeﬂng the whole or any.part of any.
Property, or exercise the stalutory powers of leasing {or agreeing lo lease) or of accepting
{or agresing to accept) surrenders under sections 92 or 100 of the Law of Property Act
1925; or

'(b} " in any other way dispose of, or agree lo dispose of, surrender or create any legal or
- equitable estate or interest in the whole or any part of any Froperty.

-~ REGISTRATION RESTRICTIONS

~ The Cient shall procure that no pérécn shall be registered under the Land Regés'irétich Acts 1925 to

2002 as proprietor of any Property without the prior written consent of Hitachi. The Client shali be -
liable for the Costs of Hilachi in lodging centtions against the registration of the title to the whole or
any parl of any Property from timea io tme, '

- DEVELOPMENT RESTRICTIONS

The Client shall not, without the 'prié'r writlen consent of Hitachi, carry out or permii or suffer to be
carried out on any Property any development as defined in the Town and Couniry Planning Act 1990
or change or permit or suffer to be changed the use of any Property.

ENVIRONMENT

_The Client shall:

() properly discharge ail duties of care andre’spsnsib%%ity placed upon it by'Eﬁvimhmenia! Law, -

{h) - observe and perform all the requirements of Environmendal Law both in the conduct of its
" general busingss and in the management, possession or occupation of each Property; and

{c)  apply for and obtain all authorisations, necessary to ensure thal it doss not breach '
Environmental Law.

MO RESTRICTIVE OBLIGATIONS

“The Client shall not, without the prior written consent of Hitachi, enter into 'ahy onerous or restrictive

obligations affecting the whole or any pant of any Property or create or permit fo arise any overriding
interest, aasement or right whatever in or over the whole or any part of any Property.

. PROPRIETARY RIGHTS

" The Client shall procure that no person shall become entitled to assert any proprietary or cther like
right or interest over the whole or any part of any Property without the prior written consent of Hitachi.

INSPECTION

The Client shall permit Hitachi and any Receiver and any person appointed by either of them to enter -
on and inspect any Property on reasonable prior notice.

PROPERTY INFORMATION
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 The Client shall inform Hitachi promptly of any acquisition by the Client of, or coniract made by the
- Client io acquire, any freehold, leasehold or other interest in any property.

Part 4. Investment covenants
4. REGISTRATION OF INVESTMENTS
IS S | The Client shall: _ _ .
(8) terminate with immediate effect all nominations it may have made under sections 145 and
148 of the Companies Act 2006 in respect of any Invesiments and pending such lermination

orocure that any person so nominated:

{iy does not exsrcise any rights in respect of any Investments without the prior written
approval of Hitachi; and

{il}  immediately upon receipt, forward to Mitachi all communications or other information
received in respect of any Investmeants for which it has baen so nominated; and '

(b) at the direction of Hitachi given af any time, immediately execute and deliver to Hitachi all
: iransfers end other documents and do all such things as mav be necessary or desirable to
.. register all or any of the Invesimenis in the name of Hitachi or its nominee.

1.2 The Client shall not during the Security Period exercise any rights under sections 145 and 146 of the
Companies Act 2008 to nominate any person in respect of any of the Invesiments.

3. ADDITIONAL REGISTRATION OBLIGATIONS
" The Client shail:
{2} pmcureéii consents, waivers, a;&pfovais and permissions which are necessary, under the - -
: ariicles of associstion of any lssuer that is nol a public company or otherwise, for the :
transfer of the investments to Hitachi or its nominee, or 10 & purchaser on enforcement of
. this debenture; and '
: '{b) procure the amendment of the share transfer provisions of the articles of association of each '
issuer that is not & public company in such manner as Hitachl may require in order to permit -
~ such a transfer.
3. " DIVIDENDS AND VOTING RIGHTS POST ENFORCEMENT
~ After the security constituted by this debenture has become enforceable; _
{a) all dividends and cther distributions paid in respect of the Investments and received by the _
Client shall be held on trust for Hitachi and immediately paid into a Designated Account or, if
received by Hitachi, shall be ratained by Hitachi; end '
{b)' ali voting and other rights and powers attaching to the Invesiments shall be exercised by the
© Chent and the Client shall, and shall procure that its nominges shall, comply with any
directions Hitachi may, in its absolute discretion, give conceming the exercise of those rights
and powers.
4, 'CALLS ON INVESTMENTS _
" The Client shall duly and promptly pay all calls, instalments and other monies which may be payable
from time to time In respect of the Invesiments. The Client acknowledges that Hitachi shall not be
- ynder any liability in respect of any such calls, instaiments or other monies.

~ B, NOALTERATION OF INVESTMENTS

-.-m._._



The Client shall not, without the prior writien consent of Hitachi, amend, or agree to the amendment
of, the memorandum or aricles of association or any other consiitutional documents of any issuer

. that is not a public company, or the rights or liabilities attaching to any of the Invesiments.

PRESERVATION OF INVESTMENTS

The Client shall ensure {insofar as it is able by the exercise of all voting rights, powers of control and

- other means available to it to do so) thai no issuer that is not a public company shail:

{8) consolidate or subdivide any of #s Investments, or reduce or re-organise its shars capital in
any way, :

{b) . issue any new shares or stock; of

" {c) - refuse to register any transfer of any of its Investments which may be lodged for registration

by, or on behalf of, Hitachi or the Cllent in accordance with this debenture.

 INVESTMENTS INFORMATION

" The Client shall, send to Hitachi copies of afl nofices, circulars, reports, accounts and other

documents, which are sent {o holders of any Investments, promplly following receipt .

Part 8, Equipment covenants

" MAINTENANGE OF EQUIPMENT

| ~ The Client shall:

{a) malntain the Equigment in gué)d and serviceable condition {except for expected fair wear
and izar); and

(b} - not permit any Equipment to be:
{1} used or handled, other than by properly qualified and trained persons; or '

. (i ' {o be overloaded or used for any purpose for which it Is not designed or reascmabiy o
suitable. .

PavuenT OF EQUIPMENT TAXES |

The Client shall promptly pay afl taxes, fees, licence duties, registration Chargéé. insurance premiums
and other oulgoings in respect of the Equipment and, on demand, produce evidence of payment to
Hitachi.

if at any time Hitachi believes that any of the above are not being paid or adequately maintained or
the Client fails to provide on demand evidence that they are then Hitacht may oblain andfor mainiain
the same at the Client's expense and the fees and expenses shall be fully reimbursed io Hilachi
under clause 8.

EQUIPMENT INFORMATION

_ The Cliant shall:

{a}) give Hitachi such information concernirig the location, condition, use énd'operation of
~ Equipment as Hitachi may require; and

(b} permit any persons designated by Hitachi to'inspect and examine Equipment and the
records relating 1o Equipment at ali reasonable times.

EQUIPMENT INSURANGE

- The Client shail;



{a) atits own expense, procure that the Equipment is covered and kept covered by insurance of
- a kingd salisfactory to Hitachi with Insurers approved by Hitachi {such approval nol to be
- unreascnably withheld) for full comprehensive insurance cover, which shall include (but not
" be limited t0) fire, thefl and accident, for an amount which is nol less than the aggregate -
cost of reinstating or replacing such Equipment; :

| {b) if Hitachi so requires, procurs that the interest of Hitachi is noted on all such Insurance
' policies or, at the option of Hitachi, that such Insurance policies are issued in the joint
- names of Hitachi and the Cliant; and

~{c)  maintain insurance for third parly liabifities in such amount, and on such terms, as is usual '
' _ for users of equipment of the same type as the Eqguipment.

T B, NOTICE OF CHARGE

" The Cllent shall, if so requested by Hilachi, place and maintain on each item of Equipment, in a
- conspicuous place, a clearly legible identification plate containing the following wording:

"NMOTICE OF CHARGE

This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge dated [DATE ] in
- favour of [FACTOR]".
- Part 6. intellectual Property covenants
4, - PRESERVATION OF RIGHTS
The Client ghall (ake all nébeésary action 1o safégu'ard and maintaih present and fulure rig'his inor
relating to, the intelleciual Property including (without limilation), observing all covenanis and

stipulations relating to such righis and paying all applicable renewal fees, licence fees and other
aulgoings.

“2. . REGISTRATION OF INTELLECTUAL PROPERTY

" The Client shall use ali reasonable efforts to effect registration of applications for registration of any
intellectual Property and keep Hitachi informed of all matters relating t© such ragistration.

SR MAINTENANCE OF INTELLECTUAL PROPERTY

_ The Client shall not permit any Intellectual Property to be abandoned, cancefled or to lapse.
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of any of its obligations contained in this debenture and the Client irrevocably authorises Hitachi and

-~ its agents to do all such things as are necessary or dasirable for that purpose.

EXERCISE OF RIGHTS

The rights of Hitachi under paragraph 1 of this Schedule 5 are without prejudice to any offier rights of

* Hitachi under this debenture. The exarcise of those rights shall not make Hitachl Hable to account as

& morigagee in possession.

POWER TO DISPOSE OF CHATTELS |

At any time sfter the security constituted by this debenture has become enforceable, Hitachi or any’ -
Heceiver '

(a) may dispose of any chatlels or produce found on any Property as agent for the Client; and

(b} without prejudice to any obligation to account for the proceeds of any sale of such chaliels |
or produce, shall be indemnified by the Client against any liability arising from such disposal.

" PRIOR ENCUMBRANCES

- Al any time after the security constifted by this debenture has become enforceable, or after any

. powers conferred by any Encumbrance having priority to this debenture shall have become
_ exercisable, Hitachi may:

-~ {a} redeem such or any other prior Encumbrance, or procure its transfer to iiself, and

o {b) . setlle any account of the holder of any prior Encumbrance,

The settlement of sny such account shall be conclusive and binding on the Client. All monies paid by
Hitachi 1o an encumbrancer in setiement of such an account shall, as from its payment by Hitachi, be
due from the Clisnt to Hitachi on current account and shall bear interest 2t the Default Rate and he

 secured as part of the Secured Lisbiiities.

" MEW ACCOUNTS

If Hitachi receives notice of any subsequent Eﬂcumbr&née; or other interest, éfiecﬁng all o pa'ri! df the
Charged Property, Hitachl may open a new account for the Client in Hitachi's books. Without

. prejudice to Hitachl's right to combine accounts, no money paid to the credit of the Client In any such

new sccount shall be appropristed towards, or have the effect of discharging, any part of the Secured

- Lighilities.

if Hitachi does not open a new account immediately on receipt of notice under paragraph 5.1 of this

" Schedule 5, then, unless Hitachi gives express wiitten nolice to the contrary to the Client, all
" paymants made by the Client to Hitachi shali be treated as having been credited to a new account of

the Client and not 25 having been applied in reduction of the Secured Lisbilities, as from the time of

- receipt of the relevant nolice by Hitachl.

" FACTORING'S SET-CFF RIGHTS

If Hitachi has more than one account for the Client in its books, Hitachi may at any time after:
{a) the security constituted by this debenture has become enforceable; or

- {b)  Hitachi has received notice of any subsequent Encumbrance or other interest af-féctiﬂg all or
any part of the Charged Properly,



transfer, withou! prior notice, all or any part of the balance standing to the credit of any account to any
- pther ascount which may be in debit {but Hitachi shall nolify the Client of the transfer once made}.

7. . INDULGENCE

The Factoring may, ai its discretion, grant time or other indulgence or make any other arrangement,

variation or relesse with any person or persons nol being a parly to this debenture {whether or not
- such person or persons is jointly fiable with the Client) in respect of any of the Secured Liabilities, or

of any other security for them without prejudice either to this debenture or to the fiability of the Client -
~ for the Secured Lisbililies.

- 8. _' INVESTMENTS: DIVIDENDS AND YOTING RIGHTS PRIOR TO ENFORCEMENT
" Until the security constitiuted by this debenture becomes enforceable: '

{a) Hitachi shall, on request by the Client, release and pay to the Client any cash dividends paid
in respact of any of the Investments and received by Hitachi or its nominge; and

{b) - Hitachi shall, in exercising all voting and other rights and powers of Hitachi or its nominee
- aftaching to the investiments, act in accordance with the directions of Client from tima to
- time if acting in accordance with those directions would not, In Hitachi's opinion, prejudice
Hitachi's security under this debenture or the value of the Invesiments, or conlravene any
agreement babtween Mitachi and the Client.
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ENFORCEMENT EVENTS

 This debenture shall be enforceable it SRR

(a)

@

(&)

g)

(h)

any of the Secured Liabiliies are not paid or discharged when the same ought to be paid or
discharged by the Client (whether on demand, at scheduled maturity, or by acceleration or

_ - gtherwise, as the case may ba); or
(b)

" any member of the same group as Hitachi, and that breach {if capable of remedy) has not |

the Client is in breach of any of its obligations under this debenture or under any other '
agreement betwean the Client and Hitachi or any other agreement betwaen the Client and

baan remediad 1o the salisfaction of Hitachi within 14 days of notice by Hitachi to the Client
to remedy the breach, but nothing herein shall oblige Milachi to seek remedy of such

- breach; or

the Clilent:

~{i) becomes unablg fo pay its debts as they fall due (an'dfe'r the value of the Client's

assets is less than the amount of its lisbilities, taking into account the Chent's
- contingent and prospective liabilities); or

'(ii} - commences negotiations with any one or more of ils creditors with 2 view to the
- general readjustment or rescheduding of iis indebtedness; or

(i} makes a general assignment for the benefit of, or a composition with, its crediiors;
.er

the Client passes any resolution or takes any corporate action, or a petition is presented or

. procesdings are commenced, or any action is taken by any person for its winding-up, -

dissolution, administralion or re-organisafion or for the appoiniment of a receiver,

administrative receiver, administrator, trustee or similar officer of it or of any or all of its

revanues or assels; or

a distress, execution, attachment or other legal process is levied, or enforced on or sued
against ail or any part of the assets of the Client and remains undischarged for seven days; -

.

.

any event ocours in relation o the Client that is analogous to those set out in paragraph

1{c), paragraph 1{d) or paragraph 1{e} of this Schedule 6; or

any representation, warraniy or statement made or deemed to be made by the Client under
. this debenture is or proves lo have been Incorrect or misteading In any maleral respect

.- when made of deared o be made; or

.- a Termination Event {as defined in the Debt Purchase Agreement) ocours,

- and in any such event (whether or not the event is continuing), without prejudice to any other righis of

Hitachi, the powers of sale under the Law of Property Act 1925 shall immedialely be exsrcisabie and

" Hitachi may, in its absolute discretion, enforce all or any part of the security created by this debenture - |
" as it sees fit,

BTATUTORY POWER OF SALE

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between Hitachi and .

a purchaser from Hitachi, arise on and be exercisable at any time afler the exsculion of this

debenture, but Hitachi shall not exercise such power of sale uniil the security constituted by this
debenture has become enforcaable under paragraph 1 of this Schedule 6.

EXTENSION OF STATUTORY POWERS
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71

72

- The statutory powers of sale, leasing and accepling surrenders conferred upon morigagees under the
 Law of Property Act 1925 andfor by any other statute shall be exercisable by Hitachi under this
. debenture and are extended so as o authorise Hitachi, whether in #ts own name or in that of the

" Client, to grant a lease or agreement to lease, accept surenders of lease or grant any option of the

whole or any part of the freghold and leasehold property of the Client with whatever righis relating to
other paris of it, containing whatever covenants on the part of the Client, generaily on such terms and
conditions {including the pavmant of money to a lessee or tenant on a surrender) and whether or not

o ata premium as Hitachi thinks fit.
" PROTECTION OF THIRD PARTIES

" No purchaser, mortgagee or other pérsbn'dea!ing with Hitachi or any Receiver shall be concerned: )

{a8) to enguire whether any of the Secured Lizbilites have become due or payable, or remain
unpaid or undischarped, or whether the powsr Hitachi or a Receiver is purpording to
~ exercise has become exgrcisable; or

{b} C to sea to the application of any monay paid to Hitachi or any Recelver,

. NO LIABILITY AS MORTGAGEE IN¥ POSSESSION

. Neither Hitachi, nor any Receiver nor any Administrator shall be fiable to account as mortgagee in
. possession in respect of all or any of the Charged Properly, nor shall any of them be lisble for any

loss on realisation of, or for any neglect or default of any nature In connection with, ail or any of the

" Charged Property for which a mortgagee in possession might be liable as such.
. APPOINTMENT OF RECEIVER

' Atany time after the security constituted by this debenture has become enforceable, or at the request
" of the Client, Hitachi may, without further notice:

{a} appoint under seal or by writing under hand of a duly authorised officer of Hitachi, any one
~ or more person or persons fo be a receiver, or a receiver and manager, of all or any part of
the Charged Property; and

' {5) {subject to section 45 of the Insolvency Act 1986) from time to time, under seal or by writing

under hand of a duly authorsed officer of Hitachl, remove any person appoinled o be

" Receiver and may, in a similar manner, appoint ancther in his place.

Wheré more than one person is appoinied Recelver, thay shall have power o act separately (unlass

the appointment by Hitachi specifies to the contrary).

~ The Factoring may fix the remuneration of any Recelver appointed by it without the restrictions
“pontained in section 106 of the Law of Property Act 1825 and the remuneration of the Receiver shall

be a debt secured by this debsnture which shall be due and payable immediately upon its being paid |
by Hilachi,

POWER OF SALE ADDITIOMAL

The powers of sale and appoiﬁting a Receiver conferred hy this dﬁbentufe shall be in addition to all - | )
- stabstory and other powers of Hitachi under the insolvency Act 1888, the Law of Property Act 1825 or

otherwise, and shail be exercisable without the restrictions conlainad in Sections 103 and 108 of the

- Law of Property Act 1925 or otherwise.

The power to appoint a Receiver (whether conferred by this debenture or by statite) shall be, and

- remain, exercisable by Hitachi despite any prior appeoiniment in respect of alf or any part of the

Charged Property.

L AGENT OF THE CLIBENT .
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13,

14,

11.

45,

Any Receiver apoointed by Mitachi under this debenture shall be the agent of the Client and the Client

- shali be solely responsible for his acls and remuneration, as well as for any defaulls commilted by -
- him.

Powers OF RECEIVER

Any Recaiver appaﬁnteﬁ b? Hiiachi under this debenture shall, in addition to the pr:awefs conferred on
him by the Law of Properly Act 1925 and the Insolvency Act 1886, have the power to do aii such acls
and things as an absolule owner could do in the management of such of the Charged Froperty over

" which the Racsiver is appointed and, in particular, the powers set out in Schedule 7.
" ORDER OF APPLICATION OF PROCEEDS

- All monies received by Hitachi or a Receiver in the exercise of any enforcement powers conferred by

this debanture shall be applied:

{8) firstin paying all unpaid fees, costs and other Eability incurred by or on behalf of Hitachi (and
any Receiver, altormey or agent appointad by it); :

{b) second in paying the remunsration of any Receiver (as agreed between the Receiver and
~ Hitachi);

{c) . . third in or towards discharge of the Sscured Liabllities in such order and manner as Hitachi |
- determines; and

. (d) - finally in paying any surplus to the Client or any other person entitled fo it.

'~ APPROPRIATION

" Neither Hitachi nor any Receiver shall be bound {whether by virtue of section 169(8) of the Law of
Property Act 1825, which Is varied accordingly, or otherwise) (o pay or appropriate any receipt or
.. payment first towards interest rather than principal or otherwise in any particular order between any of
" the Secured Liabilites.

SUSPENSE ACCOUNT

- All monies received by Witachi or 2 Receiver under this debienturé'may'. at thie discration of Hitachi or

Recelver, be credited to any suspense or securities realised account and shall bear inlerest at such

" rate, if any, as may be agreed in writing betwean Hitachi and the Clieni, and may be heid in such

account for so long as HMitachi or Receiver thinks fit.
POWER OF ATTORNEY .
By way of security, the Client irievocabiy appoints Hitachi ‘and every Receiver {and an§ person

Hitachi or the Recelver nominate 1o act as their substitute or agent for this purpose) ssparately to be
the attornay of the Client and, in its name, on its behalf and as its act and deed, to execule any

' _ documents and do any acis and things which:

{a} the Client is required to execule and do under this debenlure, including execule any.
document required by Hitachi under paragraph 8 of Part 1 of Schedule 4; andior

{b) = any atiornay may deem proper or desirable in exerclsing any of the powers, authorities and
discrations conferred by this debeniure or by law on Hitachi or any Recsiver,

T RATIFICATION OF ACTS OF ATTORNEY

' The Client ratifies and confirms, and agrees to ratify and confirm, anything which any of its attomeys _
{including thelr agents) may do in the proper and lawful exercise or purported exercise of all orany of

the powers, authorities and discretions referred to in paragraph 13 of this Schadule .

APPOINTMENT OF AN ADMINISTRATOR
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151 The Factoring may, without notice to the Client, appoint any one or more persons 1o be an

- administrator of the Client pursuant to Paragraph 14 3cheduls B1 of the Insolvency Act 1980 if this
" debenture becomes enforceable.

15.2 . Anv appoiniment under this paragraph 15 shali:

{8) be in writing signed by a duly authorised signatory of Hitachi; and )

B “(b) - take efiect, in accordance with paragraph 19 of Scheduls B1 of the Insolvency Act 1986, -
when the requiraments of paragraph 18 of that Schedule B1 are satisfied. :

15.3 Tﬁe Factoring may (subject to any necessary approval from the court) end the appointment of an . .

. Administralor by nolice in wriling in accordance with this paragraph 15 snd appeint a replacement for
- any Administralor whose appointment ends for any resson under that paragraph. :
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Schedule 7 - Further powers of a Recelver

4. - POWER TO REPAIR AND DEVELOP PROPERTIES
A Recsiver may undertake or complete any works of repair, building or development on the .
Properiies.
2. POWER TO SURRENDER LEASES

" A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the Properties an
" such terms and subject to such conditions as he thinks fit.

< 3.7 POWER TO EMPLOY PERSONNEL AND ADVISORS

- A Receiver may provide services and employ, or ehgage, such managers, coniraciors and other
personnst and professional advisors on such terms as he desms expedient.

4. . Power TO MAKE VAT ELECTIONS
" A Receiver may make such elections for value added tax purposes as he thinks fit.
"B, . POWER TO CHARGE FOR REMUNERATION

- A Receiver may charge and receive such sum by Way of remuneration {in addition to all -costs,
charges and expenses incuwred by him) as Hitachi may prescribe or agree with him.

6. - POWER TO REALISE CHARGED PROFERTY

A Receiver may callect and get in the Charged Property or any part of it in respect of which he is
" appeinted and make such demands and teke such proceedings as may seem expedient for that
- purpose, and lo take possession of the Charged Property with like rights.

o AR PoOWER TO MANAGE OR RECONSTRUCT THE CLIENT'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, ama!'gamaie er"diversify or concur in
. carrying on, managing, developing, reconstructing, smaigamafing or diversifving the business of the
- Clhient,

8. _ .. POWSR TO DISPOSE OF CHARGED PROPERTY .

- A Receiver may grant options and licences over all or any part of the Charged Property, sell or concur

in selling, assign or congur in assigning, lease or concur in leasing and accept or concur in accepting

.. surrenders of leases of, all or any of the property of the Client in respect of which he is appoinied in

- such manner and generally on such terms and condifions as he thinks fit {fixiures and plant and
machinery may be ssvered and sold separalely from the premises in which they are conlained

without the consent of the Client), and to cany any such sale, assignment, leasing or surrender info

- effect. Any such sale may be for such consideration as the Receiver thinks fit and he may promote, or |

concur In promoling, 2 company o purchase the property &0 be sold,
0, POWER TO MAKE SETTLEMENTS

A Receiver may make any amangement, settiement or compromise betwsen the Client and any other
" person which ha may think expediant.

44, POWER TG IMPROVE THE BQUIPMENT

A Receiver may make subsfilutions of, or improvements to, the Equipment as he may think
expeadiant. '

11, POWER TO MAKE CALLS ON CLIENT MEMBERS
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A Receiver may make calls conditionally or unconditionally on the members of the Client in respect of
" the uncalled capital with such and the same powers for that purpose, and for ihe purpose of enforcing
' payments of any calls so made, as are conferred by the Articles of Association of the Client on ils
directors in respect of calls authorised to be made by them. '

12, POWER TO APPOINT

A Recelver may ap;ﬁoi'nt managers, ofﬁce'r's,- servants, workimen and agents for the purposes of this
Schedule 7 at such salaries, for such periods and on such terms as he may determing, '

43, POWER TO INSURE

A Receiver may, if he thinks fit, but without prejudice 1o the indemnity in clause o, effect with any =
insurer any policy of insurance either in liau or satisfaction of, or in addition to, such insurance. '

14. POWERS UNDER LAW OF PROPERTY ACT 1825
- A Receiver may exercise all powers provided for in the Law of Property Act 1825 in the same way as

- if he had been duly appointed under that act, and exercise all powers provided for an administrative
" receiver in Schedule 1 of the Insolvency Act 1886,

~ 45, POWER TO BORROW

- A Receiver may for any of the purposes authorised by this Schedule 7 raise money by borrowing from ~
Hitachi {or from any other person with Hitachi's consent) on the security of all or any of the Chargad ~ .
Property in respect of which he is appointed on such terms as he shall think it (including, if Mitachi
consents, the terms under which such security ranks in pricrity to this debenture).

) 16; ~ POWER TO REDEEM PRIOR ENCUMBRANCES _
A Recelver may redeem any prior Encumbrance éhd seitle and pass the accéﬁnts to which the -
- Encumbrance relates, Any sccounis so setfied and passed shall be conclusive and binding on the
Client, and the monies so paid shall be deemed to be an expense properly incurred by him.
17,  INCIDENTAL POWERS
A Receiver may do all such othér acts and things as he may consider incidental o conducive to any .
. of the matters or powsrs In this Schedule 7, or which he lawfully may or can do as agent for the
- Chient. .
18, SCOPE OF POWERS
| Any exercise of any of the powers géven by this Schedule 7 may be on behalf of the Client, the

directors of the Client (in the case of the power contained in paragraph 11 of this Schedule 7} or
himself.
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- Executed and delivered as a deed by
Diamond Resourcing PLC acting by Marc .
Didfngnd, a director, in the presence of. ol ESﬁGNATURE OF DQRECTQR]-

Diracior

- [SIGNATURE OF WITNESS]

[NAME, ADDRESS [AND OCCUPATION] 5 K ﬂiﬁ@ GEZE HAGN
OF WITNESSIpaven | Aptan 75 ARNAL CQESEM“
LONDON, SLIRE 5Py

 Executed and defivered as a deed by _ ¢
Diamond Resourclng PLC acting o -~ :
Samantha Baum, a director, in the o [BIGNATURE OF DIRECTOR] -

. presence of: .
Directar

{SIGNATURE OF WITNESS] .

[NAME, ADDRESS [AND QCCUPAT&ON}
OF WITNESS]

T T, b D B o
G GemntT Sh.G4+  leodom
e Vioee | oA Ford
- Executed and delivered as a deed by
HITACHI CAPITAL {UK) PLC acting by

- [NAME OF SIGNATORY], an authorised o 1
signatory, in the presence of. :

C‘”‘"' [t -
| anen¥TT el e s e nnn pan e S, T . .
[SIGNATURE OF WITNESS]

. [NAME, ADDRESS [AND OCCUPATION]
| OF WITNESS]

ORISED SIGNATORY]
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