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Registration of a Charge

Company name: GERDA TECHNOLOGY LIMITED
Company number: 05042159
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Received for Electronic Filing: 20/10/2017

Details of Charge

Date of creation:  13/10/2017
Charge code: 0504 2159 0003
Persons entitled: ALDERMORE BANK PLC
Brief description: NO
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RICHARD SHARPE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5042159

Charge code: 0504 2159 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th October 2017 and created by GERDA TECHNOLOGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th October 2017 .

Given at Companies House, Cardiff on 24th October 2017

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 E%@N

2oy

(1) GERDA TECHNOLOGY LIMITED
- BPE -

{2) ALDERMORE BANK PLC

DEBENTURE



LA .
THIS DEBENTURE s made on the %% day of * 24 2017
By Gerds Technology Limited {& company registered In England and Wales, company
number 05042154 of 5354 Chiswlek Avenue, Mildenhall, Bury %t Edmunds, Buffnik
P28 TAY (the "Chargor”) In favour of Aldermore Bank PLC (company number DOB47862)
of 18t Floor, Block B, Western House, Lynoh Wood, Peterborough PES 617 {* Hidermore™),

WITRESSES as follows:
1. DEFRITIONS

in this Debenture the following expressions shall have the REnngs given o them
Batow:

"Acoounting Records® means al bovks, records, ledgers, compter data and afl
documents in which atcoumiing sniries are recosded relating to the Chargor's sales,
purchases, sxpenses and Debiz, and all nvoices, credi notes or ather documernis
and data relating 1o the creation, cofiection or enforcement of Debls;

At means the Insolvency Act TBRE;

“Admindstrator® means an administrator, adminisirstive rocalver, recoiver and
fnanager or other administrator or recelver appointed Pursuant to Aldermore's rights
arising under thiz Debsniure in respact of e Chargor or over gl e any of the gasets
charged by or pursuant to this Dmbertars:

“Angocizted Rights® mesns sl the Chargor's rights under a Supply Tontracs, the
benefit of all guaraniess, indemnities, insurences and securllies given 10 or heid by
the Chargor in respest of 8 Customer's obligations o the Chargor, all Bemittances
hield by the Chargor in relation to any such obligetion, the right fo possession of all
Accounting Records, any Goods relumed or rejected by 8 Customer, Nidermore's
right 1o have the ownership of any Goods rensferred to Aldermore and any hinsrast
payable under the Supply Contract or sishiie;

"Blocked Account® means the Remitlance Avcount andjor any other bank account
approved in wiiting by Aldermore for such ptpose which is sither In the name of the
Chargor and charged to Aldermore or in the name of Aldermore and in either case,
subject to such restrictions, sncumbrances and mandates as Aldermore may require:

“Business Day" means a day {other than a Saturday or Sunday) on which banks
are open for general business in London:

"Charged Property* means the subject matter of the morigages and charpes {or
any past of tham, ¥ the contest s allows) croated pursuant 1o clause 5

"Lustomer” means a person from whom a Debt is, or will becoms, owing to the
Chargor pursuant to & Supply Contract:

"Dabt” means the smount of any indebiedness (ncluding any tax or duty payabile)
inourred by a Customer under a Supply Confract and s Associated Righis;

“Floating Azsels” maeans:

{ &l of the Chamor's undertaking and ail ite property, assels, rights, title and
interest whatsoaver and wharesosver, both present and fulure, got relerred o
in clauses 3.1 10 3.3 Inclusive: and
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{iy any undernaking, property, assetl, vight, tile or interest referrad 1o In clauses
4.1 10 3.3 inciusive 1o the edent only that the fied charge created by any of
ciauges 3.1 o 3.9 inclusive shell for any reason be nsffective as a fved
charge in respect of such undsriaking, property, asset, fight, e or ntoreet
and such undertaking, properly, ssset, right, tile or interest Is not held siibjeot
& valld yust solely for the benefit of Aldemmiore;

"Flosting Charge® means the floating charge created by clauss 3.4
“Goods” means any goods or services the sublect of a Supnly Condract;

“Iteliectual Property® means all paterds, designs, capyrighis, design righis, rade
marks and senice marks, frade and business names, know-hiw, formmlae,
inventions, confidential information, rade secrels, computer soffware programs and
systems and all licences, fees, royalifes and other rights relating thereto;

"LEA" means the Law of Property Act 1025;

"Oblipations” means all monetary and other labiliies ang abfigetions acdusd or
contingent now or at any time due, owing or noered {whether solely or jointly or
soverally with any other person, whether as principal, surely or cautioner) by the
Chargor to or in favour of Aldermore (whether or not originally due, owing of inourred
to or in favour of Aldarmors), including pursuant to this Debenture;

"Prevailing Rele® means the rale of interest payable in respect of the relevent
unpaid amount in sccordance with the terms of any agreement or letter seting oul
the terms of the relevant Obligations, or, It there is no such rate, 4% D8 BATLIT Ovar
the relevant base rate from time © tme of Lloyds Bank Ple or any other bank
neminated by us;

“Racelvables® means aff amounts of ndebiedness (including any o or duly
payablel now or gl any tme alter the date of this Debanture awing, Inourred o
becoming due 1o the Chargor on any account whaisoever whether or not oripinally
due, owing or incurred by the Chargor and Indluding Debls and those charped
pursuant to clauses 3.3 and 3.4 together with alf Associated Righls perfaining 1o such
amounts of hdebledness;

"Hemittance™ means any form of payment tendered in dischargs of a Debi, inpluding
moiles recovered under a policy of Insurance, a refund of Value Added Tax and any
dividend payable in respact of & Debt;

"Hemitiance Account” means the designated bank sccount set up puarsuant o any
fastoring or involce discounting agreement mads between Aldermore and the
Chargor into which a8l Remiltances must be paid:

"Gohetlule” means the schedules attachad to and forming parl of this Debenture;
apid

“Gupply Conract” means a confract for the supply of Goods by the Chamorto a
Custormer:

2. LOVENANT TO PAY

The Chargor covenaints on demand:
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2.1

3.4

3.2
2.3

fily to discharge by payment to Aldermore without any deduction or setolf, ol
monstary fiabilties included in the Obligations: and

duly to perform all the Obillgations other than mcnetary labiftes.

GHFANT OF SECURITY

To sscure payment and performance as provided for in clauss 2, the Chargor heraby
wharges with Tull thle guarantes In favour of Aldermore:

by way of a fixed charge and legal morigage all frsehold and leasehold PrOperly now
owined by the Chargor, details of which are set out in Schadule 1

by way of a fixed charge those asssts set ot in Schedule 2

by way of a fixed charge all the following assels lo the exent now or at amy Hime
during the continuanoe of this security owned by the Chargor

331 all estates or Interests in any freshold or leasehold presperly,

3.3.2 il the fized plant machinery and fodures inchading trade ures) in, on, or
atteched o any properly charged pursuant to olause 8.1 or this clayse 3.9
from tme 10 tme and not charged pursuant 1o cleuse 3.2;

S.3.3 el right, e and Inferest In sl warranties and maintenance eontaets in
respacl of any assets charged pursuant to clause 3.2 or this clause 3.5;

S.4  alf stocks, shaves, bongds and other seouritios of any find whatsopver,
3.5 all gosdwil:

33,6 all unpald andfor uncalled capltal of the Charger;

337 all the Intellecius! Property,

3.3.8  allinsurance policles and other elaims;

3.5.9  all right, title and interes! in each Blocked Account:

4.3.10 all right, ttle and interest in any intersst rate, currensy or other hadoing
arrangmed;

4311 all Debis which were In existence ot the date of tis Debenbure other than
those which are intended 10 and which do vest absolutely and effectively in
fldermore, from time & e,

3.3.12 all Debls both present and future which come Ino existence on or #har the
tate of this Debenture, other then those which ave Intended to and wihich o
vest absolutely and effectively In Aldermors, from fime to time:

3.8.15 all Assoclated Pights relating to the Debis referred fo in 33,11 and 32,12
ahng,;

3814 gE other Debis;

YHIERIET_B UKMATTERS Ghenedie Bomurty Products Lisded 4



3.4

4.1

42

&3

LR

33158 all present and future amounts paid or payable to the Chargor In rpgpect of, o
| ; Y
ertitiements to claim peyment or repayment of, any laxes, insurance
premiums or other overpayments pald by or on behalf of the Chargo:

3.3.16 all rents receivable from any lease or loence granted out of resl DrGnety;

8.8.147 ol proceeds of insurance policies and agreements abdng vise o dghis of
inciemnity or compensation;

3.3.18 altincome and proceeds adsing fom stocks, shares and saourities:
3.3.18 all other Fecevables:

3.8.20 sl Romiliances; and

3.3.21 all other Assoviated Righis; and

by way of Floating Charge, the Floating Assets,

FLOATING CHaRGE

Faragraph 14 of Schedule B1 to the A witt apply 1o any foating charge oreatad by
this Debenture, Any mortgage, fixed charge o other fixed ssoily oreated by the
Chargor in favour of Aldermore shall have priodity over the Floating Ghavge, except
insotar as Aldermors shall declare otherwise whether af or after the time of crestion

of such foced security,

The Ghargor shall be et iberty to sell any flem included in the assets describad in
paragraph (§ of the definition of Floating Assets in the nomial course of and for the
purpose of carrying on Bis business {on terms not less favourable than those usual in
@ business of the nature of thet carded on by the Chargor) untll the conversion of the
Floating Charge into a fixed chargs in relation to thal Hem or all the Flogling Assels in
accordance with clause 8 or the enforcement of Aldermeors's rigits under this

Debardure in secordance with clhuse ©,

The Chargor by executing this Debenture applies 1o the Chief Land Registrar for a
restriction to be entered on the register of litle of all present and fulure ragisiersd
freehold and leasehold property of the Chargor in the following terms:

W disposition of the reglstersd sstale by the propristor of the registerod ostate Jor
by the proprieior of any reglstered charge] js o be registered without 8 written
consent signed by the proprietor for the time being of the cherge deled fdatal in
favour of Aldermore referred to In the charges register or, If appropriate, slgned on
Dehall of such proprigtor by #s aulhorised signatory.”

The obligation on the part of Aldermore o make further advances to the Chargor is
desmed to be ncomorated in this Debentire and the Chargor by exeoding this
Uebenture applies to the Chisf Land Registrar Tor a note of such uhbligstion 1o be
entered on the reghster of e of all present and fulure registered Teshold and
lesmahold property of the Chargor,

NEGATIVE UNDERTAKINGS
The Chargor hereby warranis that sxoept as previously disciosed o Aldermore in

wiiting the Chargor is the owner of sl the Charged Property and that afl the Lhaged
Property is free from any charge or other encumbrance of frust and the Charnor shalt
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8.4

.3

5.4

8.8

5.8

8.7

8.1

8.2

8.3

6.4

6.5

not during the continuance of this Debenture except with Aldermors's prior written
oonsent

cresle any modgage, chaps, pledge or other encumbrance or confer or aliow 1o
subsist any llen (excapt any llen arising only In the ordinary course of traeiing and not
as a resull of any breach or defaull by the Chargor} In respect of the Charged
Property or any part of it

crewie any tust in relation o any part or the whole of the Charged Eroparty or
{sxcept In accordance with the provisions of clause 4.2) sell or part with possession
of any part of the Charged Property;

sell, assign, discount, factor, compound or release any of the Debls or other
Heoeivables or do anylhing which may delay or impeda the recovery of any of themy:

do or gause or permit o be done anything which may projudice the valus of ary of
the Charged Property or the rights created by this Debenture in favour of Aldermare,

carry out any developmant on or make any alterations o any read property forming
part of the Chargad Property from fime to time which require planning permission or
aporoval undsr bullding regulations:

enter into any lease or agreement for lesse or acoept any surrender of lease o
{ecept in accordance with the provisions of clause 4.2) confer on any person, finm or
Chargor any licence, right or interest in any of the Charged Property; or

take or receive the benefit of any guarantes or security from any person in respact of
the Oblinations,

POSITIVE UNDERTAKINGS
The Chargor ghall at all times during the continuance of this Debenture:

colisct in and reslise the Debls and other Recelvables in the ordinary course of
trading (such expression shall not include facloring or discounting or seiling the
Debis or other Fecelvables in any other way);

procure that the proceeds of ail Dabis and other Recslvables are paid by the relevant
Customer directly into & Blocked Account o Blocked Accnunie:

promplly pey any monies which the Chargor may recslve In respect of the Debls and
othar Fecelvables into a Blocked Accourt or Biocked Accounis and pending such
payment hold such monles In ust for Aldermors;

pay or otherwise deal with any monies standing to the credit of any Blosked Acoournt
in acoordance with any directions which Aldermore may give to the Chargor at any

Hima,

not pay or otherwise desl with any monies standing to the credh of sy Bincked
Agoount other than in accordance with any directions which Aldermore may phve 1o
the Chargor at any fime {and any direction or permission io desl with any monies in g
Biocked Account ai any time shall not consiiute or imply a right for the Chargor to
deal with any monfes in such way in the fulure even if simiiar circumstances arise);
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8.7

6.8

8.3

8.0

if calied upon at any tme by Aldermore ot the Uhargors expense {including any
stamp duty) and in such form as Aldermore may prescribs:

8.6.1 complete and execute 3 formal wiitien assignmernd of any or all of the Dabls
and other Recelvables and give willten notics of such asslgrnment to svery
person by whom any such Debls or other Receivables shall be ol

68.2 (whether or not such witten assignment shall have been execuled) give
rrevoosble nstructions any or all of the persons by whom any Debls and
other Receivables may be owing 1o make payment of all such Debis or other
Heceivables (then owing or to become owing by such persons thereafier)
direct to Aldermore; smgd

€62 sign al such desds and documents and do all such things as Aldermaore may
renuire 1o perfect Aklermore's security over all or such part of the Charged
Property as Aldarmors may speciy;

keep proper books of account and ofher records retating to the Chargor's business
and ensure (inchiding by providing a¥ necessary pasewords and ocodes) that
Aldermore, any person authorised by Aldermore and any Administrator appoiated by
# or pursuant fo s application and any person authorised by such Administraion

6.7.1 may at any time inspect and take ooples of {and o any Hme afer this
Dsbenture has become enforceabls pursuant 1o clauss 8, take possession of)
the Chargor's Accounting Records and any other documents on or by which
any Dabls, Facelvables, Femiances, Assochted Rights or any of the
LCharged Property is recorded or avidenced: and

8.7.2 shall have the rghi (in addition to and without prejudics 1o &ll s or his other
powers o rights) on reasonable nolice {or &t any time after this Debenture
has become erforceable pursuant 1o clause B} at any iime 1o enter upon any
premizes al which the Chargor camies on business and upon any other
premizes In which any part or &l of such Aucounting Records, computer
equipment and other records and doouments are Tor the time being kept or
stored, for the purpose of such inspaction, copying or taking possession:

keep &l tangible Hems included in the Gharged Property in a good state of repair and
proper working order and keep all the Chargor's Insurable property insured to fis 4l
value [or, i Aldermore so agrees or requires, fis full reinstatament valug) with g
repuiable insurance offive against aff risks for which insurance cover i prudent in g
business of the nature and size of thal camied on by the Chergor {and, i Aldermore
S0 requests, terorism cover) end at Aldermore's request immediately producs 1o
Aldermore the policies and the latest premium veceipts and procure thal Aldermore's
interest s noted on the policies and ¥ the Chargor falls 1o do any of the above,
Aklermors may taie out or renew such insurances on the Chargor's behaif and at the
Lhargor's expense; '

hold the proceeds of any insurance prosseds which are not {or ars delermined not io
bej subject to a fixed charge at any tme, on trust for Aldermore, to be applisd in
making good damage to the risvant Charged Property or, if Aldermore so requires,
in or fowards discharging the Obligations;

permit Aldermore and such persons as Aldermors shall fom time to time Heminate
for such purpose, to view the siale and condiion of any of the Charged Property;
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&.12

§.15

7.2

comply in alt material reapects with all laws covering the Charged Property and svery
nofice, order, direction, ficence, conserd or permission iawiully made or given in

raspect of it
deposlt with Aldermore:

B2 alf tle desds and documents relating 1o real properly forming parl of the
Charged Propery at any Sme;

8.12.2 ¥ su requested by Aldermore, all surance policies held by the Chargor at
ary thme;

8.12.3 all share slock and bond coriinales and coupans relaling 1o stocks, shares,
bonds and securities forming part of the Charged Property af any lime
together with stoek ransfer forms {or the equivalent instrument) in respect of
the same, sxecuted in blank (except for the number and rlass of shares and
the name of the tansferor) and undaled {ard the Chargor sgress and
achnowledges that Aldermore may af any fime aftor the date of fhis
Debenture complete such nstruments of iransfer on bahalf of the Chargor in
favour of Aldermore or such other person as Aldermors gy selaetl: and

8.124 execute and deliver all such deeds and documents and do il sush things as
Aldermore may from time fo time require In order to porfect, preserve,
enhance o enforce the securlty created pursaant 1o this Debenture; and

reakitain is centre of main Inferests (*COMI®) for the purposes of the EU Regulations
on inscivency Proceedings 2000 (Me. 1346/2000, In the United Kingdom.

FOWER OF ATTORNEY

As securlly for performance of the Obligations, the Chargor hevely revocably
appoints Aldermors and the directors and the secrelary for the time being of
Aldermore, Jointly and severally, and {ss a separate appointment) appoinied as
referred to in clause 10 in each case 1o be the altorney of the Chamgor o exende in
the name of the Chargor such deeds and documents and 1o do such other things s
may be requisiie o perfect W Aldermors tille 1o any of the Charged Properiy or ip
anable Aldermore to exercise any of it rights undar this Debenture nchuding i
rights to enforce payment of, colleot or realise any of the Debls and Receivables and
for the purpose of receiving any monies navable to the Chargor under any polloy of
nsurance and for compromising or compounding any oiaim Hersunder and for
taking, continuing or defending procesdings or endorsing of negotiating Remiflances.

This appointment shall be irevocable untl all the Obligations have besn permanently
paid and discharged in full and any such aiomey so appoinied shall have 101 power
to appoint any subsiiiute attomay or sgent 1o execule ary of the deeds or doouments
and to perform any of the things refered to In clause 7.1 ard o rarmove the same
and the Chargor shall be bound by whatever any such atiomey, substitule atiomey or
agent shall do by virtue of the powers given in clause 7.1 or in this clause 7.2,

19I6D087_8 URMATTERS Ciers Beoury Produs |inded ' 8



g2

CONVERSION OF FLOATING CMARGE

Withowt prejudice o any other rights of Aldermore In this Debenture and whether or
not it has exercised any of those rights Aldermore may at any time by notioe in
writing fo fhe Chargor convert the Floating Charge Into a fixed charge over sy fam
in oy gl the Floating Assels,

The Floating Charge shall sutomatically be corwerted into 2 fied charge (witho the
requirement of nolice or any ofher act by Aldermore) with immediale sffect:

841 in respect of any Rem included In the Floating Assels upon which distress,
aftachment, sxecution or other legal process Is levisd or threalened;

8.1.2 in respect of all the Floating Assets upon the making of any demand under
plasss 4

8.1.3  Inrespect of any em included in the Flosting Assels which becomes sulect
lo any slep by any person other than Aldermore {o take a fixed charge;

8.3.4 In respect of all the Fioaiing Assels if the Charger censes to SENY on
business or 1o be & going concern; or

8.1.5 in respect of all the Floaling Assels on the making of an order for the
compuisory winding-up of the Chargar, on the convening of & meeting for the
passing of & resolution for the voluntary winding-up of the Chargor or the
making of any application, the giving of any notice or the faking of any other
step by any person for the appolniment of an administrator in respect of the
Chargor,

The Floating Charge shall not be automatically converted pursuant to clause 8.1

821 inrespact of any Floating Assets situated in Scolland If, and to the extent that,
arn Administrator would not be capable of exercising his powers in Scolland
pursuant to Section 72 of the Act by reason of such automatic comversion:

andiior

8.2.2 solely by reason of the Chargor oblaining & moratorhum or anvthing done with
& view 1o oblaining & moralorum under Schedule A1 of ihe Act

ENFORCEMENT OF SECURITY

Saection 103 of the LPA shall not apply fo this security and (without prafudice o any of
Aldermore’s rights under any other agreement with the Chargor ot in respact of the
Obligations) Aldermore shall be enfitfed on demand to payment In full of afl or any
part of the monetary tabilites included in the Obligations and to enforoe this
Debenture including by exercising any or all of the powers conferrad o moritanaes
by the LPA (as varied or extended by this Debenture), all the powers conferred on
the holder of a qualifying floating charge (as defined in the Act) by the Aot and any o
all of the rights and powers conferred by this Debenture and Aldermors's powers of
possession and sale of, and to appoint {or apply for the appoinimarn ofy aty person
to be an Administrator over any or all of the Charged Property, in sach case without
further notice fo the Ghargor and on the ocourrence of any of the following evenis or
&l any fine theresfler
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B.1

8.2

8.3
8.4

8.5
8.6

8.7

5.8

§.10

8.11
8.92

1.

i1

any weach of any of the Chargors obligstions and undsrlabings under this
Dgberture;

the faflure of the Chargor to pay any monetary fabiity included in the Obligations
when i is due & be pald;

the salling by the Chargor of any meeting of It creditors:

the Chargor becoming unable 1o pay its debis within the reeardng of Section 122 of
the Act;

the levying or thraat of execution or distress on any of the propery of the Ghargor;

the appointment of an Administrator o liquidator or equivalent of ary part or all of the
Chargor's income of assels;

any act or step, whether by application 1o the court or otherwise, taken io apdlng 2
acdministrator of the Chargor,

the serving or threat of an inferim thivd parly debt order on @y purson in respect of
any debt owing by the Chargor:

e presoniation of a petition for the winding up of the Chargor:

# proposal for a voluntary arangement between the Chargor and its creditors
purauant to the Act, or other moralrium (other then & morstorium which the Chargor
is enfitied 10 obtaln under Section 14 of the Act) or compromise with the Uhargor's
creditors, or any class of them, is propossd or pul into effect:

the Chargor ceasing or threaiening to cease to carry on its business: or

any event {vther than any event specified in this clause 9) which ghves Aldermors fhe
right to give notice of immediate terminetion of any agreement with the Chargor i
acoordance with the terms thereol or 1o oall for immediate repayment of alf or any of
the Obligations which were not previously repayable on demarel, In each case
whether o not Aldermore shall have exercised any such right.

POWER OF ADMINISTRATOR

The power of appointing an Administrator under this Debenture gy be exercised in
writing under the hand of any director or the secretary for the time batng of Mdsrmore
or of any person authorised in writing by any of them, Aldernore gy, stbjert to the
provisions of seclion 45(1) of the Act, In like manner remove any such Adminisirator
50 appointed and, i the case of the removal or the vacation of offios o desth of any
such Administrator, appoint another person In the place of such Adminisirator. An
appointment of an Administrator or Adwidnistrators over part o parts of the Charged
Property shall not preciude Aldermore from maldng ary subsecuent appointeent of
any other part or parts of the Charged Froperly, Every Administrator appoimed
pursuant to tis clause shall be entied to exercize all the statutory powers conferred
on an Admindstrator, including sl the powers cordained In Schedule 1 fo the HAgt,
without any of the restrictions contained In the LPA, and by way of addiion but
without prejudice to those powers {28 those of Aldermore) the Administretor and
Aldermore will sach severally have power o

varry on tha Chargos's business:
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8.1

8.2

@3
8.4

8.5
8.6

897

9.8

8.8
8.0

8.11
812

B

any bregch.ef. any of the. Chargors abligationg - and - undenakings under: this
Uebenturs:

the faillure of the Chargor to pay any monstary Gabhilty incuded in the Obligations
whern it s due to be paid;

the calling by m@@mz‘w@#mymﬁnggmm eraditors;.

the Uhargor bacoming unable to pay s debis within the maaning of Sectlon 125 of
the M};r R R T e

the levying or threal of execution or distress on. any of the property of the Chargor;

the appointment of an Adminisirator or, fouideior oFaguivalent of any part or all of the
Chargorsincome grassets; . .. o o e

any act ar step, whetherby application to the cour or-otherige, taken to-appoint an ..
administrator of the Charges;

the setving of thraat of an inietim thisd. party debt prder on any person inrespect of -
any debt awing by the Chargor;

the presentation of a petition for the winding up of the Chargor:

g8 propossl for & voluniary. arangemsnt betwesn the Chargor and Hs oreditors
pursuant o the Adl, or other moratorium {cther than a moratorium which the Uhargor
is entitled to obtain under Section 1A of the Act) or compromise with the Chargor's
craditors, or any class of them, is proposed oF put int eflect :

the Chargor ceasing or threatening 1o cease 1o carry on its business; or

any svant (other than any event specified in 1his clause 9 which gives Aldermors the
vight to. give notice of immediate termination. of any egreement with the Chargor in
accordance with the terms thereot or 1o call for immediate repayment of sl or any of
the Obligations which were not previously repavabls on demand, in each case
whether.or not Aldermore shall have exercised any sush right,

POWER OF ADMINISTRATOR

The power of appointing, an Administrator under this Debeniure may be exercised.in
wiriting under the hand of any director or the sacretary for the time being of Aidermore
or of any person authorised in witing oy any of them. Aldermore may, subject to the
provisions of section 458(1) of the Ack, In like manceremove any such Administrator
$0 appoirted and, in the case of the removal or the vacetion of office or death of any
such Administrator, appoint.another parson In the:place.of such Administratar, A
appointment of.an Administrator.or Admindstiaions over part-orparts.of the Charged -
Property-shall not preciude Aldermore from maldng any subsequent appoiodrent of

any other part or parts of the Charged Property. Every Adminisirator appointed

pursuantto this clauss shall be entitled to exercise.alf the slatlory powers conferred
on an Adminatrator, including a8 the powers contained In Schedule 1 to the Ao,

withoul-any of the resirictions containedt in the LPA, ang by vy of adalion -
withoul prejudice to those powers {as those of Aldermore) the Administrator and

Aidermore will each severaily have power 1o

carty on the Chargor's busineas; -
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10.14

enter, take possession of, andior generally manage the Charged Propesty:

complete any ransactions by execuling any deeds or documents in the ngine of e
Chargor

take, compromise, continue or defend any procesdings and enfer Into any
arrangement o compromise as i sees fit, including in rgspuct of any Debls and
Hecelvables or any of ther;

irsure e Charged Propery and. ary works, arrange indemnlly and other simitar
Inswrance, and oblain bords and give coumerindemnities and other secunity in
connection with this:

v exercise all powers, righls and/or uhbligations under any agreoment furming part of
the Charged Properly including all voting and other fights atlaching to stocks, shares,
bonds and other securiies owned by the Charger and to calt up any uncalied capitad
with ail the powers conferted by the Chargor's articles of association:

o redeem any prior encumbrance and to setle and pass the acoounts of the
encumbrances (and any accounts so setiled and prssed witl, n the absenns of
mantfest ermor, be conclusive and binding on the Chargor and the money $o paid wil
be desmed 1o be an expense propedy incurred by Aldermore or the Administrator as
the case may be;

0 promote the formation of 2 subsidiary or subsidieries of the Chargor for any
puspose:

sell, lsase, surrender or accep! surrenders of leanas, chames, kences or deal with
the Charged Property withowt restriction, ncluding disposing of any fixtures
separatsly from any real property;

compiste any unfinished works or carry out any new works of bullding,
reconstruction, renewal, maienance of repair on any real propery comprised within
the Gharged Property;

purchase any renl or ather property and purchase, grant or relesse any rderast in or
right over real property or the benefit of any covenants affecting any real propery,

appoint or employ. advisers, consultants, managers, officers, agents, workmen and
others ol such salaries as Aldermore or the Administrator, as the case may be, may

datermineg,
purchase oF acguire materals, tools, sguipment, furnishing, goods or supplies; and

do any acls which Aldsrmors or the Administrator considers to be Incidanial or
benelicial o the exercise of thelr powers or the praservalion, mprovement or
realisation of the Charged Property or any of i,

LIABILITY OF ADMINISTRATOR

An Administrator may borrow and secure the repayment of any money In priority o
the Obligations.

Every Administrator appointed under this Debenture shall {to the sxtent permitted by
law) at all mes be the agemt of the Chargor and the Chargor shad alone be
responsible for all acts, defaults and omissions of such Administrator and for ihe
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12.

121

122

123
12.4

2.5
14,
LEN

payment of sl his remuneration, cosis and expenses. Aldermors shall be under ne
Habitity to any such Administretor for his remuneration, costs, sxpenses o in any
other way whalsoaver,

i two or more individuals shall hold office ae Administrator of the same tem inchided
in the Chargad Property, by virtus of such an appointmant such irdividuals shall have
the right to exercise all or any of thelr powers severally as well s joinly. Aldermore
may exerclss any of 1S powers even if an Adminisirator has been agpoined,

Eniry Into possession of any of the Charged Property shall not render Aldermors or
any Administrator appolnted under this Debenture Hable o scceunt as morigages in

possession,

Mo parson dealing with Aldermore or ary such Administrator shall be boung or
conparned o enguire whether

THEY any rght or power conferred on Aldermore or any Administrator by this
Debenture has arisen;

11.5.2 the exercise of any such slght or power has besn property or regularly carried
oty or

11.5.3 any monies secured by this Debenture remain Laving,

and the protection o purchasers contained in sections 104 and 107 of the LPA ghall
apply to any person purchasing from or dealing with Aldermore or any such
Adminisirator,

APPLICATION OF PRODEEDS

All monjies recelved by any Administralor appointed under this Debenture shall be
applied (subject fo the clalms of any weditors hiaving priorily 1o this Debenturs) Jor
the foliowing purposes in the following order:

in payment of aif costs, cherges and wxpanses of and I reladion lo the
Administrator's appoiriment and the exercise of s powers and of any other
expensss propedy discharged by him;

in payment of his remuneration as agreed betwesn him and the person who
appointed him;

in payment of any costs relating to the reslisation of a1y property;

m or on account of the discharge of the Obllgations tpether with any inlersst for
which provision is made in this Debenture; and

in payment of any surplus to the Chargor.
COETE AND EXPENSES

The Chargor shall promplly on demand pay 1o Aldermore the amourt of sl
reasonable costs, charges and expenses fncluding, withouwt fimbitation, reasonabie
legal feas, valuation, accountancy and consultancy fees {and any Value Added Tax
or similar t&x thereon)) incurred by Aldormore In connection with the araation,
negotiation, preparation, printing, execution, registration, perfaction, completion,
discharge or assignment of this Debenture or any dooument referred o in this
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13.2

133

4.

18,

16,

17,

Debenture and with any actugl or proposed amendment or extension of, or any

walvar or consent under, this Debenturs,

The Chargor shall promptly on demand pay to Aldermore the amount of all costy,
charges and sxpanses {inciuding lagsl fees, the costs of any procesdings in relation
o this Deberdure or the Obligations and any Value Added Tax or similar tax on the
amount of any costs, charges ang expenses] ingurred by Aldermore I connection
with the enforcement, exerciss or preservation {or the attempled enforcement,
exerciss or preservation) of any of lis tighis under this Debenture or any document
referred to in this Debenture,

For the avoidance of doubl, all costs, chaiges and sxpenses payable under this
clause 13 shaill themseles constitule Obdligations,

INDEMMNITY

The Chargor agrees i indemnily and hold harmiess each of Aldermore and @y
Administraior appointed under this Debenture from and against all astions, clams,
expenses, demands and Iabities whethey arising out of any contract of In tort or in
any other way incurred or which may st any time be inourred by |t or him or by By
agent, officer ar employee for whose debt, defaull or miscarmiage | or he may be
answerable in respect of anything done in the preparation of this Debeniure or the
exercise or purported exercize of any of s or his tights or powers In connection with
s Debenturs.

DEFAULT RATE

It the Chargor shall fall 1o pay any monalary fablity included In the Obligations when
demanded pursuant 1o this Debeniure the Chargor shall pay interest at 2% above the
Provaling Rate. Such Interest shall be payable and compounded dally and shayl
accrue daly, after as well as before any judgment, from the date when such Habiity is
due 10 be pald untll payment in full,

ADDIMONAL SECURITY

The security created by this Debenture shall be add®ions) o and pol In substialion of
any other securlty created or which may after the date of this Deberture be orsged
in respect of the Obligations and 1t shaill be & continuing securlly and & shall not be
considersd io be safishied In whole or in part by any intermediate payment by the
Chargor or by the Obfigstions reducing to nll ot any time,

PROTECTION

Neither this Debenture nor any of the Obligations ehall be affectsd by any grant of
any tme or Indulgence or the conclusion of any agreement not fo sue of of any
compromise or compositfon or the release of any other charge, lien or other security
or any part thereof fo or with any person whether or ne? such person shall be jolntly
lable with the Chargor in respect of any of the Obligations or by the failure of
Aldermore to take or parfect or hold unsnoumbered iy other securlty in respedt of
the Obligations, or by any amendment, novation, supplemant, exdension (whether of
amount, malurity or otherwise) or reststement {in sach case, howsver fundamenial
and of whalsoever nature) or replacement of any document relating to any Obligation
or any other dotument o ssourly.
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18,

18.1

8.2

8.3

18,

&0,
2.1

20.2

21,
£1.1

2.3

BET OFF
Aldermore may at any time in s entire discrelion without notics or other Farenadiby:

combing any two or mors acoourss held by #t In the name of or In respect of the
Chargor {whether current, deposit, losn or of any other nature whalsosver);

apply {or retaln a5 cash cover) any monies recelved or held by i for or on behalf of
the Chargor {including in any account reterred 1o in clause 18.1 above and even
held for a fixed or minimum period) In or Wowards {or In respect of} the discharge of
the Obligations, such part of them as Aldermore may sslech and

set off any amount due from the Chargor against any amount due or owing by
Aldermore (o the Chargor, such part of them as Aldermore sray sedect and Aldermore
may convert funds recelved in enother currency into the currency of the relevar
Obligations In order to effect such combination, apphication or set off and shall not be
liable Tor any loss of interest, exchange rate benefit or opportunity which the Chargor
may suffer as a conseguenes,

SUSPENSION OF ACCOUNTS

if Aldermore receives notice of any charge or other Interest affecting any of the
Charged Property, Aldermore may suspend the Chargor's scocount or aooounis with it
and open & new accourd {and shall bo deemed 1o have done the same on recelpt of
the notice, if it does not take sction 1o do 50,

EVIDENCE AND CERTIFICATION

i any fitigation or arbitration proceedings arlsing out of or in connection with this
Debenture, the entriss made in the accourts maintaines by Aldermore are prima
facle svidence of the matiers o which they relate.

Any cariification or determination by Aldermore of a rate or amount dug under this
Debenture or of any Obligation {inchuding details of any relevant caloulation thureot)
shall, In the absence of manifest eror, be conclusive avidence of the matiers i
which i relates and shell be binding an the Chargor,

MISCELLANEDUS

All the provisions of this Debenture are severable and distine from one another and #
al any time any provision of this Debenture & or becomes iogal, nvalid or
unenforceable in any respect under any laws of any jurisdiction, nefther the logality,
validity or enforceabilty of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurlsdiction will in any way
be alfected or impaired.

Mo faliure to exercise nor sny delay in exgrcising, on the pan of Aldermors, any right
or remedy under this Debenture or In respect of any Ubligation shall oparate as a
waiver, nor shall any single or parial exercise of any fight or remedy prevent any
further or other exercise or the exercise of any other dght or remedy. The rights and
remedias provided in this Debenture are cumulative and not sxelusive of a0y vohis or
remadias provided by law.,

Any breach of this Debenture may be wabved before er after it ocowrs only i
Aldermore so agrees in willing. A wabver given or consent granted by Aldermore
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2.

Hads

24,
24,1

£24.2

243

24.4

25.1

under this Deberture will be effective only # given in wiiting and then only in the
instance and for the purpose for which it s phven,

Any provision of this Debarture may be amended only if Aldermors and the Chargor
50 agree i writhg,

PERPETUITY PERIDD

The perpetulty period applicabls 1o the rusts pursuant o this Debenture shall be
eighty yvears,

AGBIGNMENT AND TRANSFER

Aldermore shell have the right 1o assign the whole or any parnt of the banefit of this
Debenture and the expression *Aldermore” wherover used in this Debenture shall be
deemed fo include s subsidisrios assigness and other successors whether
immediate or desvative who shall be entitied 1o enforee and procesd upon this
Debenture in the same manner as ¥ named In this Debenture. Aldermore shall be
entiled 1o mpart such information sonceming the Chargor as Aldermore sess M o
any such subsidiary, assignee or sucoesenr or any parlicipant or any proposed
assignes, successor or participant, The Chergor shall, immedigtely upon bl
raquasted o G0 so by Aldermore and at the cost of the Chargor, entar info such
ducuments 88 may be necessary or desliable lo effect sunh transter,

MOTICER

Any communication 1o be made under or in connection with this Debenture shall be
rade in wiiting and, unless otherwise stated, may be made by taoe or fetter,

The address of each party 1o this Deberture for any communiostion or dosument In
be mads or deliversd under or In connection with this Dehenture is

24.2.1 in the case of the Chargor, the address steted at the heginning of this
Dwebenture, and any address subsequently notifled by the Chargor o
Aldermore In writing or any addvess at which the Chargor s residing; end

2422 in the case of Aldermore, its registered office or any other address
subsequently notified in writing to the Chargor,

Any communication or document made or delivered by Aldermore will by deemed
servid i delivered personally, at the time of delivery, if sent by post, the day after
posting and if sent by facstimile or emall, a1 the time of ssnwding,

Any communication or document to be made or delivered fo Aldermore will be

sffective only when actually received by Aldermore and then only ¥ 1 s guprossly
marked for the sttention of the department or officer speified by Aldermuore.

INTERPRETATION
in this Debenture except where the context otherwise resuies:

the singular shall Includs the plural and vice vorsa and any of the thres genders shail
Inclutde the other tw,

13168067 _8 UKMATTERS Gerda Security Products Limiled 15



252

25.3

254

258

258

287

aBE

258

£

references in olagsss, paragraghe and Schedules (unless otherwie specifind) are
references 1o clauses, pewaoraphs s Schedules of this Debsnture and refarences
to this Debenture include s schedulas:

the meaning of general words introduped by the word “other” shall not be lmited by
referance to any praceding word or enumeration indicating & particuiar class of acts
matiers o things;

referance t any Act of Pariament shall be desrmed to include such Act as amended
ar re-enacted from time 1o tme and o any order or regulation made thereunder;

where maore than one Administrator has been appointed, the sxpression
*Adiministrator’ means sach of fhem :

any referance o *nohudes” oy “Including” shall mean “includes withowt Bmitation®
o "inciuding without imitation®

any reference to the "Chargor® or “Aldsrmore® shalf be construed 850 & 1 nolude
its suncessors in the, permitted assigns and permilted rensferess;

“ihis Deberiure” or any other agresment o Tnstiment B 2 reference 0 this
Dabenture or other agreement or instrument as amended, supplemantad, extendead,
restated, novated andfor replaced in any manner from fime o tme (however
fundamentally and even if any of the same increases the Chargors obligations o
provides for further advances); and

Clause and Schedule headings are for esss of reference enly and shall not affect the
sonstruction of this Debsniure,

GUVERNING Law

This Debenture and any non-contractus! obligations arising ot of or in connestion
with # shall be governed by and construsd ang take effect according to English law
and the Chargor hereby submils to the non-exclucive jurisdiction of the Englieh
Courts. Such submission is for the beneli of Aldermore, who accordingly may waive
it and bring procesdings In another jurisdiction if Aldermore thinks ft.

I WITHESS of which the Chargor and Aldermors have anaculed this Debentire a8 2 geed
on ihe day and year firs! above wiillen,
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SCHEDULE ¢
Freshold and ieasehald property

Reglsterad land County/Districd Title rois) Short description

Unreglstered lend

All the freaholdfieasehold property situste and known as {insert address of properiy.
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SCHEDINE2
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Expcited as a deed, but not delvered
unt the first dale specified on pags 1, by
Gerda Technology Limiteg by & direcior

J
) s
)

in the presence of a withess: i
)
}

%‘@ﬁ““‘%ﬁf@“ﬁf@@fgﬁ%

~ALASTANE T hewaroo i)
Mame of Director {Biock capitais

? “F
Witneas's signature: f %{ il S B

Witness's name; SESEY  PRLnER

Wilness's address: 20 ¢ mve susipr w S Tk At ST ey

NE L B S o AR SUE el

Gxscuted as a deed, hut not delivered wmti )
he fi { fled . adip  TBwi, .o |
the first date spec! mg; page 1, on behaif | iy Pons lay, anhh

of ALDERMOR! LG } AR
I } Mame (Block capitals)
g}y s L w:‘} 3
o A i
duly appointed attorney in the presence of. ) Attorney for Mldermore Bank BLO
}

Witnoss's signature:

o

Winess's name: ey Spg Ve

T CAREWAM, STARINES . Tk Z8A

SURADEDFSS 23/ 2ONEA B GI60087 2
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