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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5256222

Charge code: 0525 6222 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th November 2016 and created by FORMFORMFORM
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 2nd December 2016 .

Given at Companies House, Cardiff on 5th December 2016

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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DEBENTURE dated 2.6 Movemose_  og4g

between

{1

and

(2

FORMFORMFORM LTD, a company incorporated in England and Wales under the
Companies Acts (Company No. 05256222) and having its registered office at Unit 2
47-49 Tudor Road, London, ES 7SN (the "Chargor”)

CLYDESDALE BANK PLC, (trading as both Clydesdale Bank and Yorkshire Bank) a
company incorporated in Scotiand under the Companies Acts (Company No.
3C001111) and having its registered office at 30 St Vincent Place, Glasgow G1 2HL
(the "Chargee”).

NOW THEREFORE THE PARTIES HAVE AGREED AND DO HEREBY AGREE as follows:-

£J3388 484124

DEFINITIONS AND INTERPRETATION
In this debenture the following definitions will apply:-

"Adminisirator” means any person appeinted to be an administrator of the Chargor
pursuant to paragraph 14 io Schedule B1 Insolvency Act;

‘Business Day” means any day (other than a Saturday, Sunday or public holiday)
during which clearing banks in the City of London are open for normal business;

“‘Charged Assets’ means all property and assets from time to time charged by or
pursuant to this debenture {and references to the Charged Assets shall include any
part of them});

“‘Collections Accounts” has the meaning given to that term in Clause 11.4.3;
‘Companies Act” means the Companies Act 2006;

‘Debtor” means any person who is liable (whether as principal debtor or as surety
and whether actually or contingently) to discharge or pay a Recsivable;

‘Default Interest” means any interest accrulng in accordance with Clause 3;
‘Default Rate” means 6% per annum;

‘Delegate” means any delegate, agent, attorney or trustee appointad by the
Charges;

‘Enfranchising Legislation” means any legislation conferring upon a tenant or
tenants of property (whether individually or collectively with other tenants of that or
other properties) the right to acquire a new lease of that property or to acquire, or
require a nominee to acquire, the freehold or any intermediate reversionary intarast
in that property including (without limitation) the Leasehold Reform Act 1967, the
Leasehold Reform, Housing and Urban Development Act 1993, the Housing Act
1996 and the Commeonhold and Leaschold Reform Act 2002 but does not inciude
Part il of the Landlord and Tenant Act 1954:

“Environmental Claim” means:-

{a) any claim, order, notice or other communication received by the Chargor
alleging failure to comply with any Environmental Law or alleging liability
undsr it; of



{b)  any indication that any charge is or may be imposed under any Environmental
Law on the Charged Assels; or

{c) any indication given to the Chargor that the Charged Assets are or may be
listed in any register of contaminated land or similar register,

‘Environmental Law’ means all laws, directions and regulations and all codes of
practice, circulars and guidance notes issued by any competent authority or agency
{whether in the United Kingdom or elsewhere and whether or not having the force of
law) concerning the protection of the envircnment or human health, including the
conservation of natural resources, the production, storage, transportation, treatmeant,
recycling or disposal of any waste or any noxious, offensive or dangerous substance
or the liability of any person, whether civil or criminal, for any damage to or pollution
of the environment or iis rectification or any related maitters:

‘Environmental Permit” means any permit, licence, authorisation, consent or other
approval required by any Environmental Law,;

‘Equipment” means all present and future eguipment, plant, machinery, tools,
vehicies, furniture, fittings, installations, apparatus and other iangible moveabie
property for the time being owned by the Chargor, including any part of it and all
spare parts, replacements, modifications and additions but excluding all Stock;

"Event of Default” means:-

(&) the Chargor fails to pay all or any of the Secured Liabilities following a
demand for payment by the Chargee made in accordance with the terms of
the Finance Documents:

(b)  any step is taken {including the making of an application or the giving of any
notice) by the Chargor or by any other person to appoint an Administrator;

{c} any step is taken {including the making of an applivaliun or the yiving of any
notice) by the Chargor or by any other person to wind up or dissolve the
Chargor or to appoint a liquidator, trustes, manager or receiver, administrative
receiver or similar officer of the Chargor or any part of its undertaking or
assets;

{d} the making of a request by the Chargor for the appointment of a Receiver;

{e) any analogous procedurs or step to those listed in (b) to (d) above is taken
under the laws of any Relevant Jurisdiction; and/or

(fy the Chargor breaches any of the provisions of any Finance Document or an
event of default (howsoever described) occurs under any Finance Document;

‘Finance Documents” this debenture, any document, instrument or agreement
pursuant io which the Chargee makes monies available to the Chargor or pursuant to
which the Chargor otherwise owes sums to the Chargee and any Security granted In
favour of the Chargee in respect of the obligations of the Chargor to the Chargee
from time to time;

‘Financial Coliateral’ shall have the meaning given to that expression in the
Financial Collateral Regulations;

‘Financial Collateral Regulations” means the Financial Collateral Arrangements
{No 2) Regulations 2003 (S! 2003/3225);

‘Insurances” means any policies of insurance in which the Chargor has an interest
from time to time;

“‘Intellectual Property” means all intellectual property rights or equivalent, including:-



{a) patents, registered and unregistered trade and service marks, business
names, domain names, copyright, rights in designs, rights in inventions,
database rights and fopography rights {(whether or not registered);

{b) applications for any or all of the rights in (a) above, together with the right to
apply for registration of such righis;

(c) know-how, trade secrets, confidential information, technical infarmation,
customer and supplier lists and any other proprietary knowledge and/or
information of whatever nature and howsoever arising,

together with any rights or types of protection of the same or of a similar nature to
thoss listed in {8}, (b) or (¢} which may subsist anywhere in the world and in each
case for their full term (including any reversions or extensions) and/or effect;

“Insolvency Act’ means the insolvency Act 1286,

‘LPA” means the Law of Proparly Act 1925;

“Material Contracts” means any contracts specified in Schedule 2;
‘Party’ means a party to this debenture;

‘Permitted Disposal” means a disposal that is not prohibited by the terms of any
Finance Document of any Charged Asset charged by way of uncrystallised floating
charge only for market value in the ordinary course of business;

‘Permitted Security” means:-

{a) liens and rights of set-off securing obligations which are not overdue beyond
their standard payment dates, arising by operation of law in the ordinary and
usual course of trading over property other than land;

{b) any Security arising out of title retention provisions in a supplier's standard
conditions of supply of goods acquired in the ordinary and usual course of
trading;

{c) any Security granted in terms of the Finance Documents or with the prior
written approval of the Chargee or in favour of the Chargee; or

id) any Prior Charge;

‘Planning Acts” means the Town and Country Planning Acts 1990 and the Planning
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1880, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991, the Planning and Compulsory Purchase Act
2004 and any regulations made pursuant to those acts;

“Prior Charge” means the Security, if any, described in Schedule 5;

“Property” means any freehold and leasehold property that is a Charged Asset
including without limitation, any property specified in Schedule 1;

‘Receivables” means;-

{a) all present and future book and other debts, Rental Income, royalties, faes,
VAT and monetary claims due or owing to the Chargor and all other amounts
recoverable or receivable by the Chargor from other persons or due or owing
to the Chargor (whether actual or contingent and whether arising under
contract or in any other manner whatscever);

{b} the benefit of all rights and remedies of any nature relating to any of the
foregoing including claims for damages and other remedies for non-payment
of the same, all entittements to interest, negotiable instruments, guarantees,
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indemnities, Security, reservations of property rights, rights of tracing and
unpaid vendor's liens and similar associated rights; and

{c) all proceeds of any of the foragoing;

‘Receiver® means any receiver, manager or raceiver and manager appeinted by the
Chargee under this debenture;

‘Related Rights’ means, in relation to any Securities, means all dividends,
distributions and other income paid or payable on such Securities {(as the case may
be), together with (a) all shares or other properly derived from such Securities (as the
case may be) and (b) all other allotments, accretions, rights, benefits and advantages
of all kinds accruing, offered or otherwise derived from or incidental to such
Securities {whether by way of dividend, distribution, conversion, redemption, bonus,
preference, warrant, option to acquire or subscribe or otherwise);

‘Relevant Jurisdiction” means, in relation to the Chargor:-

(@}  its jurisdiction of incorporation or arganisation;

(b}  any jurisdiction where any Charged Asset is situated; and
{c}  any jurisdiction where it conducts its business:

‘Rental Income” means the aggregate of all amounts paid or payable to or for the
account of the Chargor in connection with the letting, licence or grant of other rights
of use or cccupation of any part of a Property;

‘Required insurance” means any contract of insurance required under Clause 10;

“Secured Liabilities” means all present and future cbligations and liabilities (whether
actual or contingent and whether owed jointly or severally or as principal debtor,
guarantor, surety or in any other capacity whatsoever or as the equivalent obligor
under the laws of any other jurisdiction) of the Chargor to the Chargee, including any
obligations and liabilities of the Chargor to third parties assigned, novated or
otherwise vested in the Chargee together with (i) all interest (including Default
Interest), fees, costs, charges and expenses which the Chargee may charge or incur;
and (i} any amounts which would be included in any of the above but for any
discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings, provided that no obligation or liability shall be
included in this definition of Secured Liabilities to the extent that, if it were so
included, this debenture {or any part of it) would constitute unlawful financial
assistance within the meaning of sections 678 and 680 of the Companies Act;

*Securities” means all present and future stocks, shares, loan capital, investments,
debentures, bonds, warrants, coupons or other securities {(whether or not
marketable) held by the Chargor (at law or in equity) together with zli Related Rights;

“SBecurity” means & mortgags, chargs, pladge, trust, assignment by way of sacurity,
ken, hypothecation or other encumbrance, arrangement or security interest sacuring
any obligation of any person or any other agreement or arrangement having a similar
effect or any title retention rights or set-off rights created by agreement;

‘Security Financial Collateral Arrangement” has the meaning given to that
exprassion in the Financial Collateral Regulations;

"Spot Rate of Exchange” means, on a particular day, the spot rate of exchange of
the Chargee, for the purchase of the relevant currency in the London foreign
exchange market with sterling at or about 10.00am (Lendon time) on such day;

“Stock” means the raw materials, supplies and finished goods of the Borrower,
including, without limitation, any machines or equipment which are to be supplied to
its customers in accordance with the ordinary course of the Borrower's business:
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

“Taxes” means any tax, levy, impost, duty or other charge or withhelding of a similar
nature (including any penalty or interest payable in connection with any failure to pay
or any delay in paying any of the same); and

VAT means value added tax provided for in the Value Added Tax Act 1994 and any
other Tax of a similar nature.

in this debenturs, 2 reference to:-

1.2.1 a Clause or a Schedule is, unless otherwise stated, a reference to a clause
of, or a schedule to, this debenture:

1.2.2  a paragraph is, unless otherwise stated, a reference to a paragraph of a
Schedule;

1.2.3  a provision of law includes a reference to that provision as replaced,
modified or re-enacted from time to ime and any subordinate legislation
made under that statutory provision from time to time, in each case whether
before or after the date of this debenture;

1.2.4  a person includes any individual, firm, company, corporation, government,
state or agency of staie or any association, trust, joint venture, consortium
or partnership (whether or not having separate legal personality),

1.25 a "Party", the "Chargor”, or the "Chargee" shall be construed so as to
include its successors in title, permitted assigns and permitied transferees;

1.2.6 “disposal’ includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
"dispose” will be consirued accordingly;

1.2.7  acompany shail be construed so as to include any company, corporation or
other body corporate, wherever and however incorporated or established;

1.28  writing shall, subject to Clause 31.4, include any mode of reproducing words
in a legible and non-transitory form;

1.2.9  this debenture or any provision of this debenture or any other agreement,
document or instrument is to this debenture, that provision or that
agreement, document or instrument as amended, novated, supplemented,
extended or restated; and

1.21C  atime of day is a reference to London time.

The Schedules form part of this debenture and have the same effect as if expressly
set out in the body of this debenture and shall be interpreted and construed as
though they were sef cut in this debenture.

The contents table and headings in this debenture are for convenisnce only and do
not affect the interpretation or construction of this debenture.

Words importing the singular include the plural and vice versa and words importing a
gender include svery gender.

The words "other”, "include”, "including” and "in particular” do not limit the generality
of any preceding words and any words which follow them shall not be construed as
being limited in scope fo the same class as the praceding words where a wider
construction is possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Finance Documents and of any side letters between any
parties in relation to any Finance Document are incorporated into this debenture.

"£" and "sterling” denotes lawful currency of the United Kingdom.
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3.2

COVENANT TO PAY

The Chargor covenants with the Chargee that it will pay or discharge on demand the
Secured Liabillties when the same are due and payable.

DEFAULT INTEREST

Any amount which is not paid under this debenture when due shall bear interest
{both before and after judgment and payabie on demand} from the due date (or, in
the case of costs, fees or expenses incurred, from the date they are so incurred) until
the date on which such amount is unconditionally and irrevocably paid and
discharged in full on a daily basis at the Default Rate.

Default Interest will be caloulated on the basis of the actual number of days elapsed
and a year of 365 days and will be compounded at quarterly intervals.

FIXED AND FLOATING CHARGES AND ASSIGNMENT
Fixed charges

As a continuing security for the payment of the Secured Liabilities, the Chargor
hereby, with full titke guarantes, charges, and agrees to charge, in favour of the
Chargee the following assets which are at any time owned by the Chargor or which it
is fram time to time inierested:-

4.1.1 by way of first legal morigage all the freehold and leasehold property (if
any) vested in or charged to the Chargor including any property spacified in
Schedule 1, together with all buildings and fixtures {including trade fixtures)
at any time thereon;

4.1.2 by way of first fixed charge all other interests {not being charged by Clause
4.1.1) in any freehold or leasehold property vested in or charged to the
Chargor, the buildings and fixtures and fitlings (including trade fixtures and
fittings) at any time on or attached to such property;

413 by way of first fixed charge all proceeds of sale derived from any Property
or any buildings, fixtures or fittings (including trade fixtures and fittings) at
any fime on or attached o any Property, the benefit of all covenants given in
respect of any Properly or any such buildings, fixtures or fittings and all
licences o enter upon or use land and the benefit of all other agreements
relating to land;

4.1.4  where any leasehold property is charged pursuant to Clause 4.1.1 or Clause
4.1.2, by way of first fixed charge any present or future right or interest
conferred upon the Chargor in relation to such leasehold property by virtue
of any Enfranchising Legislation including any rights arising against any
nominee purchaser pursuant to such Enfranchising Legislation;

4.1.5 by way of first fixed charge all Equipment listed in Schedule 3 and all
spare parts, replacements, modifications and additions for or to that
Equipment and the benefit of all manuals, instructions, warranties, licences
and maintenance agreements relating to it;

4186 by way of first fixed charge, any other Equipment not listed in Schedule 3
and all spare parts, replacements, modifications and additions for or to that
Equipment and the benefit of all manuals, instructions, warranties, licences
and maintenance agreements ralating to it;

4.1.7 by way of first fixed charge all the Securities;



4.2

4.3

418 to the extent not effactively assigned pursuant to Clause 4.2.1, by way of
first fixed charge all rights and interests of the Chargor in, and claims
under, the Insurances and all proceeds of such Insurances held by, or
written in favour of, the Chargor or in which the Chargor is otherwise
interested;

4.1.9 by way of first fixed charge all its right, title, interast and benefit in and to
the Collections Accounts, all monies standing to the credit of the Collections
Accounts, all interest accrued on monies standing to the credit of the
Collections Accounis and all rights of the Chargor to repaymeant of any of the
foregoing;

4.1.10 by way of first fixed charge all monies standing o the credit of the Chargor
from time to time on any and all accounts with any bank, financial institution,
or other person;

4111 by way of first fixed charge all Intellectual Property listed in Parts 1 and 2
of Schedule 4;

4.1.12 by way of first fixed charge any other Intellectual Property not listed in
Schedule 4;

4113 to the extent not affectively assigned pursuant to Clause 4.2.2, by way of
first fixed charge all Material Contracts;

4.1.14 by way of first fixed charge the benefit of all ficences, consents,
agreements and authorisations held or utilised by the Chargor in connection
with its business or the use of any of ifs assets;

4.1.15 1o the extent not effectively assigned pursuant to Clause 4.2.3, by way of
first fixed charge all Receivables; and

4.1.16 by way of first fixed charge all the goodwill and uncalled capital of the
Chargor.

Assignment

As a continuing security for the payment of the Secured Liabilities, the Chargor
hereby, with fuil title guarantee, assigns and agrees to assign absolutely (subject fo a
proviso for reassignment on irrevocable discharge in full of the Secured Lisbilitias) in
favour of the Chargee all the rights, fitle, interest and benefi{ of the Chargor in and
to:-

4.2.1  the Insurances (together with all proceeds of such insurances);

4.2.2 the Material Contracts and the benefit of any guarantee or Security for the
performance of a Material Contract: and

4.2.3 the Receivables.
Floating charge

As further continuing security for the payment of the Secured Liabilities, the Chargor
hareby charges with full title guarantee in favour of the Chargee by way of first
floating charge all its assets and undertaking whatscever and wheresoever situated
both present and future not effectively mortgaged, charged or assigned pursuant to
the provisions of Clause 4.1 and Clause 4.2, including heritable property and all other
property and assets in Scotland.



4.4

4.5

52

5.3

Qualifying floating charge

Paragraph 14 of Schedule B1 Insclvency Act applies to any floating charge created
by or pursuant to this debenture (and each such floaling charge is a qualifying
floating charge for the purposes of the Insolvency Act).

Prior Charges

The security created by this debenture shall rank subject only to the Prior Charges {if
any).

CONVERSION OF FLOATING CHARGE
Conversion of floating charge by notice

The Chargee may, by writlen nclice to the Chargor, convert the floating charge
crealed by this debenture into a fixed charge as regards all or any of the Chargor's
assets specified in the notice at any time.

Automatic conversion of fioating charge

The floating charge created by the Chargor under this debenture shall {in addition to
the circumstances in which the same will occur under general law) automatically be
converted inic a fixed charge in relation to any of the Charged Assets subject to the
floating charge created by Clause 4.3 (a "Floating Charge Asset’):-

5.2.1 if, without the Chargee's prior written consent, the Chargor creates or
attempts to create any Security (other than Permitied Security} over all or
any Floating Charge Asset;

5.2.2 if any person levies or attempis to levy any distress, execution, altachment
or other process against all or any Floating Charge Asset;

5.2.3 it any person presenis a petition to wind up the Chargor or applies for an
administration order; or

524  upon the enforcement of this debenture.
No waiver

The giving by the Chargee of a notice pursuant to Clause 5.1 in relation to any class
of assets of the Chargor shall not be construed as a waiver or abandonment of the
rights of the Chargee 1o serve similar notices in respect of any other class of assets
or of any of the other rights of the Chargee.

PROHIBITIONS OF CHARGING

There shall be excluded from the charge created by Clause 4.1 and from the
operation of Clause 22.1 or Clause 8.14.2:-

8.1.1 any leasshold property held by the Chargor under a lease which prohibits
gither absolutely or conditionally {including requiring the consent of any third
party) the Chargor from creating any charge over its leasehold interest until
the relevant condition or waiver has been satisfied or obtained; and

6.1.2 any Intellectual Property in which the Chargor has an interest under any
licence or other agreement which prohibits either absolutely or conditionally
{including requiring the consent of any third party) the Chargor from creating
any charge over its interest in that Intellectual Property,

in each case uniil the relevant condition or waiver has been satisfied or obtained.



6.2

6.3

For all isasehold property or Intellectual Property referred to in Clause 6.1 the
Chargor undertakes to apply for the relevant consent or waiver of prohibition or
condition within 28 days of the date of this debenture or, if later, 28 days from the
date of acquisition of such property or the acquisition cr creation of such rights in
such Intellectual Properly, and, in respect of any lease, licence or agreement which
provides that the relevant third party wil! not unreasonably withhold its consent to
charging, to use its best endeavours to abtain such consent as soon as possible and
to keap the Chargee informed of the progress of its negotiations.

immediately upon recsipt of the relevant waiver or consent, the formerly excluded
leasehold property or intellectual Property shall stand charged to the Chargee under
Clause 4.1, If required by the Chargee, at any time foliowing receipt of that waiver or
consent, the Chargor will forthwith execute a valid fixed charge or legal assignment in
accordance with Clause 22.1 or Clause 9.14.2.

NEGATIVE PLEDGE

The Chargor covenants with the Chargee that, during the continuance of the security
created by this debenture, it shall not without the prior written consent of the
Chargee:-

7.1.1 create, purport to create or permit fo subsist any Security (other than
Pearmitted Security} upon any of the Charged Assets; or

7.1.2  sell, transfer, lease, licence, lend, part possession with, grant any interast in,
or otherwise dispose of, whether by a single fransaction or a number of
transactions and whether related or not, the whole or any part of the
Charged Assets save for a Permitted Disposal.

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the Chargee that:-
8.1.1 Status

8111 it is a limited company duly organised, validly existing and
registered under the relevant laws of its jurisdiction of
incorporation;

8.1.1.2 it has the power and all necessary governmental and other
consents, approvals, licences and authorities to own its assels
and carry on ifs business as it is being conducted;

B.1.2  Authority

it is empowered to enter into and perform its obligations contained in this
debenture and has taken all necessary action to authorise the execution,
delivery and performance of this debenture, to create the security fo be
constifuted by this debenture and io observe and perform its obligations
under this debenture;

8.1.3 Binding obligations

the obligations expressed to be assumed by it in this debenture are legal,
valid, binding and enforceable obligations;

814  Non-conflict with other obligations

the entry into and performance by it of, and the transactions contemplated
by, this debenture and the graniing of this debenture and security
constituted by this debenture do not and will not conflict with:-
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8.2

8.1

8.1.4.1 any law or regulation applicable to it
8.1.4.2 its constitutional documents: or

8.1.4.3 any agreement or instrument binding upon it or any of its assets
or constitule a default or termination event (however described)
under any such agresment or instrument;

Property

Schedule 1 identifies all freehold and leasehold properties beneficially
owned by the Chargor as at the date of this debenture and it is the legal and
beneficial owner of the Property,

Securities
it is the legal and beneficial owner of the Sacurities;
Environmental matters

8.1.7.1  the Chargor has complied with all Environmental Laws and
Environmental Permits applicable to the Charged Assets and its
business:

8.1.7.2 there has been no discharge, spiliage, release or emission of any
prescribed, dangerous, noxious or offensive substance or any
controlled waste on, into or from any Charged Asset or any
adjoining premises and no such substances or any controlled
waste have been stored or disposed of on any Charged Asset or,
so far as the Chargor is aware, in any adjpining premises except
in accordance with the requiremenis of the applicable
Enviranmental Laws; and

81.7.3 it is not in breach of and has not incurred or become subject to
any civil or criminal liability under any Environmental Laws or the
terms of any Environmental Permit and it has not done anything
or omitted to do anything which could result in any liability being
imposed on the Chargee under any Environmental Law.

Matters represanted

The Chargor makes the representations and warranties set out in Clause 8.1 on the
date of this debenture and they are deemed to be repeated on each day during the
continuance of the security constituted by this debenture.

GENERAL COVENANTS OF THE CHARGOR
The Chargor hereby covenants with the Chargee that it will:-

Maintenance and use

9.1.1

912

keep all buildings and erections forming part of the Charged Assets in a
good state of repair;

keep all Equipment, fixtures, fittings, drains, pipes, sanitary, water and other
effects and services to or forming part of the Charged Assets in good
working order and condition {(except for expected wear and tear) and ensure
that the same s properly serviced in accordance with any relevant
warranties or manuals;

only permit the Equipment to be used or handled by individuals who are
properly qualified and trained and not allow it io be overloaded or to be used
for any purpose for which it is not designed or reasonably suitable and take

10



9.2

9.3

84

9.5

ali reasonable precautions to protect the Equipment from deterioration or
damage;

914 not without the Chargee's prior written consent, make or allow any
modification to the Equipment which would, in the Chargee's opinion,
materially reduce the value of the Equipment;

9.1.5 notify the Chargee of any loss, theft, damage or destruction of any Charged
Asset the effect of which will be, in the Chargee's opinion, to materialy
reduce the value of such Charged Asset;

8.16 inform the Chargee of any change in the location, condition, use or
aperation of any Charged Asset the effect of which will be, in the Chargse's
opinicn, to materially reduce the value of such Charged Asset;

891.7 If requested by the Chargee, keep prominently affixed to each item of
Equipment whatever means of notification the Chargee reguires showing
that the Equipment is subject to the security constituted by this debenture
and not ailow that notification to be removed, obscured or defaced; and

918 prevent the Equipment from being distrained for any rent, rates or other
cutgoings or from being taken under execution;

Qutooings

duly and punctually pay all rates, rents, taxes, charges and other nutgoings due by it
in respect of the Charged Assets;

Inspection

9.3.1  permit the Chargee or its designated representatives to have, on reasonable
notice, access during normal office hours io its accounts and accounting
records and to any bocks and records relating to the Charged Assets, fo
inspect and take extracts from and make photocopies of the same and the
Chargor shall provide, at its cost and expense, such clerical and other
assistance as the Chargee may reascnably request;

89.3.2  permit the Chargee or its designated representatives io have, on reasonable
notice, access during normal office hours to any property or Equipment
forming part of the Charged Assels to view, inspect examine and
photograph it;

Comply with statutes

in relation to the Charged Assets, comply with all cbligations under any present or
future statute, regulation, order and instrument or under any by-laws, regulations or
requiremenis of any competent authorlity or other approvals, licences or consents
and, if requested by the Chargee, produce to the Chargee, within 14 days of receipt
of the same, every material notice, order or propoesal given or made in relation to the
Charged Assets by any competent authority and either comply with the same or
make such objections and representations against the same as the Chargee may
require or approve;

Comply with covenants

observe and perform all covenants and stipuiations from time fo time affacting any
part of the Charged Assets, or the manner of use or the enjoyment of the same and
shall not, except with the prior written consent of the Chargee, enter into any onerous
or restrictive obligations affecting any part of the Charged Asssts;

11



9.6

8.7

8.8

Conduct of business

carry on its trade and business on those parts (if any) of the Charged Assets as are
used for the purposes of tfrade or business in accordance with the standards of good
management from time to time current in such trade or business;

L.eases and Licences

8.7.1

9.7.2

89.7.3

enforce the Chargor's rights as landlord under any lease of any Property
and perform the Chargor's obligations as landlord under any lease of any
Proparty;

cbserve and perform all the lessee's covenants in any lease under which the
Chargor helds any Property,

not, except with the prior written consent of the Chargee:-

9.73.1 part with or share possession or occupation of any Property,

8.7.3.2 confer on any person any lease or other right or licence o occupy
any land or buildings forming part of any Property or any licence
to assign or sub-let any part of any Property;

9.7.3.3 forfeit, determing, accept or agree to accept the surrender of any
lease in relation to any Froperty;

2.7.34 materially vary the terms of any lease or licence in relation to any
Property,

9.7.3.5 agree any rent review of any lease or licence any Property,;

9.7.3.6 surrender or agree to surrender any leasehoid interest held by it
in relation to any Property or , so far as is possible {using all
reasonable endeavours), allow such interest to be forfeited;

8.7.3.7 create or permit to arise on any Property any interest having
overriding effect; or

89.7.3.8 permit any person to become entitled to any right, easement,
covenant or other matter which might adversely affect the use,
vaiue or marketability of any Property.

Environmental Law and Permits

9.8.1

9.8.2

083

comply with all Environmental Laws and obtain, maintain and comply with all
Environmental Permits applicable to the Charged Assets and the Chargor's
business and on the Chargee's request, provide it with copies of any
Environmental Permits;

upon becoming aware of the same, notify the Chargee of any Environmental
Claim made against the Chargor and any condition imposed pursuant to any
Environmental Permit or Envirenmental Law which requires the Chargor to
incur any capital expenditure above £2,000 or materially alter the nature or
manner of conduct of its business or which could, in the Chargee's opinion,
materially reduce the value of the Charged Assets (or any of them);

keep the Chargee informed of any steps taken or intended to be taken by
the Chargor in respect of any of the matters referred to in Clause 9.8.2
above and give notice to the Chargee as soon as practicable of any new or
additional requirements under any Environmental Law imposed on the
Chargor or any Charged Asset;
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9.9

9.10

9.11

8.12

Planning Acts

net carry out any development within the meaning of the Planning Acts in or upon the
Charged Asseis or any part of the Charged Assets without first obtaining such
permissions a8 may be required under or by virtue of the Planning Acts and, in the
case of any development involving a substantial change in the structure or a change
of use of the Charged Assets or any part of the Charged Assets, without first
obtaining the written consent of the Charges;

Material Contracts

9.10.1 notify the Chargee of any breach of a Material Contract by the Chargor or a
counterparty;

9.10.2 observe and perform all its obligations under each Material Contract and, so
far as is possible (using all reasonable endeavours), enforce the obiigations
of each counterparty to a Material Contract.

Deposit of documents and Securities transfers

9.11.1  uniess the Chargee otherwise confirms in writing, immediately on entering
into this debenture deposit with the Chargee all certificates, deeds and
documents of title relating to or representing the Charged Assets and all
planning consents, building regulation approvals and like documents relating
to each Property, together with duly executed transfers or assignments in
respect of the Securities with the name of the transferee left blank;

9.11.2 uniess the Chargee otherwise confirms in writing, immediately on receipt of
the same deposit with the Chargee any certificates, deeds and documents
of title relating to any further or other Charged Assets together with duly
executed transfers or assignments in respect of any further or other
Securities with the name of the fransferee left blank;

9.11.3  immediately on entering into this debenture or, if later, promptly on receipt of
the same, provide the Chargee with a copy of any report, notices, circulars,
accounts, invoice, certificate or othsr communication received in respect of
ar in connection with the Charged Assets;

9.11.4 if so requested by the Chargee, deposit with it original copies of all Material
Coniracts;

9.11.5 the Chargee may at any time compleie the instruments of transfer in respect
of the Securities and register the Securities either in its own name or in the
name of any nominee or (following an Event of Default) any transferse
selected by it;

Notice of security

The Chargor shall immediately on the execution of this debenture (or, if later, the
date of acquisition of the relevant Charged Asset}):-

9.12.1 afiix or indorse {as appropriate} a notice of the security intended by this
debenture on any Equipment if requested to do so by the Chargee;

9.12.2 give notice to each insurer that it has assigned its rights and interest in and
under the Insurances (including all proceeds of such Insurances) and
procure that each addressee of any such nolice promptly provides o the
Chargee an acknowledgement of the notice of the Chargee's interest;

9.12.3 give nofice to sach relevant counterparty or other third parly to a Material
Cortract (or to any guaraniee or Security for the performance of a Material
Contract) that it has assigned its rights and interest in and under that
Material Coniract, guarantee or Secwiity and procure that each addressee of

13



8.13

0124

any such notice promptly provides to the Chargee an acknowledgement of
the notice of the Chargee’s interest;

give notice to any bank, financial institution or other person (excluding the
Chargee) with whom it has an account that it has charged to the Chargee its
rights and interests under that account and procurs that each addrassee of
any such notice promptly provides to the Chargee an acknowledgement of
the notice of the Chargee's inferest.

intellectual Property

9.13.1

9.13.2

89.13.3

0134

89.13.5

89136

9.13.7

5.13.8

8.13.9

observe and comply with all material obligations and laws to which it is
subject in its capacity as registered propristor, beneficial owner, user,
licensor or licenseea of its intellectual Property or any part of its Intellectual
Property;

do all acts as are reasonably practicable {o maintain, protect and safeguard
its material intellectual Property and not discontinue the use of any of its
intellectual Property, nor allow it to be used in such a way that it is put at risk
by bescoming generic allowing any applicable registrations to lapse or by
being identified as disreputable in any material way;,

duly register in such register(s), or with such authorities as may be available
for the purpose, and in such name(s) as may be required by the law and
practice of the place of registration, such of its intellectual Property and all
assignments, licences and mortgages of its Intellectual Property as may be
capabie of registration and the Chargee (acting reasonably) is satisfied that
it is commercially prudent to register in such place(s);

pay all fees necessary fo maintain, protect and safequard its material
Intellectual Property and the registrations required to be made under Clause
9.13.3 prior to the iatest ims provided for payment of such fees;

take all such reasonable steps, including the commencement of legal
proceedings, as may be necessary to safeguard and maintain the validity,
reputation, integrity, registration or subsistence of its material Inteliectual
Property;

not change the specification referred to in any of its registration of any
material Intellectual Property or permit any disclaimer, condition, restriction,
memorandum or other thing to be enterad on the registration of any of the
trade marks comprised within such material Intellectual Property, the effect
of which will be, in the Chargee’s opinion, to materially reduce the value of
such trademarks;

maintain a comprehensive, detailed and up-to-date centralised record of all
its material Intellectual Property hoth registered and unregistered (including
details of agents engaged in relation fo registrations of such Inteliectual
Property):

as and when reasonably requested by the Chargee, promptly provide the
Chargee with a copy of the record described in Clause 9.13.7) andfor a
written summary of all its intellectual Property created or acquired since the
date of this debenture or the date of the last notification, in accordance with
the provisions of this Clause 9.13.8;

use all reasonable endeavours fo protect its material Inteilectual Property
against thefi, loss, copying or unauthorised use by third parties and upon
becoming aware of any infringement of or chalienge to, its material
inteliectual Property, inform the Chargee and take {or permit the Chargee in
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8.14

8.15

10.
101

the name but at the expense of the Chargor o take) whatever action is
necessary to prevent that infringement or challenge or to recover damages;

9.13.10 take ali necessary action (including obiaining ail necessary registrations and
paying ail applicable renewal and licence fees) to ensure that the material
intellectual Property to which the Chargor is or may become entitled is valid
and subsisting and remains owned by or licensad to the Chargor and not
allow any Inteilectual Property to be abandoned, cancelled or to lapse; and

9.13.11 if any material Intellectual Property at any time lapses or becomes void, it
will do everything necessary to restore such material Intellectual Property to
the Chargor;

Property acquisitions
8.14.1 MNotification

notify the Chargee promptly upon the acquisition by the Chargor of any
freehold or leasehold property {or, if in Scotland, heritable property); and

9.14.2 Security

on demand made to the Chargor by the Chargee, execute and deliver to the
Chargee any legal morigage (or, in the case of property situated in
Scotland, standard security) in favour of the Chargee of any freehold or
leasehold property {or, if in Scotland, heritable property) which becomes
vesied in it after the date of this debenture and al fixtures and fitlings
thereon to sscure the payment or discharge of the Secured Liabilities, such
legal montgage or standard security to be in such form as the Chargse may
reasonabiy require. Any security document required fo be executed by the
Chargor pursuant fo this Clause 2.14.2 will be prepared at the cost of the
Chargor. in the case of any leasehold property in relation to which the
consent of the landlord in whom the reversion of that lease is vested is
required in order for the Chargor to perform any of its obligations under this
Clause ©.14.2, the Chargor shall not be required to perform that particular
obligation undess and until it has obtained the landlord's consent (which it
shall use its best endeavours to do);

The Land Regisiry

in respect of any freehold or leaseheld land specified in Schedule 1 or which it may
hereafter acquire and which is registered land (or unregistered land subject fo
compulsory first registration), apply to the Chief Land Registrar for the registration of
a Restriction against the registered titles in the foliowing terms;

“No disposition of the registered eslate by the proprigtor of the registered estate is fo
be registered without a written consent signed by the proprietor for the time being of
the charge dated 200 | in favour of Ciydesdale Bank PLC referred fo in
the charges register.”

INSURANCE

The Chargor hereby covenants with the Chargee that it will ensure that at all times
Reaquired Insurances are maintained in full force and effect, which:-

10.1.1 insure the Chargor's interests in the Charged Assets, {including each
Property and the plant and machinery on each Property and also including
fixtures and improvements) for their full replacement value (being the fotal
cost of entirely rebuilding, reinstating or replacing the relevant asset if it is
completely destroyed, together with all related fees and demolition costs)
and io:-
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10.2

10.3

10.1.2
10.1.3

10.1.4

10.1.1.1 provide cover against loss or damage by fire, storm, tempest,
fluod, earthquake, lightning, explosion, impact, aircraft and other
aerial devices and articles dropped from them, riot, civil
commotion and malicious damage, bursting or overflowing of
water tanks, apparatus or pipes and all other normally insurable
risks of loss or damage;

10.1.1.2 provide cover for site clearance, shoring or propping up,
professional fees and value added tax together with adequate
aliowance for inflation;

10.1.1.3 provide cover against acts of terrorism, including any third party
liability arising from such acts;

10.1.1.4 provide cover for ioss of rent (in respect of a period of not less
than three years or, if longer, the minimum pericd required under
any lease of the relevant Charged Asset) including provision for
any increases in rent during the period of insurance; and

include property owners’ pubiic liability and third party liability insurance;

insure such other risks as a prudent company (or, as the case may be,
limited liability partnership) in the same business as the Chargor would
insure; and

in each case are in an amount, and in form, and with an insurance company
or underwriters, acceptable at all times to the Charges.

The Chargor must procurs that the Chargee is named as co-insured under sach of
the Required Insurances (other than public liability and third party liability insurances)
but without liability on the part of the Chargee for any premium in relation to those
Required insurances.

The Chargor must procure that the Required Insurances comply with the following
requirements:-

10.3.1

10.3.2

10.3.3

each of the Required Insurances must contain:-

10.3.1.1 a non-invalidation and non-vitiation Clause under which the
Required Insurance will not be vitiated or avoided as against any
insured party as a result of any circumstances beyond the control
of that insured party or any misreprasentation, non-disclosure, or
breach of any policy term or condition, on the part of any insured
party or any agent of any insured party;

10.3.1.2 a waiver of the rights of subrogation of the insurer as against the
Chargor, the Chargee and any tenants of any Property; and

10.3.1.3 a loss payee Clause in such terms as the Chargee may
reasonably require in respect of insurance claim payments
otherwise payable to the Chargor,

the insurers must give at least 30 days' notice to the Chargee if any insurer
proposes {o repudiate, rescind or cancel any Required Insurance, to treat it
as avoided in whole or in part, to treat it as expired due to non-payment of
premium or otherwise decline any valid claim under it by or on behalf of any
insured party and must give the opportunity to ractify any such non-payment
of premium within the notice period; and

the Chargor must be free to assign all amounts payable to it under each of
its Required Insurances and all its rights in connection with those amounts
in favour of the Chargee.
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104

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

The Chargor must use all reasonable endeavours to ensure that the Chargee
receives copies of the Required Insurances, receipts for the payment of premiums for
insurance and any information in connection with the insurances and claims under
them which the Charges may reasonably require.

The Chargor must prormptly notify the Chargee of:--
10.5.1 the proposed terms of any future renewal of any of the Required Insurances;

10.52 any amendment, supplement, exiension, fermination. avoidance or
cancellatlon of any of the Required Insurances made or, o ifs knowledge,
pending;

1053 any claim, and any actual or threatened refusal of any claim, under any of
the Reguired Insurances; and

10.54 any event or circumstance which has led or may lead ¢ a breach by the
Chargor of any term of this Clause.

The Chargor musi;-
10.6.1  comply with the terms of the Required Insurances;

10.6.2 not do or permit anything to be done which may make void or voidable any
of the Required Insurances; and

10.8.3 comply with all reasonable risk improvement requirements of its insurers.
The Chargor must ensure that:-

10.7.1 each premium for the Required insurances is paid prompily and in any
event prior to the commeancement of the pericd of insurance for which that
premium is pavable,

10.7.2 all other things necessary are done so as to keep each of the Required
Insurances in force; and

10.7.3 a copy of each policy in respect of each Required Insurance is supplied to
the Chargee promptly on request, together with the current premium
receipts relating to it.

If the Chargor fails to comply with any term of this Clause, the Chargee may, at the
expense of the Chargor effect any insurance and generally do such things and take
such other action as the Chargee may reascnably consider necessary or desirable to
prevent or remedy any breach of this Clause.

Except as provided below, the proceeds of any Required Insurances must, if the
Chargee so requires, be applied in reduction of the Secured Liabilities in such order
as the Chargee sees fit.

To the extent required by the basis of setflement under any Reguired Insurances or
under any lease of the relevant Charged Asset, the Chargor must apply moneys
received under any Required Insurances in respect of a Property towards replacing,
restoring or rainstating that Property.

The proceeds of any loss of rent insurance will be treated as a Receivable and
applied in such manner as the Chargee {acting reasonabiy) requires to have effect as
if it were a Receivable received over the period of the loss of rent.

Moneys received under liability policies held by the Chargor which are required by
the Chargor to satisfy esfablished liabilities of the Chargor 1o third parties must be
used fo satisfy these liabilities.
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11.
iiA

11.2
1.3

11.4

RECEIVABLES

The Chargae hereby appoints the Chargor as agent of the Chargee for the purposes
of -

11.1.1 administering and collecting all Receivables; and

11.1.2 at the Chargor's own expense, taking such enforcement action and legai or
other proceedings as may be necessary or as the Chargee may require for
collection of Receivablas,

in @ach case for the benefit of the Chargee and in accordance with any directions
given by the Chargee from time to time and the Chargor hereby accepts such
appoiniment.

The Chargse may terminate any agency appaintment under Clause 11.1 at any time.

For as long as the agency in Clause 11.1 continues, the Chargor will not hold itself
out to third parties as agent of the Chargee other than for the purposes for which it
has been appoeinted.

The Chargor hersby covenants and undertakes:-

11.4.1  without prejudice to Clause 7 but in addition to the restrictions in that
Clause, not, without the prior written consent of the Chargee, to exercise (or
allow any other person to exercise) set-off against any Receivables nor to
sell, assign, charge, factor or discount or in any other manner deal with any
of the Receivabies;

11.4.2 not to extend the due date for payment of any Receivable nor to waive any
right of recovery or do or omit to do anything which may delay or prejudice
recovery of any Receivable;

11.43 if requested by the Chargee, to open such bank accounts (including
separate designated accounts, blocked accounts or trust accounts) in the
name of the Chargor with such mandates as the Chargee may specify (such
account{s) together with all additions to or renewals or replacements of such
accounts (in whatever currency) being the "Collections Accounts”) and to
procure that all monies which it may receive in respect of the Receivables
are paid into such Collections Accounts as the Chargee may specify from
time to time and pending such payment, to hold all such monies so received
upon trust for the Chargee and only deal with the monies in any Collections
Account in accordance with the written directions of the Chargee from time
to time {subject only to such rights as the bank at which the account is held
may have};

11.4.4  where any Coilections Account is not maintained with the Chargee promptly
on request by the Charges deliver 1o the bank with which the relevant
Collections Account is maintained a notice to that bank and procure that that
bank has signed and delivered to the Chargee a letter of acknowledgement
of such notice in each case in form and content acceptable to the Charges;
and

11.4.5 upon crystallisation of the floating charge granted in accordance with Clause
4.3 not pay or otherwise deal with the monies in any of its bank accounis
except in accordance with any written directions the Chargee may give from
time o time (subject to any rights which the bank at which the account is
held, may have).

The Chargor will not attempt or be entitled to withdraw (or direct any transfer of) all or
any part of the monies in the Collections Accounts without the prior written consent of
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11.6

12.
121

12.2

12.3

12.4

13.
13.1

13.2

13.3

the Chargee and the Chargee shall be entitled in iis absoiute discretion to refuse to
permit any such withdrawal or fransfer. If there shall from time fo time be any credit
balance on any other account of the Chargor with the Chargee into which any
proceeds of Receivables are paid or transferred, the Chargee shall be entitied in its
absolute discretion to refuse to permit such credit balance to be utilised or withdrawn
by the Chargor {whether in whole or in part) for so long as any of the Secured
Liabilitiss are outstanding.

The Chargor wiil deiiver o the Chargee such information as o the amount and
nature of its Receivables as the Chargee may from time to time reasonably require,
taking into account the requirements of the Finance Documents.

SECURITIES
Until the security constituted by this debenture becomes enforceable:-

12.1.1  the Chargor will be entitied to receive and retain all dividends, distributions
and other monies paid on or derived from the Securities; and

12.1.2 the Chargor will be entitled o exercise all voling and other rights ang
powers altaching to the Securities.

At any time after the security constituted by this debenture becomes enforceable the
provisions of Clause 16.2 shall apply.

The Chargee will not be under any duly to ensure that any dividends, distributions or
other monies payable in respect of those Securities are duily and prompily paid or
receivad by it or its nominee or to verify that the correct amounts are paid or received
or to take any action in connection with the taking up of any (or any offer of any)
stocks, shares, rights, monies or other propeity paid, distributed, accning or offered
at any time by way of interest, dividend, redemption, bonus, rights, preference,
option, warrant or otherwise on or in respect of or in substitution for, any of those
Securities.

It is expressly agreed that, notwithstanding anything to the contrary contained in this
dshenture, the Chargor shall remain liable to observe and perform all of the
conditions and obligations assumed by it in respect of the Securities.

RIGHT OF APPROPRIATION
To the extent that:-
13.1.1 any of the Charged Asseis conslitute Financial Collateral; and

13.1.2 this debenture and the obligations of the Chargor under this debenture
constitute a Security Financial Collateral Arrangement,

the Chargee shall have the right, at any time after the security constituted by this
debenture has bacome enforceable, to appropriate all or any of those Charged
Assets in or towards the payment or discharge of the Secured Lisbilities in such
order as the Chargee may, in its absolute discretion, determine.

The value of any Charged Assels appropriated in accordance with Clause 13 shall be
the price of that Charged Asset at the time the right of appropriation is exercised as
listed on any recognised market index, or determined by such other msthod as the
Chargee may select (including independent valuation} or, in the case of cash, shall
be the amount of cash appropriated.

The Chargor agrees that any Charged Assets that are Financial Collateral may, at
the Chargee's option, be held or designated so as to be under the control of the
Chargee for all purposes of the Financial Coilateral Regulations.
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13.4

14.
14.1

14.2

18.

16.
16.1

16.2

The Chargor agrees that the methods of valuation provided for in Clause 13.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

ENFORCEMENT OF SECURITY

The security constituled by this debenture shall become immediately enforceable
upon the oceurrence of an Event of Default and the Chargee may (in its absolute
discretion} enforce all or any part of the security constituted by this debenture in such
manner as it sees fit,

The power of sale and other powers conferred by section 101 LPA {(as varied or
extended by this debenture) shall arise on and be exercisable without further notice
at any time after the execution of this debenture, but the Chargee shall not exarciss
such power of sale or other powers until the security constituted by this debenture
has hecome enforceable under Clause 14.1. Sections 93 and 103 LPA do not apply
to the security constituted by this debenture.

REDEMPTION OF PRIOR SECURITY

At any time affer the securily created under this debenture has become enforceable,
the Chargee may, at the scle cost of the Chargor {payable to the Chargee on
demand) redeem any prior Security over any Charged Asset andfor procure the
transfer of that Security to itself and/or seitle and pass the accounts of any prior
mortgagese, chargee or encumbrancer which once so setfled and passed shali bs
conclusive and binding on the Chargor. All money paid by the Chargee to such prior
morigagee, chargee or encumbrancer in accordance with such accounts shall form
part of the Secured Liabilities.

APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR

At any time after the security constituted by this debenture becomes enforceable, or
if so requested by the Chargor by written notice at any time, the Chargee (or any
Deiegate on its behalf} may:-

16.1.1  without further notice appoint any person {or persons) to be a Receiver of all
or any part of the Charged Assets and/or of the income from any Charged
Assel; and/or

16.1.2 without further notice appoint any person {or persons) to be an Administrator
in respect of the Chargee. Such appointment shall take effect, in
accordance with paragraph 19 of Schedule B1 Insolvency Act 1988, when
the requirements of paragraph 18 of that Schedule B1 are satisfied:

16.1.3 exercise in respect of all or any of the Charged Assets all or any of the
powers and remedics given to morigagees by the LPA, including the power
to take possession of, receive the benefit of, or sell any of the Charged
Assets.

Af any time after the security constituted by this debenture becomes enforceable the
Chargee (or its nominee) may (without consent or authority from the Chargar}.-

16.2.1 exercise in the name of the Chargor any voting rights attached to the
Securities and any other powers or rights exercisable by the registered
holder or bearer of the Securities; and

16.2.2 ensure that all dividends, distributions, interest and other monies declared,
payable, paid or mads in respect of the Securities received by or on behaif
of the Chargor shall be held on trust for the Chargee (or its nominee) and
promptly paid into an account designated by the Chargee or, if received by
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16.3

16.4

16.5

16.6

16.7
16.8

the Chargee (or its nominee} or any Delegate, may be applied by the
Charges as though they were the proceeds of sale.

The Chargee may, subject to any necessary approval from tha cour, end the
appointment of an Administrator and appoint a replacement for any Administrator
whose appointmeant ends for any reason.

The Chargee may remove from time to time any Receiver appointed by it and,
whenever it may deem appropriate, appoint 8 new Receiver in the place of any
Receiver whose appointment has terminated for whatever reason.

If at any time and by virtue of any such appointment there is more than one Receiver
of all or any part of the Charged Assets and/or the income from such Charged
Assets, such persons shall have power to act individually (unless the contrary shall
be stated in the deed(s) or other instrument(s) appointing them).

If the Chargee enforces this debenture itself pursuant to Clause 16.1.3 it will have
the same powers as a Receiver in respect of those Charged Assets which are the
subject of the enforcement.

An Administrator shall have ail the powers given o him under the Insolvency Act.

Any Recsiver shall (in addition to the powers conferred by the LPA and
(notwithstanding that he is nol an administrative receiver) Schedule 1 of the
insolvency Act or any other statute from time to time in force but without any of the
restrictions imposed upon the exercise of those powers by such statutes) have the
following powers:-

16.8.1 the same powers to do, or {o omii to do, in the name of and on behalf of the
Chargor, anything which the Chargor itself could have done or omitted to do
with such Charged Asseis were they not the subject of this debenture and
the Chargor were not in insolvency proceedings;

16.8.2 to take possession of, collect and get in all or any part of the Charged
Assets and/or income in respect of which he was appointed;

16.8.3 to manage the Charged Assets and the business of the Chargor;

16.8.4 to redeem any security and to borrow or raise any money and securs the
paymeant of any money In priority to the Secured Liabilities for the purpose of
the exercise of his powers and/or defraying any costs or liabilities incurred
by him in such exercise;

16.8.8 to alter, improve, develop, complete, construct, madify, refurbish or repair
any building or land and to complete or undertake or concur in the
compietion or undertaking (with or without maodification) of any project in
which the Chargor is concerned or interested prior to his appointment, being
a project for the alteration, improvement, development, completion,
construction, modification, refurbishment or repair of any building or land;

16.8.8 1o sell or concur in selling, leasing or otherwise disposing of all or any part of
ihe Charged Assets in respect of which he was appointed without the need
to chserve any restriction imposed by section 103 or 109 LPA;

16.8.7 to carry out any sale, lease or ciher disposal of all or any part of the
Charged Assets by conveying, transferring, assigning or leasing the same in
the name of the Chargor and, for that purpose, to enter info covenants and
other contractual obligations in the name of, and so as to bind, the Chargor;

16.8.8 1o lease, make agreements for leases, accept surrenders of leases and
grant options as the Chargee shali think fit and without the need to comply
with any of the provisions of sections 99 and 100 LPA;
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16.10

18.11

16.12

16.13

16.14

16.15

16.8.9 to take any such proceedings, in the name of the Chargor or otherwise, as
he shall think fit in respect of the Chargad Assets andfor income in respect
of which he was appointed, including proceedings for recovery of Rental
Income or other monies in amears at the date of his appointment;

16.8.10 to enter into or make any such agreement, arrangement or compromise as
he shall think fit;

16.8.11 to insure, and renew any insurances in respect of, the Charged Assets as
he shall think fit, or as the Chargse shall direct;

16.8.12 to appoint and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit, including, without prejudice
to the generality of the foregoing power, to employ his partners and fimm;

16.8.13 to operate any rent review Clause in respect of any property in respect of
which he was appointed or any part of such property and to apply for any
new or extended lease; and

16.8.14 to do all such other things as may seem to him to be incidental or conducive
to any other power vested in him in the realisation of the security constituted
by this debanture.

In making any sale or other disposal in the exercise of their respective powers, the
Receiver, the Chargee or any Delegate may accept, as and by way of consideration
for such sale or other disposal, cash, shares, loan capital or other obligations,
including consideration fluctuating according to or dependent upon profit or turnover
and consideration the amaunt of which is to be determined by a third party. Any such
consideration may be receivable in a lump sum or by Instalments and upon receipt by
the Receliver, the Chargee or any Delegate shall be and become charged with the
payment of the Secured Liabilities. Any contract for any such sale or other disposal
by the Receiver, the Chargse or any Delegate may contain conditions excluding or
restricting the personal liability of the Receiver, the Chargee and any Delegate.

Any Receiver appointsd under this debenture shall be the agent of the Chargor and
the Chargor shall be solely responsible for his acts and defaults and for his
remuneration.

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement belween him and the Chargee {or failing such agreement to be fixed by
the Chargee) without the restrictions contained in section 109 LPA.

Only monies actually paid by a Receiver to the Chargee in satisfaction or discharge
of the Secured Liabilities shall be capable of being applied by the Charges in
satisfaction of the Secured Liabilities.

Neither the Chargee nor any Receiver or Delegate shall be liable in respect of all or
any pail of the Chaiyed Assels or for any loss or damage which arlses out of the
exercise or the attempted or purported exercise of, or the failure to exercise any of,
their respective powers, unless such loss or damags is caused by its or his gross
negligence or wilful misconduct.

Neither the Chargee nor any Receiver or Delegate is obliged to take any particular
action to collect the Receivables and neither shall be liable to the Chargor for the
manner in which it collects or fails to collect any Receivable.

Without prejudice to the generality of Clause 16.13, entry into possession of the
Charged Assets shall not render the Chargee or the Receiver or any Delegate liable
to account as mortgagee in possession and if and whenever the Chargee or any
Receiver or Delegate enters into possession of the Charged Assets, it shall be
entitled, any time at its discretion, to go out of such possession.
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16.17

17.
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17.2

18.

18,
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19.2

All or any of the powers which are conferred by this debenture on a Receiver may be
gxercised by the Chargee or any Delegate without first appointing a Receiver or
nofwithstanding the appointment of any Receiver.

Except to the extant provided by law, none of the powers described in this Clause 16
will be affected by an inscivency event in relation to the Chargor.

APPLICATION OF PROCEEDS

All monies received by the Chargee or any Recsiver or Delegate appointed under
this debenture shall (subject to the rights and claims of any person having Security
ranking in priority to the Security constituted by this debenture} be applied in the
following order:-

17.1.1  in payment of the costs, charges and expenses of and incidental to the
appointment of the Receiver and the payment of his remuneration;

17.1.2 in payment and discharge of any liabiliies incurred by the Receiver on
behalf of the Chargor in the exercise of any of the powers of the Receiver;

17.1.3 in providing for the matters (other than the remuneration of the Receiver)
specified in the first three paragraphs of section 10%(8) LPA;

17.1.4  in or towards the satisfaction of the Secured Liabilities; and
17.1.5 any surplus shall be paid to the Chargor or other person entitied to it.

The provisions of Clause 17.1 shall take effect as and by way of variation and
extensicn to the provisions of section 109 LPA, which provisions as so varied and
extended shall be deemed incorporated in this debenture.

PROTECTION OF THIRD PARTIES

Mo purchaser from or other person dealing with the Chargee or with any Receiver or
Delegate shall be obliged or concernad to enguire whether the right of the Chargee
to appoint a Receiver or Delegate or the right of the Chargee or any Receiver or
Delegate to sxercise any of the powers conferred by this debenture in relation to the
Charged Asseis or any part of the Charged Assets have arisen or become
exercisable by the Chargee or by any such Receiver or Daiegate, nor be concernad
with notice to the contrary, nor with the propriety of the exercise or purported
exercise of any such powers and the fitle of such a purchaser and the position of
such a person shall not be impeachable by reference to any of those matters.

CLAWBACK

Any release, discharge or settlement between the Chargor and the Chargee shali be
deemed conditional upon no payment or security received by the Chargee in respect
of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant
to any law relating fo insolvency, bankrupicy, winding-up, administration or
receivership and, notwithstanding any such release, discharge or setflement, the
Chargee shall be entitled to recover the value or amount of such Security or payment
from the Chargor as if such release, discharge or settlement had not occurred.

If any claim of the kind referred to in Clause 19.1 is made against the Chargee under
insolvency laws, the Chargee may agree the claim or settle it on any terms it chooses
without asking for the Chargor's agreement. If the Chargee does agree or settle the
claim, the Chargor will be liable under this debenture as if a court order had been
made confaining the terms the Chargee has agreed. The Chargor will be responsible
for all costs and expenses the Chargee properly incurs defending such a claim.
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WAIVER OF RIGHTS
The abligations of the Chargor under this debenture will not be affected by:-

20.1.1  any time, waiver or consent granted to, or composition with the Chargor or
any other person;

20.1.2  any incapacity or lack of power, authority or legal personality of or change in
the members or status ¢f the Chargor or any other person or any defective
or excessive exercise of the Chargor's powers or authority,

20.1.3 any insolvency, bankruptey, liquidation, administration, winding-up,
dissolution, limitation, disability, the discharge by operation of law ar any
similar proceedings in respect of the Chargor or any other person;

20.1.4 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) termination or replacement
of the Secured Liabilities or any document, guarantee or Security related to
the Secured Liabilities including any change in the purpose of any
extension of or increase in any facility or the addition of any new facility or
other document, guarantee or Security;

20.1.5 any unenforceability, illegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this debenture or any
other document, guarantee or Security held in connaction with the Secured
Liabilities; or

20.1.86 any other act, omission or circumstance which but for this provision, might

operate to exonerate or discharge the Chargor or cotherwise reduce or
axtinguish its liability under this debenture.

CONTINUING SECURITY AND CHARGEES PROTECTIONS

This debenture shall remain in full force and effect as a continuing security until the
Chargee shall have certified in writing that the Secured Lizbilities have been
discharged in full and the Chargee may make one or more demands under this
debenture.

This debenture shall be in addition to, and without prejudice to and shall not merge
with, any other right, remedy, guarantee or Security which the Chargee may at any
time hold in respect of any of the Secured Liabilities and this debenture may be
enforced without the Chargee first having:-

21.2.1 recourse to any other right, remedy, guarantee or Securily heid or available
o it;

21.2.2 1{o take action or obtain judgment in any court against the Chargor or any
other person;

21.2.3 to make or file any claim in a bankruptcy, liquidation, administration or
insolvency of the Chargor or any other person; or

21.2.4 to make demand, enforce or seek to enforce any claim, right or remady
against the Chargor or any other person.

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

22.1.1 The Chargor will, whenever requested by the Chargee and at its own
expense, promptly execute such deeds or documents and take any action
required by the Chargee to perfect and protect the security created (or
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22.2

2212

22.1.3

intended to be created) by this deberture or to facilitate the realisation of
such security or otherwise to enforce the same or exercise any of the rights
of the Chargee under this debenture. In particular, but without limitation, the
Chargor wili:-

22.1.1.1 execute a wvalid legal morigage (or, in the case of property
situated in Scotiand, a valid standard security) in such form as the
Chargee shall reascnably require of any freehcld or leasehold
property (or, in the case of property situated in Scotland, heritable
property) now or in the future belonging o the Chargoer which is
not effectively charged under Clause 4.1 by way of legal
morigage or effectively charged by way of legal mortgage (or, as
the case may be, standard security) pursuant to any Security
granted in accordance with Clause 9.14.2 or pursuant fo any
cther Finance Document;

221.1.2 execute a lega! assignment in such form as the Chargee may
reasonably require over all or any of the insurances (togather
with all proceeds of such Insurances} and give ncotice of such
assignment to the relevant insurance providers;

22.1.1.3 execute a legal assignment in such form as the Chargee may
reasonably require over all or any Materiai Contract and give
notice of such assignment to the relevant third parties to such
Material Contract;

22.1.1.4 execute a legal assignment in such form as the Chargee may
reasonably require over all or any of the Receivables and give
notice of such assignment to the relevant Debtors;

22.1.1.5 execute a valid fixed charge over any Collections Account and/or
any monies in any Collections Account;

22.1.1.6 execute a valid fixed charge in such form as the Chargee may
reasonably require over any assel the subject of the floating
charge under this debenture; and

22.1.1.7 otherwise execute all transfers, assignments, conveyances and
assurances whatsoever and give all notices, orders, instructions
and directions whatsoever which the Chargee may think
expedient.

Any security document required to be executed by the Chargor pursuant to
Clause 22.1.1 will be preparad at the cost of the Chargor.

The Chargor, as registered proprietor, hereby appoints the Chargee as its
agent to apply for the particulars of this debsnture and of the interest of the
Chargee in the Infellectual Property and any other or future trademarks or
trade mark appiications registered or to be registered in the United Kingdom
in the name of the Chargor to be made on the Register of Trade Marks
under section 25(1) of the Trade Marks Act 1984 and the Chargor hereby
agrees to execuie ali documenis and forms required to enable such
particuiars to be entered on the Register of Trade Marks.

Power of attorney

22.2.1

The Chargor by way of security irrevocably appoints the Chargee and any
Receiver or Delegate {in writing under hand signed by an officer of the
Chargee or any Receiver or Delegate) severally to be its agents and
attornays in its name and on its behalf to:-
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23.2

24,
24.1

242

243

22.2.1.1 do all things which the Chargor may be required o do under this
debeniure;

22.2.1.2 sign, execule {using the company seal where appropriate), deliver
and otherwise perfect any Security required to be signed or
axecuted pursuant to the terms of this debenture; and

22.2.1.3 sign, execute {using the company seal where appropriate), deliver
and complete any deeds, instruments or other documents and to
do all acts and things which may be required by the Chargee or
any Receiver or Delegate in the exercise of any of their powers
under this debenture, or to perfect or vest in the Chargee, any
Receiver, any Delegate, its nominees or any purchaser, titie to
any Charged Assets or which they may deem expedient in
connection with the getting in, disposal, or realisation of any
Charged Assets,

2222 Each agent and attormmey may appoint a substitute or delegate his authority.
The Chargor ratifies and confirms (and agrees to ratify and confirm)
anything which an attorney does under the power of attorney conferred by
Clause 22.2.1.

NOTICE OF SUBSEQUENT SECURITY — NEW ACCOUNTS

If the Chargee receives notice (whether actual or otherwise) of any subsegquent
Security affecting any part of the Charged Assets andfor the proceeds of sale of the
Charged Assets, it may open a new account or accounts for the Chargor in its books.

If the Chargee does not open a new account immediately on receipt of nolice under
Clause 23.1, then (unless the Chargee gives express written notice to the contrary to
the Chargor) all payments made by the Chasyor lo the Chargee shall be treated as
having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt of the
relevant notice by the Chargse.

CONSOLIDATION OF ACCOUNTS AND SET-OFF

The Chargee shall be entitled without notice to the Chargor (both before and after
demand):-

24.1.1 to combine or consolidate all or any sums of money now or hereafter
standing to the credit of the then existing accounts (including each of the
Collections Accounts) of the Chargor with the Chargee with the liabilities to
the Chargee of the Chargor; and

24.1.2 to set-off or transfer eny sum or sums standing to the credit of any one or
more of such accounts (including each of the Collections Accounts) in or
towards satisfaction of any of the liabilities of the Chargor to the Chargee on
any other account or in any other respect.

The liabilities referred to in this Clause 24 may be aclual, contingent, primary,
collateral, several or joint liabilities, and the accounts, sums and liabilities referred to
in this Clause 24 may be denominated in any currency.

i the amounts concerned are expressed in a different currency then the Chargee
may exercise all such rights and is authorised to effect any necessary conversions at
the Spot Rate of Exchange.
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If the relevant obligation or liability is unliguidated or unascertained the Chargse may
set-off the amount it estimates {acting reasonably and in good faith} will be the final
amount of such obligation or lizhility once it becomes liquidated or ascerained.

CURRENCY

All monies received or held by the Chargee or any Receiver or Delegate under this
debentura may be converted from their existing currency inte such other currency as
the Chargee congiders necessary or desirable to cover the obligations and lizbilities
comprised in the Secured Liabilities in that other currency at the Spot Rate of
Exchange.

No payment to the Chargee (whether under any judgment or court order or in the
liquidation or dissnlution of the Chargor or otherwise) shall discharge the obligation or
liability of the Chargor in respect of which it was made, unless and until the Chargee
shall have received payment in full in the currency in which the cbligation or liability
was incurrad and, to the extent that the amount of any such payment shall on actual
conversion into such currency fall short of such obligation or Fability expressed in that
cutrency, the Chargee shall have a further separate cause of action against the
Chargor and shall be entified 1o enforce the security constituted by this debenture tfo
recover the amount of the shorifall.

Unless otherwise prohibited by law, if more than one currency or currency unit are at
the same time recognised by the central bank of any country as the lawful currency
of that country, then:-

25.3.1 any reference in this debenture to, and any obligations arising under this
debenture in, the currency of that country shall be translated into, or paid in,
the currency or currency unit of that country designated by the Chargee
(after consultation with the Chargor); and

2532 any translation from one currency or currency unit tc another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the
Charges {acting reasonably).

If a change in any cumrency of 2 country occurs, this debenture will, to the extent the
Chargee {(acting reasonably and after consuitation with the Chargor) specifies {o be
necessary, be amended to comply with any generally accepted conventions and
market practice in the London interbank market and otherwise to reflect the change
in currency.

APPROPRIATION AND SUSPENSE ACCOUNT

Subject to Clause 26.2, the Chargee may apply all payments received for the
Secured Ligbilities to reduce any part of those liabilities as it thinks fit.

Ali monies received, recoverad or realised by the Chargee under this debenture may
at the discretion of the Charges be credited to any suspense account for 80 long as
the Chargee determines (with interest accruing thereon at such rate, if any, as the
Chargee may determing for the account of the Chargor) without the Chargee having
any obligation to apply such monies or any part of them in or towards the discharge
of any of the Secured Liabilities.

PAYMENTS

Subject to Clause 27.2, all payments to be made by the Chargor in respect of this
debenture, shall be made in immediately available funds to the credit of such account
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as the Chargee may designate. All such payments shall be made free and clear of,
and without any deduction for, or on account of, any set-off or counterciaim or,
except to the extent compelled by law, any deduction on account of any Taxes.

If the Chargor is compelled by law to withhold or deduct any Taxes from any sum
payable under this debenture to the Chargee, the sum so payable by the Chargor
shall be increased so as to result in the receipt by the Chargee of a net amount equal
fo the full amount expressed fo be payable under this debenture.

Any demand, notification or certificate given by the Chargee specifying amounts dus
and payable under or in connection with any of the provisions of this debenture shall,
in the absence of manifest error, be conclusive and binding on the Chargor.

COSTS, EXPENSES AND INDEMNITIES

The Chargor shall reimburse the Chargee, any Receiver, any Delegate and any
Administrator in respect of all reasonable expenses, inciuding reasonable legal,
valuation, accountancy and consultancy fees (and any value added or similar tax
thereon) incurred by the Chargee, any Recelver, any Delegate or any Administrator
in connection with:-

28.1.1 the negotiation, preparation, execution and completion of this debenture, or
any of the documents referred to herein; and

28.1.2 any actual or proposed amendment, replacement, restatement or extension
of, or any waiver or consent under, this debenture.

The Chargor shall reimburse the Chargee, any Receiver, any Delegate and any
Administrator for all reascnable costs and expenses, Including legal fees (and any
value added or similar tax thereon) incurred in connection with the enforcement,
attempted enforcement or preservation of any of their respective rights under this
debenture, or any of the documents referred to herain.

The Chargor wili on demand indemnify the Chargee and any Receiver, Administrator
or Delegate duly appointed by the Chargee and any of its and their officers and
employees (each an “Indemnifisd Party") in respect of all costs, losses (including
consequential losses), aclions, claims, expenses, demands or liabiiities whether in
contract, tort, or otherwise and whether arising at commoen law, in equity or by statute
which may be incurred by, or made against any of them at any time relating to or
arising directly or indirectly out of.-

28.3.1 anything done or omitted to be done in the exercise or purported exercise of
the powers contained in this debenture;

28.3.2 a claim of any kind made or asserted against any Indemnifisd Party which
would not have arisen if this debenture had not been execuied andfor
registered;

28.3.3 the creation, imposition, recording or registration of any Security over any
Charged Asset securing the reimbursement to or recovery by any third party
{including without limitation any regulatory authority or government agency)
of any cosls expenses or other sums incurred in consequence of a breach
contravention or viclation of any Environmental Law or the melease
discharge or emission of any harmful or hazardous material and the
redemption, removal, vacation or discharge of any such Security;

28.3.4 the making of any Environmental Claim against any indemnified Party or the
Chargor in respect of any Charged Asset and/or any business operations or
activities thereon:
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28.3.5 any liability or potential liability upon any Indemnified Party to remedy
clean-up or make good any breach contravention or violation of any
Environmental Law by the Chargor or any harm actual or potential to the
environment caused directly or indirectly by any release emission or
discharge of any harmiul or hazardous material from in or to the Charged
Asseis or

28.3.6 a breach by the Chargor of any of its obligations under this debenturs,

unless, in the case of Clauses 28.3.1 and 28.3.2, it was caused by the negligence or
wilful misconduct of the Indemnified Party.

No Indemnified Party shall in any way be liable or responsible to the Chargor for any
loss or liability of any kind arising from any act or omission by it of any kind (whether
as moritgagee in possession or otherwise} in relation to the Charged Assets, except
to the extent caused by its own negligence or witful misconduct.

The Chargor shall pay ail present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, in connection with the
execution, delivery, performance or enforcement of this debenture or any judgment
given in cannaction therewith.

ASSIGNMENT AND TRANSFER

The Chargee may assign or transfer all or any part of its rights under this debenture.
The Chargor may not assign, transfer, charge, make the subject of a frust or deal in
any other manner with this debenture or any of its rights under this debenture or
purport to do any of the same without the prior written consent of the Chargee.

THIRD PARTY RIGHTS

Subject to Clauses 30.2 and 30.3, a person who is not a Party shail have no rights
under the Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a
provision of this debsenture. No Party may hold itself out as trustee of any rights
under this debenturs for the benefit of any third party unless specifically provided for
in this debenture. This Clause 30.1 does not affect any right or remedy of any person
which exists, or is available, otherwise than pursuant to the Contracts (Rights of Third
Farties) Act 1999,

Any person to whom the benefit of any provision of this debenture is assigned in
accordance with the terms of this debenture is entitled under the Contracts {Rights of
Third Parties} Act 1989 to enforce any term of this debenture which confers
{expressly or impliedly) any benefit on any such person.

Any Receiver or Delegate may, subject to the Conftracts {Rights of Third Parties) Act
1998 rely on any Clause of this debenture which expressiy confers rights on it.

MNotwithstanding any other provision of this debenture the Chargee and the Chargor
may, by agreement in writing, rescind, terminate or vary any of the provisions in this
debenture or waive or setfle any right or claim under it in any way without the consent
of any third party and. accordingly, section 2(1) of the Contracts (Rights of Third
Parties) Act 19398 shall not apply.

NOTICES

Any notice given pursuant to this debenture shall be in writing signed by, or on behalf
of, the person issuing the notice and shall be defivered by hand or by prepaid
recorded delivery first class post to:-
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32.4

32.5

32.6

31.1.1  in the case of the Chargor, its registered office address for the time being
markad for the attention of Colin Munn; and

31.1.2  in the case of the Chargee, its registered office address for the time being
marked for the atiention of Sandra Hope,

or, in relation to any Parly, such other address for service in the United Kingdom as
that Party may from time to time notify to the other.

in the absence of evidence of earlier receipt and subject to Clause 31.3, a notice
served in accordance with Clause 31.1 shall be deemed to have been received:-

31.2.1 if delivered by hand, at the time of actual delivery to the address referred to
in Clause 31.1; and

31.2.2 if delivered by prepaid recorded delivery first class post, two Business Days
from the date of posting.

If deemed receipt under Clause 31.2 occurs on a day which is not a Businass Day or
after 5.00 pm on a Business Day, the relevant notice shail be deemed to have been
received at 9.00 am on the next Business Day.

For the avoidance of doubt, notice given under this debsanture shall not be validly
served if sent by fax or e-mail,

GENERAL

No variation to this debenture shall be effective unless made in writing and signed by
or on behalf of all the parties to this debenture. A waiver given or consent granted by
the Chargee under this debenture will be effective only if given in writing and then
only In the instance and for the purpose for which it is given.

Each provision of this debenture is severable and distinct from the others. If at any
time any provision of this debenture is or becomes unlawful, invalid or unenforceable
to any extent or in any circumstances for any reason, it shall to that extent or in those
circumstances be deemed not to form part of this debenture but (except fo that extent
or in those circumstances in the case of that provision) the legality, validity and
enforceability of that and all other provisions of this debenture shall not be affected in
any way.

If any provision of this debenture is found to be illegal, invalid or unenforceable in
accordance with Clause 32.2 but would be legal, valid or enforceable if some part of
the provision were deleted, the provision in guestion shall apply with such
modification{s) as may be necessary to make it legal, valid or enforceable.

The fallure or delay in exercising a right or remedy provided by this debenture or by
law does not constitute a waiver of that {or any other) right or remedy. No single or
partial excrcisc, or non-exercise or non-enforcement of any right or remedy provided
by this debenture or by law prevents or restricis any further or other exercise or
enforcament of that {or any other) right or remedy.

The Chargee's rights and remedies contained in this debenture are cumulative and
not exclusive of any rights or remedies provided by law.

This debenture may be executed in any number of counterparts each of which when
executed and delivered shall be an original. All the counterparis together shall
constitute one and the same document.
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33.

34.
34.1

34.2

34.3

GOVERNING LAW

This debenture and any non-contractual obligations arising out of or in connection
with it are governad by English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this debenture (including a dispute relating to the existsnce,
validity or termination of this debenture or any non-contraciual obligation arising out
of or in connection with this debenture) {a "Dispute”").

The parties agres that the courls of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 34 is for the benefit of the Chargee only, As a result, the Chargee shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the exient aliowad by law, the Chargee may take concurrent
proceadings in any number of jurisdictions.

THE CHARGOR has executed this debenture as a deed and delivered it on the date first set
out above,
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SCHEDULE 1
PROPERTY

Intentionaily blank.
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SCHEDULE 2
MATERIAL CONTRACTS
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SCHEDULE 3
EQUIPMENT

intentionally blank.
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SCHEDULE 4
INTELLECTUAL PROPERTY
PART 1: TRADEMARKS

Registration ' .Aﬁblic;ﬁc‘ﬁ L © Raegistration | Application | International Countrias in
Country Numbar Mumber Trademark - Date Date tlasses Tarritory
Australia 1548627 N/A SUGRU 0211042014 | NIA 1, 16. 17, 28
Brazil 840510411 NJA, SUGRY 10/02/2016 | N/A 12
Brazil 840510438 | A SUGRU | 101022015 | NIA 6
Braxzil BANS10448 | A _SUGRY... | 10/02/2016 | WA 17
Brazi! 840510420 | N/A SUGRU 1002/2018 | NIA 28
Canada TMABB3.938 | N/A SUGRL 13/08/2014 YA 18 17 28
China /A, 19826733 SUGRU 1 MA 14/04/2016 | 16, 17,28
EUTM 011281481 | NiA SUGRU 1 280372013 | N/A -18,17,28  |AT, BE, BG, HR, GY,
gﬂ%mpea” |Gz, DK, EE, FI, FR,
ng: DE, EL, HU, IE, T,
| Mark) LV, LT, LU, MT, ML,
PL, PT, RO, 8K, 51,
: 1ES, BE, UK
EUTM 011313181 | N/A CFORMERQOL | 01/04/2013 | NiA 1,8,10,18, |AT, BE, BG, HR, CY,
21.28 GZ, DK, EE, FI, FR,
DE, EL. HU, IE, T,
Ly, LT, LU, MT. ML,
PL, PT, RO, 5K, 81,
ES. 5E. UK
j EUTM 014194724 | NA | Too GooD ] 21mw2015 | WA 18,17 & 28 | AT, BE, BG, HR, CY,
TOBE CZ, DK, EE, Fi, FR,
| GLUE {DE, EL, HU, IE, IT,
JLV, LT, LU, MT, NL,
ipPL, PT, RO, 8K, 81,
_ 1ES SE UK
Indi BUA 2467605 | SUGRL NiA 28/012013 | 16,17, 28
Japan 5666492 NIA | susry 25/04/2014 | N/A 1,16.17
| Mexico A 1782871 | BUGRU NIA 1i/08f2018 118
| Mexico N/ | 1782872 | SUGRY NiA 11/08/2016 1 17
| Mexico NiA | 1782877 | SUBRU /A L 1i/empols 128 .
| New Zealand | 074784 | A 1 SUGRU 01102043 | NIA 1. 8,10, 16,
| 17, 21, 26
Norway 280887 RIA { suGrU 13032015 | NA 18, 17,28
Russian 514747 N/A | SUGRU 03M06/2014 | N/A 1,16,17.28
Federation ¥ i ) ;
South Africa 201308580 | N/A | SUGRU 27/032015... | NIA ... 16
South Africa | 2013/08501. | WA “SUGRU 27/02/2015 | N/A 47
South Africa___| 2013/08592 | A _SUGRY 27032015 | A 28
South Korea | 40-1097088 | N/A SUGRU 01/04/2015 | MIA 16, 17.28
UK 2517700 N/A Sugru & 18/09/2008 | A 16, 17, 28
) _ SUGRU
LK 2447416 NA Formerct & | 28/09/2007 | N/A 1,8 10, 18,
. FORMEROL 21,28
USA 4283160 N/A, |.BUGRU 28/12/2012 | N/A 16,1728
usa 4868882 N/A SUGRU DHOR/Z01E | NIA 16,17
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SCHEDULE 4
INTELLECTUAL PROPERTY

PART 2. PATENTS

Publication ] Title “Inventors Priority
Country Mumber Asszignse N Dats Status
E Temparature | 1TD. -?;;ﬁ:g' Granted
Curable Silicone | " Datehant
Elastomer stehanty, 2006
Compasition Jane Mary 11-30
Moss, fan
Wastall,
Stephen
China, Macac ) ~ Room Formtormform ' :
CN1016165798 | | emperature Inc. BB %?:ri:: | Gramed
1 Curable Silicone 5 ;
Elastomer Jemh%my' 2006-
Composition ans Mary 14-30
Moss, lan
Westall,
Slophen
GB, Ireland, Room Dowden
Tampearaturs Thomas. Granted
Germany, EP208946581 Curable Silicone | FormFormForm Delshanty
France Elastomer Lid Jane Mary 2008-
1k Composition 11-30
Spain, laly, Maoss, (8n
Matheriands Westall,
iR Siephen
: USA USHs84454B2 Room FOFmFOI‘chm o
4 Temperature Lid ?S:;:E' Granted
4. Curable Silicone Del y
" Elastomer slehanty, 2008
Composition Jang Mary 1430 |
KMoss, lan ]
Westall,
Stephsn
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SCHEDULE S
PRIOR CHARGES

Intenticnally biank.
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CHARGOR

EXECUTED and DELIVERED as a DEED by FORMFORMFORM LTD, acting by a
director in the presence of.-

Winess ... S R .

FUl Name ..covviii v o S U P
Director

AGATESS ..covviiiiiin s s

R R R R R e R T R R T ]

CHARGEE

EXECUTED and DELIVERED as a DEED by CLYDESDALE BANK PLC, acting by
its duly authorised signatory in the presence of:--

Autrud Stgnaterg;

Address £
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CHARGOR

EXECUTED and DELIVERED as & DEED by FORMFORMFORM LTD, acting by a
director in the presence of -

Witness
Ful

Address

CHARGEE

EXECUTED and DELIVERED as a DEED by CLYDESDALE BANK PLC, acting by

its duly authorised signatory in the presence of:-

P NEES s

FUH NBIME ot i st st v
Authorised Signataory

AdAresS .. oviiriiiri e i
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