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This Debonture s made a3 2 dead on 25 'A% " ( 2017

Betwaan:

(1

(2}

Ability Services Limited (Company Number: 05684762) whoss registerad office 5 at 13
Fortland Road, Edgbaston, Birmingham B16 BHN (the "Chargor™y, and

CLYDESDALE BANK PLO (the "Bank™).

it is agreed as follows:

1.

7.1

Definitions and interpretation
Definftions

Unless otherwise defined in this Debenlure, tarms defined in the Credit Agreement shall have
the same meanings when used in this Dabenture and the following expressions shall have the
following meanings:

"2003 Rules” mean the Land Registration Rules to the Land Registration Act 2002,

"Assets™ mean the whole of the property or undertaking {including uncalled share capiial)
which is or may from time {0 thme be comprised in the property and underiaking of the
Chargor.

“Assigned Asset” means an asset for the time being compriged within an assignment craated
by Clause 4 (Sscurily], or {with effect from the date of its creation) any assignment cresisd
pursuant to a Supplemental Debenture or pursuant to Clause 7 (Furthar SEELTENCE),

“Asslgned Contract” means each confract specified In Part 4 of Schedule 1, ang {with effect
from the date of the relevant Supplemental Debaniurs) each confract specified a5 an Assigned
Contract In 2 Supplemental Debentura,

“Authorities™ mesn &l national and Jocal governments, government  departments,
supranational bodies, local or public authorities, statutory undertakings. states or agancies,

"Book Debts® mean:

{a] all book and other debts in exislence from time to tme {including, without Hmitalion,
any sums whatscever owed by banks or similar Institutions), both present and future,
due, owing to or which may become due, owing to or purchassd or otherwise soouired
by the Chargor: and

iy the benefit of all rights whatsoever relating to the debts referrad to above including,
without limitation, any related agresments, documents, rights and remedies {inciuding,
without limitation, negotiable or non-negotiable Instruments, guarantess, indemnities,
tegal and equitable charges, reservation of proprietary rights, rights of fracing, unpaid
vendor's liens and all similar connected or related rights and assals).

"Book Debts Aceount” means such separate and denominated account or acoounts with the
Bank as may be specified in writing by the Bank for the purpose of raecalving payment of the
proceeds of reallsation and oollection of Book Debkis,

“ash Collateral Accounts™ means the accounts specified as such in Part 3 of Schedule 1 o
ihis Debenture, and (with sffect from the date of the relevant Supplemental Dehenture) any
accoints specified as Cash Collateral Accounts in a Supplemsntal Debenture.

"Charged Property” means the whole or any parl of the properly, asssls, income ang
undertaking of the Chargor from time to time morigaged, charged or assigned, or purporied io



be morigaged, charged or assigned o the Bank pursuant fo this Debentura, including, where
the context permits, the procesds of sale or realisation thereof,

“Gontracts” mean all of the Chargor's rights, title, inferest and benefit in and to any licence,
consent, agreament or contract in respect of the whole or any part of the Charged Property to
which the Chargor is & party from tims 1o time.

"Credit Agreement” means the Credit Agreament made between, amongst others, the
Chargor and the Bank on or aboul the date of this Debanture.

"Debenture Securlly” means the Security constitutsd by this Debenture and any
Supplements Debenture,

"Default Rate™ means the default rate of interest set out in clause 10.3 (Defaulf inferest) of the
Cradit Agroomeant,

"Derivative Assels” mean all siocks, sheres, warranis or other securities, rights, dividends,
interast or other proparty acoruing, offered, issued or deriving at any time by way of dividend,
bonus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
preference, oplion or otherwise atiributable t© any Securiies or any Derivative Assets
previousty described,

"Enclusion™ means a legal, valid and binding restriction in respect of any asset heid by the
Chargor which either precludes absclutely the creation of Securily over thet asset or requires
the prior consent of any third party {other than any member of the Group) 1o the creation of
Security over that assel breach of which restriction would materially Impair or destroy property
or other rights of the Chargor in relation to or in connection with ihat asset,

"FLAT means the Financial Conduct Authority.

"Financlal Collateral” shall have the meaning given to thal expression in the Financial
Collateral Regulations.

“Financial Collsteral Regulations™ mean the Financial Collateral Arangemsnts (No. 2)
Reguiations 2003 (5.1, 2003 Mo, 32268).

"Fixed Charge Asset” means an asset for the time being comprisad within 2 morigags, fixed
charge or assigniment by way of security created by Clause 4 (Seqwrftvl, or (with effect from
the date of its crestion) pursuant © a Supplemental Debenture or pursuant to Clause 7
{Further assuranpel.

“Fixtures” mean all asseis of whatsoever nalure, apart from land and buiidings, forming part
of any freehold or lzasshold property owned by the Chargor end deemed by law io be
immovable property other than tenanfs fixlures,

"Group” means the Chargor and its Subsidiaries {(if any) from time o time,

“"Hadging Agreemeni™ means any master agreemeant, cordfirmation, schedule or other
agreement enlered inte or to be entered inlo by the Chargor for the purposs of hedging
lisbilities andfor rigks,

"Insolvency Act” means the Insolvency Aot 1888 unless otherwise siated,

“intellpctual Proparty Rights™ means all legal andfor eguitable interests {including, without
imitation, the benefit of all licences in any part of the world) of the Chargor now or in the fulure
in, or relating to

{2} any patents, trademarks, servine marks, designs, business names, copvights,
databaze rights, design rights, domain names, moral rghts, inventions, confidential



1.2

information, know-how and other intefleciual property rights and inferesis {which may
now or i the future subsist), whether registered or unregistered; and

{b the benefit of all applications and rights to use such assels of each Chargor {which
may now or in the fulure subsiat],

"LPA" means the Law of Property Act 1925

"Mominses” mean any of the Bank, its agents, nominess and any other person holding the
Securilies and the Darlvative Assets on behalf of the Bank from lime o firne.

“Plant and Machinery” means all plant and machinary, eqguipment, fillings, instalistions and
apparatus, toois, motor vahicles and ail other zimilar asssis {other than Fixlures), wharever
they are situated, which are now, or &t any time after the date of this Debenture beoome, the
property of the Chargor,

"Proparty” means all estates and other interests In aty freshold, leasshold or other
immovable property (including, without limitation, all bulidings and Fixtures on sueh proparty,
and the beneflt of all covenants given In respect of such property) which are now, or at any
time after the dete of this Debenture bacome, the property of the Chargor, but excluding any
intarest In fand in Scottand, and "Properties” shall be construad accordinghy,

"Receiver” means any recelver appointed pursuant to this Debenture, including, for the
aveidance of doubl, a receiver and manager, a manager or an administrative recehver,

"Righte" mean all of the Chargor's rights, title and intersst from tme io time in any lease,
licence or ocoupational right whatscever together with the entire benefit of the {hargor's rights,
tiie and interest from fime I dme in any renewal of, repiacement of or varation to any such
lease, lioence or ocoupational right.

“Gatisfied” means, in relation to an Exclusion, the legal, valld and binding satisfaction or
removal of that Exclusion as a result of the granting of consent by, or the agresment of, ai
redevant third parties,

"Secursd LiabHitles" mean all money, debts, obiigations and liabilities from time 1o time dus,
owing or Incurred by the Obligors or any of them to the Bank or its BSFigNEs Or SUCCESSDF On
any current or other account whataver or otherwise in any manner whatever. In each case
under each Finance Document or otherwise (whether present or fulure, whether glone or
jointty with any other person, whether actual or contingent, whether as principal or as surety,
whether express or implied, in whatever name, form or stvle, in whalever currency it is
denominated, whether originally owing to the Bank or purchased or otherwise acquired by the
Bank, its assignee or successor, or otherwlse).

"Securitles” means all stocks, shares, loan notes, bonds, cerifficates of deposht, depositary
recsipls, oan capital indebledness, debentures or other securities from timea o time legelly or
beneficially owned by or on behaH of the Chargor, together with st property and rights of the
Chargor in reapect of any account held by or for it as participent, or as baneficiary of &
norines of trustes participant, with any clesrance or selllement system or depository or
custodian or sub-custodian or broker in the United Kingdom or elgsewhere.

"Security Financlal Collatersl Arrangement” shall have the meaning given io that
expression in the Financial Collateral Regulations.

"Supplemental Debenture™ means supplemental debenture to this Debenture {in form and
substance satlsfactory to the Bank) creating further assignmeants, morigages or charges over
the Assets of the Chargor.

Conslruction



1.3

1.4

{a)

(b}

Trust

Unless a contrary intention appears, Clause 1.2 (Construction} of the Credit
Agreement applies to this Debenture, and shall be deemed to be incorporated into this
Debenture, mufatis mutandis, as though set out In full in this Debeniure, with any
raference to "this Agreement” being deemed o be a reference to "this Deberture’,
subject to any other necassary changes.

Unless a contrary indication appears, any referance In this Debenture o

B *administrators” are references o administrators appointed under the
insaivency Act, and include administrators appointed under the out-of-court
procadure under the Insolvency Act

(i} the "Bank®, "Chargor” or "Resaiver" shall be construsd so as lo include ils
successors in e, permilled assigns, permitted transferses and any delegate
of any such persony

(i ~“sogis® means a2l costs, fees, charges or expenses of whatsoever nalure
{including, without limitation, legal fees} including, without limitation,
dishursements and any VAT to be charged on such costs, charges, expensas
and disbursemeants,

{iv) the term “Finance Document’ includes all restatermerds, amendments,
modifications, varistions and supplements including those providing for further
advances. The terms of the other Finance Documents and of any slde leitars
netween the Bank and eny of the Obligors are incorporated into this
Debenture to the exierd required to ensure thal any purported disposition of
any freehold or leasehold property contained in this Debenture is a valid
disposition in accordance with Section 2{I} of the lLew of Property
{Miscellaneous Provisions) Act 1989,

{w} the term the "Bank” includes any subsidiary or group company of assignee of
the Bank granting or continuing to grant facilifies or accommodation to the
Chargor,

fvi) “rgcelvers” areé references fo recelvers of whaisoever nalure inciuding,
without limilation, recedbvars and managers and administrative recelivers; and

The perpetuity peried for any frusts in this Debenture is 126 veers.

Third Party Rights

{a}

{b)

Urless expressly provided in this Debenture, no express term of this Debenture nor
any term implied under it is enforceable pursuant to the Contracts (Rights of Third
Partiss) Act 1998 by any person who is not a party to i, Notwithstanding any term of
any Finance Document, the consent is not required o rescind or vary this Debenture
at any time of any person who is not a parly fo &,

For the avoidance of doubt the terms of this Debenturs are intended o be
enforcesble by any Receiver,

Covenant o pay

The Chargor irevoeably and unconditionally covenants with the Bank to pay to the Bank or
discharge on demand all the Secured Liabiities when the Secured Liabilities becoms due.



4.1

4.2

4.3

4.4

4.5

4.8

4.7

4.5

Intarast

The Chargor shall pay to the Bank interest on the Secured Liabilities to the extent unpaid when
due {(after as well ag before any demand made or Jjudgment obtalned or the liquidstion or
adminisiration of the Chargor) at the Default Rate upon such days as the Bank from time s
time may determing, and such inlerest shall be sompounded In the event of it not being paid
punclually with quarterly rests in accordance with the usual practice of the Bank but without
prejudice to the right to require payment of such inferest whan due,

Security
Goneral provisions

All Security created ynder this Debenturs:

() i made with full ttle guarantee in accordance with the Law of Property Act
{Miscellancous Provisions) Act 1084

{b) fs continuing security for the payment and discharge of the Becured Liabilities;

ol is created In favour of the Bank: and

id) is over the Assets other than any subject o an Exclusion unless and until such

Exclusion is Satisfied.

Mortgaged Property

The Chargor charges by way of first lagal mortgage, the Property specified in raspect of the
Chargor in Part 1 of Schedule 1 to this Debenture, and all Rights relating to such Proparty,

Céher Progerty
The Chargor charges, by way of first fixed charge:

{a} all Property not validly charged in Clause 4.2 {Mortgaged Propsrty) and alf Rights
relating to such Property;

{ix) all sasements, righis and agreements in raspact of gl Property; and

{c all proceeds of sale derived from all Proparty,

Contrecis

The Chargor charges, by way of first fixed charge, the Confracts,

Book Dehis

The Chargor charges, by way of first fixed chargs, the Book Debls,

Intellectusi Property

The Charger charges, by way of first fixed charge, all its Intellectust Property Rights.
Plant and Machinery

The Chargor charges, by way of first fixed charge, the Plart and Machinery.

Becurfiles and Derlvative Assets
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418

411

4,12

{m} The Chargor charges by way of first fixed chargs, the Securities specified In Part 2 of
Schedula 1 1o this Debenture,

{b) The Chargor charges by way of first fixed chargs, 2l s Becuritias not charged by
Clause 4.8{z}).

{c) The Thargor charges by way of first fixed charge, all Derivative Assels of a caplial
nature.

{d) The Chargor charges by way of first fixaed charge, all Derivative Assets of an income
niature.,

Barnk Accounts

{a) The Chargor charges by way of first fixed charge sach Cash Colleteral Account, and
all monies standing to the credit of asch such account.

{b) The Chargor charges by way of first fixed cherge esch Book Debt Accourdt, and &l
monias standing o the credit of sach such account.

{)] The Chargor charges by way of first fixed charge al! present and future bank accounts,
cash at bank and oredi balances of the Chargor not charged by Clause 4.8(8) or
Clausae 4.8(0) {excluding those arising on fuctuating accounts) with any bank or other
person and ail rights relating 1o or attaching to them (including the right to interest).

Soodwill

The Chargor charges by way of first fixed charge, all of its goodwill and uncalted capital for the

thime being.

Security Asslyoments

{a)

{b)
{c)

{d)

(8}

Tha Chargor assigns absolutely to the Bank afl present and future insurances and the
procesds of such insurances,

The Chargor assigns absolutely tn the Bank the bensft of the Assigned Condracts.

The Chargor assigns absolutely o the Bank the benefit of the Hedging Agresments
and any letters of credht Issusd o it

The asssignments set out in this Clause 411 (Security Assignmenis) and Clause 4.12
{Accruals efc) are absolule assignments for the purposes of section 138 LPA and are
not made by way of charge only,

Any Assigned Assels which are not effactively assigned pursuant to this Tlause 4.1
{Bacurity Assignmanis) and Clause 4.12 {Accruals ofo) will inslead be charged by way
of first fixed charge.

Accruails elc

{8)

The Thargor assigns absolutely all righls, money or properly scoruing or payable 1o
tha Chargor now or in the fulure under or by virlue of g Fixed Charge Agsset, except o
the extent such rights, money or properly are for the ime being effectively charged
under the provisions of Clauses 4.2 {Morigaged Propertyl o 411 {Security
Assignmenis) {inclusival.

The Chargor charges by way of first fixed charge, iis rights now or hereafler to recovar
any VAT on any supplies made fo # relating fo the Assets any tax refund, rebate or
rapayment, and any sums 50 recovered.
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414

8.1

8.2

83

6.1

Floating Charge

fa) The Chargor charges by way of first floating charge, ali of its undertaking and asselts
whatsosver, wherever sliuate, whether movable, immovable, present or future,
inciuding, without limitation, #s uncalled capital for the tme being and all of its
undertaking and assels referred to above which are, for any reasan, not validly
charged or assigned pursuant to Clauses 4.2 (Morigaged Property) to 4.12 (Accruals
afc} {inclusive} of this Debenture.

{ny The floating charge created by this Debenture is a qualifying floating charge for the
purpose of paragraph 14 of Scheduls B1 to the Insolvency Act.

Exvlusion

The assets subject to the charges and assignments constituted or created pursuant to Clause
4 {Security) shall not Include any asset from tims to time reguired by the Chargor in order (o
comply with the relevant appropriate resources reculrements applicable o 1 under COND 2.4
or any other rules or reguistions of the FCA.

Conversion of finating charge
Convaersion by notice

The Bank may by notice to the Chargor convert the floating charge contained in this Debenture
into a fixed charge as regards such Charged Property as the Bank may specify {whather
generally or specifically) In that notice if: (i} the Bank considers that # would be desirable to do
50 in order o protect, preserve or supplement the charges over the Charged Property or the
priority of those charges, or (i} the Bank reasonably considers the Chargsd Property to be in
lsopardy in any respect, or (i} an Event of Default has ocourred and Is continuing, or both,

Automatic conversion

i, without the prior written consent of the Bank: (i) the Chargor crealss arty Security (other than
Permitted Security) over any of the Charged Froperty not expressed to be subject 1o a fixed
charge under this Debenture, or attempts to do so, or (i} any person levies or attempts {0 lavy
any distress, attachment, execution or other legal process againg! any of such Charged
Froperty, or (iil}) any steps are taken for the appointment of, or notice is given of intention to
appoint, or a petition is filed or application is made, or a competent court makes an order for
the appointment of an administrator, in relation to the Chargor, then the floating charge creatad
by this Debenture over the Charged Property which is the subject of such Security, DrOCess,
steps or order will auiomatically, without notice, be converted into 2 fixed charge as soon as
such evert coours,

No conversion oz 8 resulf of Moratorium

Notwithstanding any other provision of this Debariure, the foating charge confained in this
Debentura may not be converted into a fixed charge solely by reason of the obtaining of a
moratorium, or arything done with a view to obiaining » moratorium, as a preliminary 1o a
creditors voluntary arrangement, by an eligible company (a8 determined by Schadule A1 of the
Insolvency Act} under the Insolvency Act,

Motices of Assignment and Charge
Notices of Assigrmend
The Chargor shall promplly give notice {in the case of {a) and (b} below, in the form set out in

Schedule 2 to this Debenture, and in the case of {¢} and (d) below in such form as the Bank
may requira) of:
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8.3

.1

{a} the assignment of the Assigned Contracis under this Debentiure o each couniarparty
o an Assigned Contract;

{b i the Bank so requires, the sssignment of its insurance policles undar this Debenture
o ils insurers;

{c} if tha Bank so reguires, the charge over its bank accounts with any bank other than the
Bank under this Debanture to its ancount bank; and

) i the Bank so requires, the assignment of any other Assignad Asset to a relevant third
party as required by the Bank,

and in each case shall use its reasonable endeavours to procure that each such DETsoR
executes and delivers to the Bank an acknowledgement of such notice in form and substance
satisfactory (o the Bank,

Motice of Charge

The Chargor shall, at the request of the Bank and al the Charger's expense, promply affix to,
or ragister, endorse or cause io be registered or endorsed on such reglster andfor documents
of tile of, such of the Charged Property 2s the Bank reasonably recuires, identifying therehy
the charpe constituted by or pursuan! io this Debenture.

Moticas to Thing Parfies

The Chargor shall, at the request of the Bank and at the Chargor's expense, promplly deliver
any notices to any third parly having rights or liabilities in or to all or any of the Charged
Property as the Bark reasonably requires, notifying thereby the charge constiiuted by or
pursuant to this Debenture, and shall use all reasonable endeavours to procure that sach such
person execules and delivers to the Bank an acknowledgement of such nofice in form ang
substance satisfactory fo the Bank,

Further assurance
The Chargor shall at any time if required by the Bank and at the Chargor's own sxpanse:

{a} axecule and deliver to the Bank, or carry out, such further Supplemental Debentures,
legal or other morigages, charges, assignments, securities, autharities, documents,
acts and things as the Bank in its discretion may requira of or in respect of the whols
or such part of the Assels as the Bank may specify, in such form as the Bark in its
discretion may require, o secure the payment or discharge of the Secured Llabilties
or to vast the whole or such par of the Assets in the Bank, its nominee, a Receiver, or
in any purchaser from the Bank or 2 Receiver or in parfect or protect the security
oreated by this Debenture; and

{b pending the execution and delivery of any such further Security, hold such Assets
upon trust for the Bank or in any other manner required by the Bank sublect io the
provigions of this Debanture.

Deposit of documenis and iitle deads

While the Debenture Security subsists, the Chargor shall degosit with the Bark:

{m} all deeds and documents of title relating to the Property,

ibi all stock and share certificales or other documenis of title to or represending the
Securities {including without limitation the Securitiss Hsted in Part 2 of Schedule 1 io
this Debenture} and the Derivative Assets (togsther with duly execuled blank

transfers) but excluding, unless otherwise reguested by the Bank, sugh certificates or
documents In respect of a2 Dormant Subsidiary: and
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{c) to the extent requested by the Bank from fime to time:
i cariifled coples of all the Assigned Conlracts;
(i) certilied coples of all Hedging Agreements and all letiers of credit issued to it;
{in all deeds and documents of title {il any) relating 1o the Book Debts;

(i) certified coples of al registration documents relating to al registrable
Intellectunl Property Rights, and details of all Intellectual Property Rights, of
the Chargor,

v} detads of all Plant and Machinery; and
{vi} details of all bank accounts,

Tha Bank shall be entitled to provide for the safe custody by third parties of all stock and share
certificates and documents of title deposfted with the Bank or its nomines st the expense of the
Chargor and shall not be responsible for any loss of or damage to any such certificates or
documents.

Bank Accounts and Book Dabis
Gash Collateral Accounts

White the Debenture Security subsists, the Chargor shall not, except with the prior writtan
consert of the Bank, withdraw or attempt or be entitled to withdraw from the Cash Collateral
Accounie af or any monies standing o the credit of such Cash Collateral Aconunis,

Hoeok Debis and the Book Debts Account
While the Deberdure Security subsists, the Chargor shall;

{a) sollect and reslise all Book Debts in the ordinary course of ifs business (for the
avoidance of doubt, it is hereby declared that for the purposes of this Debenture, the
ordinary course of business of the Chargor does not Includs or extend to the selling,
assigning or in any other way factoring or discounting any Book Debis);

{hy hold the proceeds of such collection and realisation of the Book Debis upon trust for
the Bank pending payment of such proceeds inte the Boolk Debis Account;

{z) pay the proceeds of such collection and realisation into the Book Debts Account

{d) not, except with the prior written consent of the Bank, withdraw or attempt or be
entitied to withdraw from the Book Debts Account all or any monies standing fo the
credit of the Book Debis Account, and

{am} i called upon so to do by the Bank following the occurrence of an Event of Default
which Is continuing, execute a legal assignment of the Book Debis to the Bank In such
lerms as the Bank in its discretion may require, give such notice of thet lsgal
assignmant to the deblors from whom the Book Debts are dus, owing or incurred and
take any such others step as the Bank in it discration may require to perfect such
lsgal assignment.

{her Bank Accounis

At any tirme when an Event of Default has ocourred and is continuing, ¥ the Bank has served
written notice on the Chargor requiring the same, the Chargor shall not, except with the prior
written consent of the Bank, withdraw or attempt or be entitled to withdraw from any of i bank
accounts all or any monles standing 1o the oredit of such bank accounts.
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Bividends, voling righis and Noaminges
Dividends and voling righis
For so long as no Event of Defaull has ocourred and is continuing, the Chargor may:

{a} subject to Clause 8 (Deposit of document and titte deeds), recelve and retain all
owvidends, interest and other income deriving from and recefved by it in respect of the
Securlies and the Derlvative Assets; and

) axercise all voling and other rights and powers sitached to the Securitiss and the
Derlvative Assels provided thal such exercise does not adversely affec! the Securities
and the Derivative Assets and is nol otherwise inconslatent with this Debenture.

Bank’s powers of enforcement over the Securities and the Derivative Assels
ia) Following the ocourrencs of an Fvent of Default which is cordinuing:

i the Barnk may in its discretion (in the name of the Chargor or otherwise and
without any consent or authority on the part of the Chargor) exercise all the
powers given to trustees by Seclion 10(3) and (4} of the Trustes Act 1025 (as
amended by Section 9 of the Trustes Investments Act 1961) in respect of
thoso Securities and Derlvative Assets sublect to a trust;

{iiy all dividends, Interest and other income forming part of the Securities and
Derivative Assets shall, unless otherwise agreed between the Bank and the
Ghargor, be pald without any set-off or deduction whatsoever to an interest
bearing suspense accourt in the name of the Bank and shall be retained by
the Bank untl applied as provided In this Debenture as part of the Securities
and the Derivative Assets, and any such monies which may be received by the
Chargor shall, pending such payment, be held in trust for the Bank;

{1 all voting rights in respect of all Securities and Dervative Assels charged by
Clause 4.8 (Secwifiss and Derivalive Assets) may be exercised fwithout
obligation 1o do so) by the Bank (or its nomines) in such a manner as it shall
{in its absohute discretion) see fit

{iv} (if directed to do so In wiiting by the Bank) the Chargor shal progure the
registration in iis books of the transfer of the Securities and the Derivalive
Assels to the Bank {or its Mominees), the entry of the Bank (or iis Mominces)
in the ragister of members of the company or companies which has/have
issued the Secwilies as the holder or holders of the Securities and the
Derivativa Assets and the issue of new share certificates in respect of the
Securities and the Derivative Assets to the Bank {or its Nominess); and

(v} upon the accrual, offer, issue or receipt of any Derivative Assels, the Chargor
ahall deliver or pay to the Bank or procurs the dslivery or payment o the Bank
of all such Derivative Asseis or the stock or share cerfifostes or other
tiocuments of title to or representing them together with duly executed blank
transfars.

{by The Bank shall not have any duty as to any Securifies or Derivative Assets and shall
not Incur liability for

iy ascartaining or taking action in respect of any calls, instalments, sonversions,
exchanges, maturities, tenders or other matiers in relation o any Seclrites or
Derivative Assels or the nature or sufficiency of any payment whether or not
the Bank has or is deamed to have knowledge of such maliers: or
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{i) taking any necessary steps to preserve rights against prior parties or any other
rights pertaining to any Securities or Derivative Assets: or

{iiy any failure o present anv Interest, coupon or any bond or stock drawn for
rapaymert or for any fallure to pay any call or insteiment or o accapt any offer
or to nolify the Chargor of any such matier or for any fallure to ensure that the
correct amounts {If any) are paid or receivad in respect of the Securities or the
Barivative Assets,

Exclusion of Assets from Security

The Chargor shall use reasonable srdeavours to procure that any Exclusions applying io any
Charged Properiy are Satisfied as soon as practicable sfter the date of this Daed and shall
notify the Bank, on a quarterly basis thersafter, of the staps being taken in relation to any such
Exclusion and |, promptly, when any such Exclusion is Satisfled.

Immediately upon any Exclusion being Satisfled, the Charged Properly concerned shall
become the subject of an effective charge pursuant to, and in accordance with, Clause 4
{Secwrity) and the Chargor shall promptly deliver a copy of any relevant consent io the Bank.

The CThargor shall hold on rust for the Bank afi its interest in and io ail Charged Froperly
subject to any Exclusion until that Exclusion is Satisfied,

Hepresentations and warranties
The Chargor makes the represeniations and warranties set oul in this Clause 12

{(Represeniations and warranties) and cause 20 {Rapresentalions) of the Credit Agreement to
the Bank on the date of this Debenture and as contemplated in Clause 12.4 (Repeiition) below.

Siatus

It has the power to own and grant security as comemplated in this Debenture over s gssels.

Cwnership of the Charged Property

{a} It is the sole legel ard beneficlal owner of the Charged Property as from the date tor
any part of it bacomes charged under this Debenture and its rights in respact of the
Charged Froperty are free from any Security of any kind other than under this
Debenture or as permitted by tha Credit Agresment.

{b Scheduls 1 (The Sscured Assefs) identifies:
{n all the freehold and leasehold Property situated in England and Wales; and
{i}y alf the Securities In respect of companies incorgorated in England and Wales,
beneficially owned by the Chargor at the date of the Debenture.

{c) The Seeurities listed in Part 2 of Scheduls 1 are ail fully paid.

Fisture Security

Except as cortemplated by this Debenturs, the execution of this Debenturs by it and its

exercise of the rights and performance of its obligations under this Debenturs will nof result in

the existence of or oblige the Chergor to create any Security over all or any of its present or

future revenues or assets,

Fopetition
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The represantations and warranties seb out in this Clause 12 (Represanialions and warraniies)
and clause 20 {Represeoiations) of the Credit Agreament are given and made on and as of the
date of this Debenturs, shall survive the execution of this Debenture and are continuing
representations and warranties which are deemed 10 be repeated during the continuance of
the security constiuted by this Debenture,

General underiakings

The Chargor gives esch of the undertakings conteined in this Clause 13 (General
pnderiakings) 1o the Bank and each of the underlakings shall remain In force while the
Debeniure Security subsisis.

Nagative pledge and Resiriction on dealing
The Chargor shall not do any of the Tollowing without the prior written consent of the Bank:
{B) create or sllow 1o create any Security over any of s Assets;

{by sell, lease, licence, transfer, loan or otherwise dispose of any of its Assets (whether by
a voluntary or involuntary single transaction or series of iransactions); or

{c} permit or agree fo any vanation of the rights atlaching to the whole or any part of the
Charged property,

unless permitted by the Credit Agreement,

Compllance with lsws
{a) The Chargor shall comply in all respects with all laws to which It may be subject.

{b) i addition to the obligations set cut in paragraph {2) above, the Chargor shall comply
with all covenants, undertakings, laws and reguiations in rslation 1o the maintenanos of
capital resources and such other matlars 88 may be set oul under MIPRU (Prudential
sourcebook for Morigage and Home Finance Firms, and Insurance Intermediaries)
and threshold condition 4 of the FCA Handbook {"Chapter 4") and provide o the Bank
corified coples of all the Retall and Medistion Activity Retumns as provided by the
Charger {0 the FCA in accordance with its capital resource requiremenis under
Chapter 4 or any other of the FCA's ragulations and a report of ihe measures adopled
py the Chargor to ensure i complies with the capilal resources requiremanis
applicable to & under Chanter 4 or any other of the FOA's regulation refating to
compliance with the capital resources requirpmaenis.

insurgnce
The Chargor shall:

{m) supply on request coples of each of iis policies of insurance together with the current
pramium receipts relating to sach such policy;

{b} gnsure that the interes! of the Bank is noled on sl s insurance policies in respect of
its Chargad Properly from time 1o time;

f) duly and punctually pay all premiums and any other monays necessary for maintaining
its insurance policies in full force and effect. If the Chargor at any fime falls to pay any
such premiums or other moneys, the Bank may pay such premiums and olher moneys
and tha Chargor shall reimburse the Bank for the amount of such premiums and ofher
moneays within three Business Days of demand; and
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(¢} not, without the prior written consent of the Bank, do any act or commit any defaul
which might prejudice the insurance policies, Including, without limitation, any act or
default whereby the insurance policies might become void or voidable.

insurance monles

{a) Any monies recetved by virlue of any insurance relating fo the whole or any part of the
Gharged Property (whether sffacted pursuant to this Debenture or otherwise} shall be
deemed to be part of the Charged Propenty. The Chargor shail apply all such monies
I accordance with the terms of the Finance Documenis or, if the Bank in s disoration
80 reguires, lowards discharge of the Secured Liabilities.

) The Charger shall ensure that all such monies referred fo in Clause 13.4{a) {Insurance
monfes) which are not paid directly by the insurers fo the Bank shall be held by the
recipient upon trust for the Bank and be applied by the Chargor in accordance with
Clause 13.4(a} (fnsurance monias).

{o} This Ctause applies whether oy not the Debenture Security has become enforcesble.
To repair
The Chargor shall:

{m) at all fimes keep In good and substantial repeir and condition {fair wear and fear
excepted) all the Charged Property including, without fimitation, all buildings, erections
and structures on and in the Property,

{b) keep all Plant and Machinery in good repalr, working order and condition {falr wear
and tear excepled) and fit for its purpose; and

{z} where It is uneconomic to repalr any part of the Charged Property, replace such
property by enother similar asset of equal or greater quality and value,

VAT

The Chargor shall not, without the express prior written consent of the Bank, exercise any
oplion o waive exemplion from VAT in relation to the Charged Property or any part thereof and
will provide to the Bank, on demand, such details of the Chargor's registration for VAT
purposes as the Bank reguires.

Notfces relating to a Chargor

The Chargor shall immediately notify the Bank in the event of any craditor executing diligence
against it or If any distress or execution is levied or enforced against It or any third party debt
order or freezing order Is made and served on it or any staps are taken {including, withow
fimitation, the making of any application or the giving of any notice) by any person {including,
withoul imitation, the Chargor or #s directors or members, or any of them} in relation io

poterdial or actual adminisiration, receivership, winding-up or dissalution.
Yo provide information

The Chargor shall supply to the Bark on demand such information, documents or papers
relating to the Charged Properly from time o ime as the Bank in ts discration may require.

intelfectual Property Rights

The Chargor shall, unless it hag the prior written consent of the Bark, lake prudent steps o
preserve the Intellectual Property Rights necessary for the conduct of s business, use
reasonable endeavours 1o prevent any infringamant In any material respect of the Intellectusl
Property Rights and not use nor permit the Intellsciual Proparty Rights to be used In a way or
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ke any sten oF omil 1o take any slep in respect of the Intelleciual Properly Rights which may
materially and adversely affect the existence or value of the intellectual Property Rights.

iscellansous underiakings
The Chargor shall, unless it has the prior written consent of the Banlk

{m} nunclually pay or cause 1o be paid all renls, rales, taxes, duties, sssessments and
other oulgoings payable in respect of the Charged Properly or any pert thereol; and

{is) not do, cause or permlt o be done anvihing which would cause the valus or
marketability of any Charged Properly 1o dapreciale or be jecpardised or prejudiced
{or make any omission which has such an effect).

Costs

The Chargor shall, within thres Business Days of demand, pay to the Benk or the Receiver, or
discharge (as the case may be), all costs and expenses {ncluding legal Tees) reasonably
neurred by any of them in connection with:

{a) the negotiation, preparation, printing and execution of, and

{b) any amendmaent, varialion or release {in whole or in part), including the negotiation,
preparation, printing and execulion of any amendment, varation or release, of, and

{c) the enforcement of, or preservation of rights under,

this Debenture, on & full and unlimited indemnity basis, together with interest at the Defaull
Rate from the date the relsvant cost was expendsd, incurred or suffered (whichever s the
earfier) by ihe Bank or the Receiver {as the case may be) untl il payment or discharge of
such cust and such cost shall form part of the Secured Liabilities.

Defaull

Enforvement

The Dabenture Sscurily shall become enforcesble without further notice immediately;
&) on the coourrence of an Evant of Default which is continuing; or

{h) if the Chargor requests the Bank io appoint an administrator or 2 receiver over the
whaole or any part of its undertaking or assets.

Enforcemant

{a} On and at any time alier the Debenture Sacurity bacomes enforceabls, the Bank will
be antited to enforee 8l or any part of the Deberiure Securlly in any manner 4 saes fit,
including without Hmitation by exércising all or any of the powers conferred on a
mortgagee by the LPA (a8 varied or extended by this Debenture), all or any of the
powers conferred on the holder of a gualifing fioating charge {as defined in the
inaolvency Act) and all or any of the rights and powers conferred by this Debaniure.

{b Withou! limiling the generality of sub-clause {a) sbove, on and al any lime after the
occurrence of an Event of Defaull which s continuing, the Bank in fAs absoluls
discration may by wrilien notice to the Chargor appropriate {(for the purposes of the
Financial Cellateral Regulstions and subject to Clause 1583 (Financial Collateral)
befow] any part or the whole of the Financial Collateral secured by this Debenture.

Financial Collaters!
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{a} To the extent that any of the Charged Property consfitutes Financial Collateral and is
subject 1 a Security Financial Collateral Arrangement crealed by or pursuant to this
Debenture, the Bank shall have the right, at any time to appropriate all or any part of
those Assets In or towards the payment or discharge of the Secured Lisbiities.

{B) The value of any Assels appropristed in accordance with this Clause 15.3 {inancial
Coilateral) shall be delermined by such method as the Sank may reasonably select
{including independsnt valuation), at the time the right of appropriation s exercised.
The Chargor agrees thal the methods of valuation provided for in this Clause 15,3
{Fancisl Collatersl} are commercially reagonable for the purposes of Regulation 18
of the Financial Collateral Regulations.

{z} To the exient that the Assels constitute Financial Collateral, the Chargor agrees that
such Asgels shall be heid or designated so as to be under the control of the Bank for
all purposes of the Financial Collgteral Regulations.

Statutory power of sale

For the purpeses of all powers under this Debenturs and implied by statute, and in particular
the power of sale under Seclion 101 of the LPA (Powers incident o estale or interest in &
mortgage), the Secured Liabiltles will be deemed v have become due immediately on the
date of this Debenture and Section 103 of the LPA {Regulation of exercise of power of sale)
and Section 83 of the LPA (Restriction on consolidation of morigages) will not apply.

The stalutory powers of leasing conferred on the Bank are extendad so as to authorise the
Bank ic lease, make arrangamanis for leases, accept surrender of lsases and grant oplions on
such terme and conditions as the Bank may in its discretfon think . The Bank is nol ubliged
o comply with any of the provisions of Seclion 98 {Leasing powers of morigagor and
mortgagee in possession) and Section 100 {Powers of merigagoer and mortgages in
possession o acocept surrenders of leases) of the LFA.

Each of the Bank and the Receiver may exercise the slatutory power of sale and the statutory
powers of lessing, as amended and varied in the foregoing clauses, and all other statutory
powars, in respect of the whole or any part of the Froperty.

Regulatory compliance

Each Parly to this Dabenture and sach administrator or Receiver appoirted pursuant {o this
Debenture underiakes o cooperate with each other in order o comply with any guidance or
requirement issusd by the FCA after the date of this Debenture In relation io the application or
segregalion of the proceeds of any enforcement in relation to the Charged Propery which the
Chargor i required o implement in order for the Chargor lo mest its capilsl resource
requirements under MIPRLU {Prudential sourcebook for Morigage end Home Finence Firms
and Insurance Infermediaries) and threshold condition 4 of the FCA Handhook

Administraior

Al the time that, or at any time after, the Debeniure Security becomes enforceable, whether or
not the Bank has entered info or taken possession of the whole or any part of the Charged
Property pursuant o this Debenture, the Bank may, insofar as permitted by law, at its option
and in addition to any right to appoint a Receiver, by writing under the hand of any authorised
officer of the Bank, appoint, petition the relevant court o appoint or apply to the court for the
appoirtment of any person o be an adminisirator of the Chargor under the Insolvency Act and
sych person shall, from the efective date of such appointiment, be an administrator.
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Appointment of Recalver

{a)

(b

{c)

Al any time thal, or at any time after, the Debeniure Security becomes enforceable,
whether or not the Bank has entered into or taken poseession of the whole ar any part
of the Charged Property pursuant to this Debenture;

{i the Bank may, insofar as permitied by law, at its option, by writing under the
hand of any authorised officer of the Bank, appoint any person to be a receiver
of the Chargad Property and such parson shall, with sffedt from the effective
date of such sppointment, be & Recebar provided that this provislon shall not
apply solely by reason of the obtaining of a moratorium, or anything done with
g view 1o oblaining a moratorium, a8 a preliminary 1o a creditors voluntary
arrangament, by an elighle company {as defined in Schadule At of the
Insolvency Act) under the Insolvency Act

{ii} the Bank may, from tims o ime, In similer manner, remove the Regeiver and
appolnt another in his place;

{15 the Bank may, sither at the time of appointent or at any time thereafter, fix
the remuneration of the Recelver (excluding for the purposes of this Clause
the limitation se! out in Section 108(8) LPA (Appoiniment, powsrs,
remuneration and dulies of receivers}y;

{iv) the Bank and any Nominee whersver siiuate may, without further notice and
without the restrictions contained in Section 103 of the LPA (Regulation of
sxercize of power of sale), exercise in respect of &l or any par of the
Securities and the Derivative Assets all the powers and righis exercisable by
the registered holder of the Securities and the Derivative Assets and all other
powers conferred on morigagees by the LPA as varied or extended by this
Disberiture; and

vl the Bank and any Nominee wheraver siiuaie may apply any dividends, interest
or other payments recelved or receivable by the Bank or by such Nominee in
respect of the Securities and the Derivative Assels a5 if they were proceeds of
sale,

MNona of the resirictions imposed by the LPA in relation fo the appoiniment of
receivers, the giving of notice or vtherwise shall apply.

The Receiver may from time to time delegale, by powsr of atiormey or otherwize, o
any person any of his powers and discrelions, whaether arising by staluie, the
provisions of this Debaniure or otherwise, upon such terms and for such periods of
me as he may in his discretion think il and may from time o ime terminate any such
delegation. Neither the Bank nor any Recsiver shall be liable to the Chargor for any
loss or damage arising from any such delegate’s act, default, neglect or misconduct of
any nature whalsoever,

FPowers of Recelver

The Receiver has all the powers to do or abstain from doing anything which the Bank or the
Chargor could do or gbsiain from doing in relation to the Charged Property including, without
limitation the powers confarred by Section 109 of the LPA {Appointment, powers, remuneration
and duties of recelvers) and, in the case of 2 Receiver who is an administrative receiver, the
powers conferred by Seclion 28 of the Insolvency Act {Definitions) and Schedule 1 to the
Inscivency Act (Powers of administrator or administrative receiver), and in particuler the
Recsiver may
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Posgession

isks immediate posssssion of, get in and collect the Charged Property or any part
iharect;

Carry on business

cary Oon, manage of conour in carrying on or managing the whole or any part of the
business of ihe Chargor as he in his discretion may think fir;

Frofection of assels

{1 manage, Insure, repair, decorate, maintain, aller, improve, develop, construct,
modify, rafurbish, renew or add to the Charged Properly or conour n so dolng;

{ii} commenes, continue or complate any new works, unfinished work, buiiding
aperations, construction, reconsiruction, maintenance, furnishing, finishing or
fitling-out on the Property,

{ii apply for and maintain any planning permissions, buiiding regulations,
approvels and any other permissions, consents or licences,

in each case as he in his discretion may think fit;

Realisation of asssalz

sell, enchange, converl info money and reglise the Charged Property or concur in so
doing by public auction or private contract and generally in such manner and on such
terms as he in his discration may think fit. Without prajudice 1o the generality of the
foregoing, he may do any of thase things for any valuable consideration, whather full
markel value or otherwiss, including, without limitetion, cash, shares, siock,
debentures or other obligations,  Any such consideration may be payable in a lump
sum or by Instalmenis spread over such perlod as he in his discrelion may think fit;
Lat, hire or lesse

{i} ied, hire or lease {(with or without premium} and sccept surrenders of leases or
tenancies or coneur In so doing;

{iiy grant rights, oplions or sasemenis over and otherwise deat with or dispose of,
and exercise all rights, powers and discrefions incidenta! to, the ownership of
the Chargad Property;

] axchange of congur in exchanging the Charged Property;

in each such case in such manner and generally on such terms as he may in kis

discrelion think i, with all the powers of an absolute beneficial owner. The Receiver

may sxercise any such power by effecting such ransaction in the name or on behalf of
the relevant Chargor or otherwise,

Ragisiration

use the Chargor's name to effect any registration or election for tax or other purposes;

nsurances

effect, review or vary insurances;

Borrowing
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(k)
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{m}

{n)

tor the purpose of exercising any of the powers, autherities or discretions conferred an
him by or pursuant to this Debenture or of defraying any costs (including, without
fimitation, his remuneration) which are incurred:by him In the exercise of such powers,
authoriies or discrations or for any other purpost, ralse and borrow: money or incur
any other liability either unsecured or secured on the Charged Property, either in
priority to the Debenture Security or otherwise, and generally on such terms a5 he in
Ris diseration may think fl, No person lending such money is to ba concerned to
enguire as lo the propriety or purpose of the exgrcise of such power or as o the
application of money so ralsed or borrowed ;

Lending

lend money to any person:

Advance cradi

advance credit, In the ordinary course of the Chargor's business, to any person;

Make colls

make, of require the directors of the Chargor to maks, such calls upon the

sharehoiders of the Chargor in respact of any uncalled capital of the Chargor as the

Receiver in his discretion may require and enforce payment of any call so mads by

action {in the name of the Chargor or the Receiver as the Receiver in his direction may

think fit) or viherwise;

Compromise

{i saflie or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or demand from, any person who
i, or claims fo be, a creditor of the Chargor, as he may in his discretion think
fit; and

{ii} sedtle or compromise any claim, adjust any account, refer to arbifration any
dispute and deal with any question or demand relating in any way to the
Charged Property, as he in his discretion ay think fif;

Froceedings

in the name of the Chargor, bring, prosecula, enforce, defend or shandon all such

actions, suits and proceedings in relation o the Charged Property as he in his
discretion may think fit;

Subsidiaries

{ promole the formation of any subsidiary of the Chargor with 2 view o such
subsidiary purchasing, leasing, ficensing or otherwise acquiring an interest in
the '{:harfg&é- Progarty;

{ arrange for the purchase, lease, licence or acquisition of an interest in the

Charged Property by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debenturas, loan stack, convertible
toan stock or other securities, profits or a sum calculated by reference fo
profits, iurnover, royaities, licence fees or otherwiss, whathsr or not secured
en the undertaking or assels of such subsidiary and whether or not such
consideration is payable or receivable In a tump sum or at any time or any
numbser of times by instalmenis spread over such perlod, as the Receiver in
his discretion may think fit; and
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(i arrangs for such subsidiary to {rade or cesss to trade as the Receiver in his
discretion may think fit;

{o} Employess

appuint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he in his discretion may think fit;

{p) Recelpia

give valid receipls Tor all monies and exscute all assurances and things which he in his
discretion may think proper or desirable Tor realising the Charged Property,

{q} Environment
conduct and complete all investigations, studies, sampling and testing and alf
remedial, removal and other actions, whether required under Environmental Law or by

the Bank or otherwise and comply with ail lawhul orders and directives of gl Authurities
regarding Envirgnmsnta!l Law,;

iry Dislegstion
delegate any or all of his powers in sccordance with this Debenture; and

{s) General powers
do aft such other acls and things as the Receiver in his disorstion may consider o be
incidenta! or conducive to any of the matlers or powers set oul In this Dabenture or

otherwise incidental or conducive io the preservation, improvement or realisation of
the Charged Property,

Hocaiver as agent of the Chargor

The Receiver Is gt all times and for all purposes the agent of the Chargor ovar which, of over
the asssts of which, he &8 appointed. Subject to the provisions of the insclvency Act, the
Chargor is solaly rasponsible for all the Recelver’s and the Receiver's delegates’ acls, defaults,

naglect and misconduct of any nalure whalscever and for his remunerstion and cosls, o the
axciusion of iability on the part of the Bank.

Mo obligstion

The Receiver s not ohliged 1o exercise any nor all of the powers set out in this Clause 18,

Bavaersl power

Whare more then one Recelver is appoinied, each Receiver has the power 10 act severslly
urdess ihe Bank specifies otherwise in the appointment of such Recalvar,

Powers exerciseble by the Bank

{a} The Bank may exerciss all powers granted o the Recelver by this Debenture, whether
as attorney of the Chargor or otherwise,

{2y The powers of the Recelver sét out above are in addition to, and without prejudios (o,
aif statutory and other powers of the Bank as provided In Clause 18 {Stalutory powsr
of galg) or otherwise and so that, inter alia, such powers are and remain sxercisable
by the Bank in respect of that part of the Charged Properly In respect of which no
appointment of 2 Recelver by the Bank is from time to time subsisting.

Application of proceeds
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The provisions of Seclions 89 to 109 inclushe of the LPA are varied and extended to the
axtant that all monies received by the Recelver shall be applied (subject to the provisions of
the Insclvency Act, in so Tar a5 applicable to this Debenture) in the Tollowing order,

{a) in full payment of his. rerfiuneration and the costs of realisation including, without
Hmitation, sl costs of, or incldental to, any exercise of any powsr referred o in this
Debenture, ingluding, without limitation, all culgelngs paid by the Recelver;

{b} providing for the matters specifisd in paragraphs {0} W i} inclusive of Section 108 (8)
of the LFA {Appointment, powers, remuneration and duties of recelver);

{c} in or towards satisfaction of any debis or other imposts which are by slalute made
payable In prefarence to the Secured Lighillles (o the extent to which such debls or
imposts are made so payable;

{cl) ¥ 50 required by the Bank in fis discretion, in or towards sallsfaction of the Secured
Liabiities: and

{a} in the person or persons entitied to any surpius,

Protection of third parties

Any person {including, without limitation, any purchaser, morigagor or morigages) {in this
Clause 20 {Protection of third parfies) a "purchaser™) dealing with the Bank or the Receiver
may assume withouw! Inquiry that:

{a} some part of the Secured Lishilities has become due;

{B} a demand for such Secured Lishilities has been duly made, ¥ required; and

{c) such Secured Liabiliies have become due within the meaning of Section 101 of the
LPA (Powers incident to esiale or interest in & morigage).

Mo purchaser dealing with the Racsiver or the Bank is 1o be concerned to enguire whether any
power exercised or purporied (o be exercised by the Receiver or the Bank has become
exercisable, or as io the propriety or regularity of any sale by, oF other dealing with, the
Reacelver or the Bank., Any such sale or desling iz deemed o he within the powers conferred
by this Deberiure and fo be valid and effective accordingly. All the protection fo purchasers
contained in Section 104 (Conveyance on sale) and Ssection 107 (Morlgages's recaipt,
disgharges sic.) of the LPA and Seclion 42(3) of the Insolvancy Act (Prohibition upon engquiry
into adminisirative receiver's powers) apply o any purchaser,

Mo llability as morigagee in possession

Morfgapes's ablilty

Naither the Bank nor the Recsiver is:

{a) iiable to account as mortgagee in poazession in respect of the Charged Property; nor

3] lizble for any loss upon reslisation or exerciss of any power, authority or right of the
Bank or the Receiver ariging under this Debenture, nor for any acl, defaull, neglect or

misconduct of any nalure whalsoever,

Possession

if the Bank or the Recelver enters info possession of the Charged Property, such person may
at any time go out of possession at their own discration,
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Delegation
Power of Atoraey

The Bank or any Hecelver may delegate by power of atiorney or In any other manner 1o any
person any right, power or dinoralion axarcisable by it under this Debenture,

Tarms

Any delegation under Clause 23 (Power of Atforney) may be made upan any terms {including
power to sub-delegate) which the Bank or any Faceiver may think fit.

Linbitity

Nelther the Bank nor any Receiver shall he in any way liable or responsible to the Chargor for

any loss or Habllity ariglng from any act, defaull, omission or misconduct on the part of any
delegate or sub-delagate.

Power of attorney

The Chargor irevosabiy and by way of security appoints the Bank, each person deriving fitle
from the Bank and tha Recatver, joirtly and severally to be s attorney {with full power fo
appoind substiiles amd i delegate) for i, in lis name, on its behalf and a8 s actand gloed or
otherwise following the oocurrence of an Event of Defauli which s cortinuing, to sign or
execiie any deed or docurment or go any at or thing which the Changor is, of may become,
obliged to slgh, execute or do pursuant to this Debenture or which the Barik, the Recsiver ar
any person deriving tile from the Bank or the Recelver in the absolute discretion of siich
persor may think it i conreation with the exercise of gny of the powers of such persos or the
realisation of any of the Debanture Security, '

Without prefuttice to the generality of the foregeing, the Chargor uncanditionally undertakes o
the Bank, and separately io the Receiver and 1o each person doriving itle fram the Bank or the
Recelver, that it shall ratlfy and confirm anything dorie or purporied to be done by any sttorney
appointed pursuant to this Clause 23,

Cumulative and continuing security

The Debenture Bacurity constitutes 4 continuing security fo the Bank regardiess of the
intermadiale payment of discharge of the whole or any part of the Secured Liabilities and wilf
notbe praigdised o affected by any act, cmission or circumstance which, but for this Clause

24, might affect or disinish el affectiveness,

The Debenture Securty Is in addition to, are nol in substifution for, are without prejudics fo,
and do not merge with, any rights whatsoever which the Bank may have, whether in respect of
the Sacured Liabiities or otherwlse, including, without limitation, any rights arising under any
other Securlly, any bill, note, guarantes, contract or applicable rule of law,

The obligations of the Chargor under ihis Chargs will not bo affected by any amendment,
varlation; restatement of supplement of ar to, o any rovation, fransfer or termination {in whole
orIn part) of, any document relating to the Secured Liabillies ar-any exercise by the Bank {in

s absolute discretion) of its fights 1o refuse, grant, coniinue, vary , review, determing or
Increase any eredit or faciiities to the Chargor or any sther persor.

Any recelpt, relesse or discharge of the Debeniure Security, or of any linbility arising under,
this Debenture shail not release or discharge the Chargor from any liability which may exist
independently of this Debenture fo the Bank,

Wheare the Debenture Securlty initially take effect as coliateral or further securily to any cther
Sacurity held by the Bank then, netwithsianding any receipt, release or discharge given in
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respect of such other Security, this Debenture shall take affect s an independant security for
any monies, labilities or other sums secured by such other Security.

Avoidancs of payments

No assurance, security or payment which may be avoided under the law or sithlect to an ordar
of the court made under any law relating o bankrupicy, insolvency, administration or winding-
up, including, without limitation, the Insoivency Act, and no release, settlement or discharge
given or made by the Bank on the faith of any such sssurance, security or payment, prejudices
or affects the right of the Bank:

{a} to recover any monies from the Chargor {including, without limitation, any monies
which it is compelied to refund under the Insolvency Act and any costs pavable by it
incurrad in connadlion with such process): or

{b} to enforce the Debenture Security to the full exdent of the Secured Lisbilities, and

where any payment has baen so received # will not be considered to have bean paid for the
purposes of this Debenture or for reduction or discharge of the Secured Liabilfies.

The Bank, at s discration, may refain the Debenture Security as sacurity for the Secursg
Liabilities for & psriod of one month plus any statutory perlod within which any such assurance,
securily or payment can be avoided or invalidaled, notwithstanding any release, setlement,
discharge or arrangement given or made by it.

If at any time within the period referred to In Clause 25.2 (Avoidance of Payments) any person
takes any step whatsoevar relating to (i) the windlng-up or administration of the Chargor or (i)
any arrangement with the creditors of the Chargor, than the Bank may ratain the whole or any
part of the Debenture Eecurity for such further period as the Bank may in its discretion think fif.
Such Security will be deemed to have been held and to have remained held by the Bank as
security for the pavment of the Secured Lishilities.

Prior charges

if there subsists any prior Security against the Chargsd Property and sither any slep is taken
to exercise any power or ramedy conferrad by such Securty or the Bank or the Recaiver
exercises any power of sale pursuant 1o ihis Debeniure, 1hen the Bank may radesm such prioe
Security or procure the transfer of such Security to itself and may settle and pass the accounts
of the person entiled to such Security. Any accounts so setiled and passed are conclusive
and binding on the Chargor.

The Chargor shall reimburse the Bank for any cesls incurred by the Bank In exercise of its
rights under this Clause 28 (Fripr charges),

Opening & new sccount

If the Bank receives nolice of any subsequant Security affecting the Charged Property, then it
may opsn a new account for the Chargor in iis books,

if the Bank does not open such new account, then, unless it gives express written notice lo the
contrary to the Chargor, afl payments by or on behalf of the Charger to the Bank will be treated
as from time of receipt of nolice of such subsequent Socurity by the Bank as having bean
credited to a new acoount of the Chargor and not as having been apglied in reduction of the
amount of the Secured Liabilities as at the time when the notice was received.

Suspense acoount
The Bank may, in its discretion, gredil fo any suspanse or imparsanal secount and hold in such

account, on such ferms as the Bank in its discretion may think fit, all monies received,
recovered or realised by the Bank pursuant to this Debenturs {inchuding, without limitation, the
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proceads of any conversion of currency) pending the application from time o time {as the
Bank may effect in its discretion) of such monies and accrued interast, if any, in or lowsards
satistaction of {he Secured Lishiiifies.

Changes to the Parties

The Chargor shall natl be entitled to assign, transfer, novate or disposs of all o any part of, or
any interest in, s rights, banalit or obligations under this Debanture,

The Bank may assign, transfer, novate or disposa of all or any part of, or any inferest in, s
rfights and obfigations under this Debenture to any person to whom it assigns, fransfers,
novales or disposes of all or any part of the Secured Lizbilties, The Chargor will enter into
such dogumentation as the Bank may reasonably require to give effect to any assignment,
transfer, novation or disposal permiited by this Clause 20,

Currency

All monies received or held by the Bark o any Recelver in respect of the Secured Lisbilties
ray b converted from time 1o Ume after demand has been made, inlg such oiher TUIBNCY a8
the Bank in its absolute discretion conslders nocessary or desirable to cover the obligations
and Habilities aciual or pontingent of the Chargor in that othér currancy af the Hank's prevaling
exchangs rate for purchasing ihat offiar currancy with the existing currency.

Neither the Bank nor any Receiver shall be liable to the Chargor for any loss rasufiing from any
fluctuation in exchange rates before or afler the exercisa of any of its or their powars or rights
under this Debenturs.

Mo pavwnent o the Bank {whether under any. judgment or courl order or otherwise) shall
distharge the obllgation o liabillty of the Chargor in respect of which it was made unless and
until the: Bank shall have received payment in full in the currency in which such obligation or
tabllity was incurred: and, 1o the sxtent that the amount of any such paymend, on sctugl
conversion into such currency, shall fall shorl of such obligation or liabilily aciual or contingent
sxpressed in that currenicy, the Bank shall hiave & further separate cause of aclion against the
Chargor and shall be entitled 1o ‘enforce the securily constiuted by this Deberture to recover

the amount of the shortfall and such amount will bear interest at the ﬁ@fau_!-f-ﬁgm from the datle

of payment by the Bark uifth e date of ralmbursemant,
Set-off

The Bank may set of any matured obligation due from the Charger o It under the Finance
Documents (o the extent beneficially owned by the Bank} ageinst any maturad obilgation
owed by il o the Chargor, regardiess of the place of payment, booking branch or surrency of
sither obligation. If the obiigations are In different currancies, the Bank may convert either
cbligation 8t & market rate of exchange in s usual course of business for the purpose of the
seb-off,

Motices

Clause 30 {Notices) of the Credit Agresment i3 Incorporated into this Debenture as # fully set
out in this Debenture,

Miscallaneous

Every provision contsined in this Debenture shall be severable and distingt from every olher
provision and H, at any fime, any provision of this Debenture 1s or becomes Magal, invalid or
unerforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.
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Ciause 32 (Porfipl Invalidily), Clause 33 (Remedisg and Waivers), and Clause 36
{Counterparts) of the Credil Agreement apply 0 this Debenlure as though sat out In this
Dehaniure in Ul

Failure by one or more parties ("Non-Signatorias™ to executs this Debenture on the date of
this Dehenture will not invalidate the provislons of this Debenture as between the other parties
who do exscute this Debenture.  Any Non-Signatories may execute this Deberdure {or a
counterpart of this Debenture) on a subsequent date and will thereupon become bound by ils
provisions,

HM Land Registry

The Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or wili
use gl reasonable endeavours o assist the Bank In its application to the Land Registry, and in
any event will not obiect to such regisiration), st the same fime as applying 1o register this
Debanture, for registration against the title to the Property of the following restriction:

"No disposition of the registered estate by the proprietor of the registered estale is o be
registered withoul 8 written consent signed by the propristor for the time being of the charge
dated in favour of Clydesdale Bank PLC referred to in the charges register”,

The Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or will
use all ressonable endeavours to assist the Bank in its application to the Land Registry, and In
any svent will not object 1o such registration), al the same lime as applying lo register this
Debanture, for rogisiration against the title to the Properly of a nofice of the obligation of the
Bank o make further advances under the terms of the Finance Documents {which obligation s
deemerd to be incorporated into this Debeniure).

Helease

Subject to Clause 25.2 {(Avoidance of paymenis), upon Irevotable discharge in fuil of the
Sacured Liahiliies the Bank shall, ai the request and the cost of the Chargor, release from the
Debenture Security and reassign to the Chargor all the Chargor's rights, tifle, inferest and
benefit in and to the Charged Property.

Whare the Chargor seils or otherwise disposes of an asset to a purchaser which is not a
member of the Group, and such sale or disposal is permitted by the terms of the Credit
Agreement, the Bank shall, at the request and cost of the Chargor, release from the Debanture
Securily all the Chargor's rights, title, interest and benefit in and to the asset the subject of the

sale or disposal.
{Sovermning law

{a} This Debenture snd any dispute, controversy, procesdings, claim or obligation of
whatever nature arising out of or In any way relating to it s subject matisr or
formation (whether contractual or non-contractual) is governed by and shall be
construed in accordance with English law,

() Clause 38 (Enforcement) of the Credit Agresment is incorporated into this Debanture
as If fully set out in this Debenture, and as though sach reference 1o "ihis Agreement”
was a reference (o this Debanturs.

In wilness whereof this Debenturs has been entared inte on the dale writien at the beginning of
this Debanture and has been exscuted and delivered as 2 deed by the Chargor on the date
written at the beginning of this Debantiure.
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To

Sehedule 2

Notice of Assigrment

slinsurer’Counterparty]
elAddrass]

Altention: »

2017

Dmar Sirs

Hotice of assignment

1

We refer to the following [insurance policyl/[contract] {the "[Policy}/[Contractl™):
alingert detais)

We hereby give you nolice that by a debenture dated « 2015 granted by ug, [s] {the
“Chargor”) to Clydesdale Bank PLC (the "Bank”) we have assigned absolulely 1o the Bank s
of our rights, tille, interest and benefils in and to the [Policy/[Contract].

Please note that we are not entitled to agres or cance! or modify the [PolicylIContract]’ in any
way, except with the Banit's prior written consent; however you may continue to deal diractly
with ug in relation {0 the (PolicyM[Contract]” until such time as the Bank gives you written notice
that the Debenture has become enforosable in socordance with its lerms {an "Enforcement
Motica™.

You are hereby authorised and directad:

{a) to comply with all requests (for information or otherwise) and instructions recaived by
you from the Bank without reference to or further suthority from us:

i) [to note on the Policy the intersst of the Bank pursuant to the assignment referred to
above; ™ and

{c} following receipt of notice an Enforcemant Notice, to pay all sums payable fo us
pursuant to tha [Policyl[Contract]™ fo such bank account as the Bank may Instruet you
from time to time and 1o hold the benefit of the [Policyl{Contract]* to the order of the
Biank,

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

Pleage cordiem by completing the acknowledgement on the enclosed copy of this notice and
retring it & the Bank (with & copy to us) that vou agree to the above and that:

{2} that up to the date of your acknowledgerent of this notice, you have not received any
notice of any prior assignments, charges, or other security or third party interasts in or
o the [Policyl[Contract]®, you are not aware of any breach of the terms of the
[Poliey}{Contract]”, and you will notify the Bank promptly If you should do so in the
futtre;

{b following a receipt of an Enforcament Notics:



i the Bank shall be. aniified immedialaly or at any time thereafter to exarciss il
our rights, powers and discretions i respect of the {?aiécy}fiiﬁaﬂfracﬁ*; and

{if} you will not permit any sums to be paid to us or to any person pursyant tp tha
{Wt}iéay}i{(}am?’acﬁ* without the prior written consant of the Bank; ang

{e] if vou make any atternpt to amend, terminate of cancel the {Pﬁ!icy}e’f@arﬁmct}i oL wilf
lfaise with and notify the Bank and not ug

7 This notice shall be governed by and construed in accordance with English law.

Yours faithiully

For and on behalf of
8] Chargor]

iOn copy]

To e[Bank}
e[Address]

Aftention: e
Dear Sirs,

We acknowladge receipt of the above notice {the "Notice™) and confirm that we agree with, and

undertake fo comply with, its terme, including without mitation the matiters set oul In Ciause 8 of the
notice,

For and on behal? of
&

Dated:
NOTES:
* Delete as appropriate

b include in notices for insurance poficies only



The Chargor

Executed and Delivered 25 Do
for and on behalf of
Abillty Services Limiteg

by

The Bank

Slgned for and on behalf of
Clydesdals Bank PLEC
by iis duly authorised signatory

Signaturag

St oannt® Sz S

WA

%wwwy

Director

e

DitsotariSacreiary

LIV S

Authorisad signatory

INTHE PRESEVE o f
i iyrmy FACRD
19 (P ¢ LesP
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The Chargor

Executed znd Delivered as a Deed
for and on behalf of

Ability Services Limited

by

The Bank

Signed for and on behalf of
Clydesdale Bank PLC
by.its duly authorised signatory

Signatures

Mt Nt S it

Director

Director/Secretary

| ;{Q@Wﬁ()ﬂi &

Authorised signatory




