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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8037657

Charge code: 0803 7657 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2021 and created by SLD TEST SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th June 2021 .

Given at Companies House, Cardiff on 29th June 2021

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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1.1

-

{the
“Company”}

TR
o 3%, L
% .i, o .

Buckinghamshire, M
: s B
] curities Centre, Dapt 3282, Pendeford B
npton, WY SHZ

DEFNITIONS ﬁs.NE?i_. INTERPRETATION
in this Debenture the following words and expressions shall have the following meanings:

“Approved ins’t_a;irﬁent_ _Credit-ﬁg%’eement” means Instalment Credit Agreements for the time
baing deposited with the Bank and approved by the Bank for the purpose of the calculation
reguired by sub-clause 12{d};

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits
First, .Setan_dig,_ Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventhly deseribied in sub-clause 4.1 and reférences to the Charged Property include
references toany part of it;

“Credit Agreements” means all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined by section 9
of the Consumer Credit-Act 1974) to any person of any amount and all agreements now or
hereafter entered into by any person other than the Company under which credit (as so
defined) is provided or agreed to be provided and the benefit of which is assigned to or
otherwise vested in the Company;
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S “Chiarged Securities” mearnis:

- {a) all those Securities which {or the certificates :é-f_ which) afé niow of may at any
time in the future be: - ‘

{i} lodged with or held {in certificated or uncertificated form) by the Bank
oF ity agents on behalf or for the actount of the Company; or

(i) transferred to or registered in the na m_e_.éf the Bank or its nownineals]
-on behalf or for the account of the Company; or

(#i} held {whether in certificated or uncertrﬁcamd Jorml-by any mmm
other than the Company for or’ ‘tothe order of the Bank or i
porpinee{s) at the reguest: x:}f or by arra Rgement with the Companys of

{iv} held in uncertificated farm by a member of TREST o any. other s ma%a;
system (including the Eﬁmpgny ;t&eif it a miember of CREST 6¢ other
similar system) whete the Bank or m nammm{g} mag@ T he exﬁiuﬁs@ﬂ'
of the meimber of the system ﬁlf%}__(;“i thetranifer of such %eg:;s_rs;mm_ '

{whether lodged, held, transferred or registered for safe custody; colledtion,
security or for any specific purptse or gene*rally and sither before or after the
date her%f}, and

by - the benefit of all agreements, arrangenients, undertakings or accounts untder.
which any person holds on behalf of or on trust for the Cormipany of s wh
obligation to deliver or transfer, any such Securities to the Company or to the
-order of the Company; and

{c all those Securities held by the Company now or.atahy time inthe future In any
subsidiary undertaking a6 defined in Sestmn 1167 {together with Schedule Tiaf
the Companies Act 2008;

“Enfranchising Legislation” means any legisiation conferring upon a tenant or tenants of
property {whisther individaally or collectively with other tenaits of that or other propérties)
the right to acquire a waw lease of that prspei‘ty orio. at'qu%'re' o require the aoquisition: ?;':a’\g d
nominge of the freehold or any mtérmedlate revers;anary Wierégt in: st pm;&ef%iz mdueﬁ g_. N
{without limitation) the Leasehsld Reform Act 1967 and the Leasehold Retorm, E%@e,sgmg i
Urban Development Act 1993 and the Cammorpho{d and Leasehold Reform At 2007 but

does not include Part 1i of the Landlord and Tenant Act 1954:

. “Environmental Laws” means all laws (statutory, common law or atherwise} including,
watheut hm;taticn csrcuiars gmdance notes anai mdes @f pmcﬁce %mm trms?f o ALl

Agt 19?4 the Cantm! ::}f Palmtreﬁ Af:i 19?4 the ﬁnwmnmenta! Pmt@a‘t;@n At 1%& - _@f;.
Ervironfnent Act. 1995, the Water Industiy Act 1991, the Watér Resolirpes At 19&?@1 ?; i%“ '
Statutaw Water Campames At 1991 the Water Cm’iga xdatzaﬁ {ﬁaﬁsequémnaz ?m\f Sitins

Radumas:twe Substartr:e Aet 1993 an.e:i any Eumg:ﬁ&an Union {Sgreatéves oE regu%amms: regﬁ_ﬁaﬁ;_sﬂg_' o
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the sarmel from time (o time in force and anv other instrument, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;

“Environmental Licence” means any permit, licence, authorisation, consent or other
approval régquired by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreerents [not being Credit Agreements) now of hereafter
entered into by the Company for the ballment or {in Scotland) the hiring of goods to any
person and all agreements {not being Credit Agreements) now or hereafter entered into by
any person other than the Company for such bailmient or {in Scotland) hiring the bensfit of
wihich s assigned to or otherwise vested in the Company;

“insolvency Event” in relation to the Company means each of the following:

{m}

# meeting is convened for the purpose of considering a resolution to wind up the
Comipany;

such a resolution as is mentioned in paragraph {a) is passed;

a meeting of the directors or members of the Company is convened for the
purpose of considering a resolution to seek a winding up order, an administration
order ar the appaintment of an administrator;

suth @ resolution as is mentioned in paragraph (¢} is passed;

a petition for a winding up or an application for an administration order Is made
by the Company or its directors or members or is presented against the
Company;

such #n order as is inéntioned in paragraph {&) is made;

a niotice of appointment of or notice of intention to appoint an administrator is
issued by the Company or its directors or members or by the holder of 2
gualifying floating chatge or & proposal is made for, or the Company becomes
subject to, any voluntary srrangement;

g receiver {administrative or otherwisel Is appointed over all or part of the

-Company’s assets;

the Cempany takes part in any action (including entering negotiations) with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Comipany's indebtedness;

the Comipany proposes or makes any general assignment, composition or
arrangement with or for the benefit of alf or some of the Company’s creditors;

the Company '_suf;pends of threatens 1o suspend making payments to all or some
of the Company's creditors;

ary action i taken in any jurisdiction which is similar or analogous to any of the
foregoing; or : '

the Baﬁ-k_ has reasonable. grounds for believing that any of the foregoing i

“mriinent;

“ipstalment Credit- Agreements” means the Credit Agreements and the Hiring Agreements;
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“Intellectual Property Rights” means:

in} all present and future copyrights, patents, designs, trademarks;, servics m&r}vz\a .
brand names, inventions, ‘design rights, ‘Know-how," formulas, confidential
information, trade secrets, computer software progranms, computer, Systens i
ali other intellectual property rights whatsopver without any limitation, whether.
registered or uriregistered, in all or aivy part “af the world iy which the Company is
tegally, beneficially or mherwrse interested;

(o} the benefit of any pendmg appltcatsnﬁs for the samé and sl berefits deriving.
therefrom anid thereunder including but not limited to rovalties, fees, ;::mﬁt"
sharing agreements and income arising therefram and all feences in respett of or
relating to any inteflectual property rights, whether such licerices are grant o
the Company or granted by the Company;

“interests in Securities” means the Charged See:uritie'si' and all stocks, shares, securities,

rights, money or grapﬁrﬁy or other sssets accruing or offered at any time by wi {‘}‘f
conversion, r&éemmmﬁ bonus, preference, aption or otherwise to or in respect @f ar&y w}-_
the ﬁharged Securitiag lnﬁiurﬁmg without lirmitation all dividends; interest and other income
payable in connection therewith;

“Non-Vesting Debts” means ail book and other debts which gre purchased or purported )
be purchased by ‘the Bank pursuant to any debt purchase, invoice gisegunting or o "mj
financing arrangement relating to the purchase of any debts for the time. beirig i for o2
between the Company and the Bank but which fail to vest abisolutely and effectively in‘the
Bank for any reason; '

“Planning Acts” means all legislation from time to time regulating the development; uie,
safety and control of property. including without [frvitation the Tows and {,ﬂumw ‘Piaﬂ"‘ngz
Act 1930 and any instrument, plan, regulation, permission and direction made. of lssued
thereunder or deriving validity therefrom;

“Related Righis” maéan-s in relation to any book or other debts:
{p) alt security, bonds, guarantees, indemnities in relation to such debis;

{a) the right to demand, sue for, recover, receive and give receipts for all amounts
due and to-become due under !:he contract or arrangement under witich stich
debts arise;

{r) the benefit of all covenants and undertakings from, and all causes and rights of
action-agalnst, the debtor in-réspect of amount due and 1o becomie dus uhder-
the contract or arrangemeﬂt under which such debis arise; and

{5 ali Ee-dg'ﬁr&,:dmﬁumemi:s,.ﬁc_rmpuier or electronic data {including operating systams)
recording or evidencing such debts;

“Secured Obligations™ means:

{t) alt morney and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and :

fu) all other: mamy and liabilities expressed 1o be secured hereby {including, withie 00
Esmutatnah any expenses and charges arising out of GF in-connection with: im._agts.i- :
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or matters referred to in clauses 10, 13, 14, 18, 23) and all other chiigations and
lighilities of the Company under this Debenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency unit,
interest rate or commaodity hedging arrangeiment) and other securities of any kind {whether
in certificated or uncertificated form and whether marketable or otherwise); and

“Value Added Tax” includes any other form of sales or turnover tax,

1.2 in this Debenture:

{a) The expressions the “Company” and the "Bank” where the context admits
include their respective successors in title and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture niay Be made or given in writing executed by any such sudcessorns or
assigns of the Bank and the Company hereby frrevocably appoints each of such
successors and assigns to be its sttorney in the terms and for the purposes set
out in clause 17;

(b uniess the comtext reguires otherwise:
{i} the singular shall include the plural and vice versa;
1i) any. refersnee to 2 person shall include an individual, company,

corporation, limited liability partnership or other body corporate,
joint ventire, sodiety or an unincorporated association, organisation
or body of persons {including without limitation a trust and a
partnership) and any government, state, government or state agency
or international  organisation {whether or not a legal entity).
References to a person dlso include that person’s successors and
assigns whether immediate or derivative;

{iif) the expression “this Debenture” means this debenture and shall
extend to every separate and mdependent stipulation contained
herain;

{iv) any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or in
conpection with this Debgnture may be exercsed or made i the
absolute and unfettered discretion of the Bank which shall not be
under any obligation o give reasons therefore;

(v} references to any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regudation or European
directive or regulation or other Eurapean legistation) shall include &
reference ta any modification re-enactment or repiacement thereof
for the time being in force, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable
foreign faw,;

{¥i) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the
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14

‘payment of the Secured Dbllgat;ans or any of tham and ragarthesy af
whether the paower of sale or other powers and remiedies mr%fe% red
o, murtgagees by the Law of Pr@zpeﬁy Aet 1935 or thiv Debenture:
shall have arisen: or becorme exermah%e ard

{vii} references to claises, sub-clauses and schedules shall be references
ta clauses, sub-clauses and schedules of this Debenture.

The clause headings and miarginal notes shall be ignored in constraing this Debenture.

The perpetuity period applicable to any trust constituted by this Debenture shall be eighty
years,

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agm.emﬁm'hmwf&%émﬂ%&ﬁ
Bank and the Company relating to the amounts hereby secured or, in the absencs of dny
such agreement, on demand:

{a} all money and liabilities whether actual or contingent (including Turther atvances
made hereafter by the Bank} which now are or at any time hereafter may be tie,
owing or incurred by the Company to the Rank anywmm or for which thef'
Company may be or become liable to° ‘the Bank in any manner ki gl
without limitation (and (in any. z;as;e} whether slong or jolntly with Ay ath
person ared iy whatever style, name or formv and whetheg #5 prsm:;gm& of ﬁu t\g
-and notwithstanding that the samé may at any earlier time have been die mass" -
or incurred to some other persun and have &uhsequenﬂy beeome due, ew.
incurred to the Bank as #résult of a transfar, assiprment ar other wansaction &F
by operation of bw];

{lr} interest on all such maney and liabilities to the date of payment at sizedy vabe or
rates as may from time to time be agread i}etwwn tif}@: Bank and the Cemaamﬂ _
or, in the absence of such agreemant, at the vate, in the case of an amiouht
denominated in Sterling; of two percentage points per dnnum above the Bank's
base rate for the time being in force {or its equivalent or substifute rite for thé-
time being) &r, in the case of an amound denominated in any currendy or -
currency unit other than Sterling, at the rate of two percentage points.per dnntm
above Ehe ‘cost to the Bank {as mncmgmaly detarmmeezi by the Banld af fy s:img} )
SUMs Comips rabile 1o and in the curra‘ﬁw oF Curfency it of SUCh armount: '
London interbark Market (or such pther market as the Bank may select] for such
consecutive pencds (mcludmg pieright dieposits) as the Bank iy i iy abgol m:z%
discretion from time to time select;

{c} commission and other banking charges and legal, administrative and cikher sty
charges and Mpeﬁses incufred: by tf’;e Barik in reiatmn ter thie Dehanture o the.
Charged Proparty {mtiudmg any acts necessary to rélease the Charged Propeity -
from this security), or in enforcing the sécurity hereby created on 3 full and.
unqualsf&ed indemnity basis; atid '

{d) any fees charged by the Bank for the time spent by the Bank's officials,
employees ar agents i dea%%ng'with' any matter re_ia-ﬁng-m this Debentore: Sain
fees shall be ﬁayable at such rate as may be specified by the Bank, :
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4.1

IMTEREST

The Company shall pay imtizrest st the rate aforesaid on the money so due [whether before
or after any judgrrent which may be recovered therefore) upon such days in each year as the
Bank and the Comipany shall from time to time agres or, i the absence of such agreement,
as the.--s'a:n'};:sha'léti from time to time fix and (without prejudice to the right of the Bank to

reguire paymentof such interest} all such interest shall be compounded {both before and

after any demand or judgment) upon such days in each vear as the Bank shall from time to
tirme fix.

CHARGES

* The Company with full title guarantee hereby charges. with the payment of the Secured

Obligations and ¢o that the charges hereby created shall be a continuing security:

First: The freéhold and ieasehold property (if any) of the Company both present and future

Cincluding. [Wi‘{hﬁéui‘ prejudice to the generality of the faregamg} the properties {if any)
specified in the Schedule {(and, where any such property is leasehold, any present or future
“yvight or interest conferred upon the Company in refation thereto by virtue of any

Enfranchlsmg Legislation including any rights arising against any nominee purchaser pursuant
thereto}.ang{ al) buiidings and fixtures {including trade fixtures) fixed plant and machinery
from time to time on any such property and all:fiens, mortgages, charges, options,
agreements and rights, titles and interests {whether legal or equitable) of the Company in-or
over land of whatever description both present and future.

Secandly: All the right, title-and interest of the Company in all fixed plant and machinery an
any freehold or léasehold property forming part of the Charged Property from time to time
hired, leased or rented by the Company from third parties or acquired by the Company from
ihird parties oria h:re, instaliment or conditicnal purchage basis including [without préjudice
to the generality of the foregoing) the Company’s right to any refund of rentals or other
payments,

Thirdly: Al book debts (including without limitation any book debts which are Non-Vesting
Debts} both' press*nt and future due or owing to the Campany or in which the Company is
tepally, henefrcnaliy or otherwise inferested {and the proceeds thereof) and the hernefitof all
rights reiatmg thereto including {without prejudice to the generality of the foregoing) the
Relatad- nghtﬁ negotiable or non-negotiable instruments, legal and equitable charges,
reservationof pr_c&;}rqetarv rights, rights of tracing and unpaid vendors’ Hens and similar and
associated rights.

Frsurthily: All other debts {including without limitation any other debts which are Non-Vesting
Debts), clairms, 'r'ig'hts antd choses in dction both present and future of the Company or in
which the Cumpany islegally, benieficially o otherwise interested {and the proceeds thereof]
inchuding (without prejudice to the generality of the foregoing):

{al deposits and credit balances held by the Company with the Bank or any third
party from time to tirme both présent and futire {including choses in action which
_give rise. or may give rise to a'debt or debts) owing to the Company {and the
proceeds thergof);

{2 any amounts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee (in each case whether present or future)
of ‘any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
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purchase - deposits owing to the Company. {and, in eath case, the proceeds L

thereof);

E : i) without ;}YEJBQEEEE‘ o parag,raph {d) - bekow, any amounts. aw:ﬂg or whith may__ i
become owing to the Company urider any huliding, mngtmctmn or development - -

contract of by virtus of the Campaﬂy 2 nghts undsr any mxem;en ar other trists, o
whether or gt ahy ceftificate as to the amount due has beenissuad in ﬁ‘é%;ﬁ}eﬁi '
thereof {and the proceeds thereof);

{d¥ without prejudice to paragraph (e} below, all nghts {and the proveeds of such
rights) present or future, actual or contingent, arising under érin ﬁﬂﬂﬂ@iﬁﬁ{m with
any contract whatsoever in which the Company has any ﬂght title ar Witarest
(including, without limitation, 2l policies and contraats of insivance and.
gssurance); '

fe} any amounts owing or which may become owing to the Company by way of damages, B
‘compensation or otherwise under any judgment ‘or order of any competent adthority
howsoever arising or" by way of séfti’ement or -c-ampmn’iésé'ﬁf ahy-'§é=ga.i'35&%"9@@@&%{1@% anit

() the benefit of all rights refating to such debts; clalris, rights and choses in az:%:ée:m__
including (without prejidice to the geriaraflfty of the foregning) such ngh‘ts &5 e
Thirdly described inthis sulb- clause.

Fifthly: Where the Campaﬂy far the time-being carries.on any business comprising or rel at;ﬂg .

to the provision of credit (as defined by Section 9 of the Consgriver {Zradst A 1%7‘2%} o em?_ i

business comprising or relating 1o the bailrmerit or {iri Seotiand) the hiring af gois:

the full benefit of and all rights under the Credit Agreements, including all money payabie
under or in respectof the Credit Agreérments;

{g} the full benefit of and all rights under the Hiring Agreements, inciuding all wmnay
payable under or in respect of the Hiring Agreements; '

{h the full- benefit of and all nghts reiatmg to the Instalment Credit Agregims _
mcludmg all: 1&53% and equitable charg&s and ather semm;&ﬁ and. gusraﬁtees 4 d:'
the other. rights:and remedies expressly or impiieﬁly résirvid by the Instalment
Credit Agreementﬁ and by such securities and guarantees;

(i the Ccmpanys present and future rights aﬁd imerests {if am;; iy and. to- e’:'m\g‘:"_
‘chattels comprised- in the Instalment Credit é‘sgmemems o s@mfstm dn
guardantess ;;mwded in relation therets - mcimfsng iwamﬂut ;&re;u{i%e:e g1l thw:,_.'

generality. cf ihe foregmng) any raght 1o ciamages relating: ﬂ"i&f‘é‘ém ant the bensfit.

of any. warrantles ‘given in respect thereof msmfar as the property or any interesl
in such chattels refaing vested i in the: Ca:;mpana,f, art

{} the full befiefit of the Companys rights and. interests (¥ any) in and 10 8l
insurance - effected by the Comipany or by any other person of any {hamﬁa o
comprised in any Instalment Credit Agresments or any securlty or gusrantes
orovided in relation thereto.

Sixthiv:
__the Charged Securities;

_'.:tk} all rights in respect of or incidental'to the Charged Securities; and




4.2

4.3

4.4

4.5

4.6

{H the Interests in Securities.
Seventhiy: The Intellectual Property Rights.
Eighthly: The gopdwill and the uncalled capital of the Company both present and future.

Ninthly. All other plant and machinery, fittings and equipment {not in any such case being
the Company’s stock-in-trade or work in progress) now or at any time hereafter belonging to
the Compaty ar in which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any freehold or leasehold property of the
Lompany,

Tenthly: All the rights, interests and benefits of the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a party in the capacity of hirer, purchaser or Jessee including {without prejudice

1o the generality of the foregoing) the Company’s right to any refund of rentals or other

payvments.

Eleventhly: The gnderteking antd all property and assets of the Company both present and
future including {without prejudice to the generality of the foregoing) heritable property and
all other property-and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Faurthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far
as the charges thereon or on any part or parts thereaf herein contained shall for any reason
be ineffective a¢ fived charges),

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly; Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all those parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hgré;by constituted shall extend to all beneficial interests of the Company in the
Charged Praperty and to any proceeds of sale or other realisation thereof or of any part
thersof.

This Debenture shall bind the Company as a continuing security for the Secured Obligations
notw:thstanﬁmg that the liabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 shall apply to the floating charge
created by this Debernture.

The Company represents and warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing to the Bank of:

{a) any infarmation relating to sach part of the Charged Property and each right held
by any other person in relation to any part of the Charged Property which, in
gach case, would be .m-ater_ié'i ta the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as security for the Secured
Ohbligations; and

{b) each matter in respect of which the Bank has requested information from the
Company in connection with this Debenture.
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{a)

(e}

{f

“RESTRICTION

5. - RESTRICTHONS AND WARBANTIES

51 - The Company shall not without the prior written consent of the Bank:

selt, assign, license; sub-license, discount, factor or otherwise dispose of, oy dwal
in any other way with, the Charged: Praperty {cher than the Charged Property
Eleventhly described) subject as provided in clause 5.7(a);

create or perfit to subsist or arise any mortgage, debenture, hypethecation,
charge, assighment by way of security, l&dga orlien orany other &mumhmma
or security whatsoever upon the Qhargm F’m;}ert\g except a Hen arising i}gs
operation of law in the ardinary course of the Company’s business as congy el _
during the 12 months preceding the date when the tien first came'into émtersm;

enter into any contractual or other agreement or arrangement which has oF may

have an sconomic effect similar or analogous to any such encumbrante of

security as would be prohibited by sub-clause 5. 1(b);

transfer, sell or otherwise dispose of the whole or any material part of the

Charged Property Eleventhly descnbe&d whether by a single transaction or @
number-of transattions whether reiated ot not-except by way of sale ot foll value
in the usuil cotirse of trading as transacted st the date hereof;

vary or parport o vary any lnstalm&m: Cradit Agregment or afwy seCutity or

guarantee provided in relation thereto or give airy consents or licences andeér h@_

terms of any Instalment Credit Agresment or aiy secufity or guarantes provided
in relation thereto provided that the Company shall not be prohibited by this-
covenant ﬁ*‘-"ﬁm agreeéing to any 'sm‘:ﬁ' 'v'aréaii:im or giviﬁg il :suzﬁh 'Es:emte m-

Jaté

or guaraﬁtae an{i if to do 50 would m}t aff@c:t ‘ih@ ifah{fli’? ot wﬁw«:eabs ms i
instalment Credit Agreemsnt or such secyurity oF gudrantes; or

enter into any agreément with a financier, providér of moaey, creditor of-giy
other party whatsoever (hereinafter calléd the "Finarcier”) which higs. this
economic effect of, or an econidmic ef*fee‘:t similar to Ehai: of, providing security iy
respect of or in connection with the giovision of finanice dr credit by ths Fimanoier
and which involves or may involve one of miore ¢f the fallowing:

{i) sales, sgreements for sale or transfers of any properiy or rights
whatsoever to the Financier; and/or

{H} sales, agreements for sale or transfers actually or potentially on
behalf of the Financier to any third oarty whatsoever; and/ar

(i) the grant or possibile grant oF authority by the Fimancier Tor sales,
agreements for salé or transfers of the rature set out in subschaise |
510 '

532 The Company hereby requests the Chief Land Registrar to register the following restriction -
on the Proprietorship Register of any registered land forming part of the Charged Property:
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No disposition of the registgred estate by the proprietor of the registered estate or by the proprietor of
any registered charge is-to be registered without g written consent signed by the proprietor for the time

5.4

55

546

5.7

‘being of the charge dated in favour of Lioyds Bank plc referred to in the Charges
Regigter,”
5.3 The Company represents and warrants to the Bank, and so that each such representation

antl warranty shall be deemed to be repeated on each day during the continuarnce of this
security, that, except to the extént disclosed by the Company to the Bank in writing prior to
the date hereof:

{a) the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Charged Property;

3] sa far ds the Company is aware after making due and careful enguiry the charges
contained in clause 4 do not infringe any intellectual property rights whether
registered or unregsstered whatsoever;

fc) R citburmstances have gocurred during the Company’s ownership of any freehokd
or l%e'a&ehqid-pr-op‘e-rty and, so far a5 the Company is aware after making due and
careful enguiry, no circumstances occurred before the Company’s ownership of
any freehold or iaasahuld pmpertv BOW nwned by the Company whick have led
or coitld lead 1o a competent atthority or a third party taking any action or
making a claim under any Environmental Laws {including the requirement to
‘clean up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation or non-renewal of any. Environmental
Licence} or which have led or could lead to-the Company having to take action to
avert the possibility of any such action or claim;

(<} the Cempany is solely and beneficially interested in the Charged Property; and

fe) Ao wa{mi_hfg-fnatic-e or restriction notice has been served in respect of any l'nte?-ésts
in Sec-a'ré't:i_és_awrwed tat-taw or in equity) by the Company under or persuant to
Part 214 of the Companies Act 2006.

The Company shall not make or revoke such an election as is referred to in sub-clause 5.3{a}
i relation to ary part of the Charged Property without the Bank’s prior written tonsent or
unless the Bank requests the Company to do 50 in which case the Company shall
immediately make or revoke {(as.the case may be} such an election in relation to any part of
the Charged Propérty that the Bank considers appropriate and give valid notification af it o
H.M. Revenue and Customs.

The Company shall bear all costs of andfor pay to the Bank on demand al! costs of and
consent to of concur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or slsewhere (including without limitation any registration under
Section 25.0f the Trade Marks Act 1994) which the Bank may require in order to register or
note any interest it may have in. to or under the Intellectual Property Rights described {or
any part thereof) and/or to restrict any dealings tn, under or in connection with the
Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights {being the rights
canferred by Chapter iV of the Copyright Dasugns and Patents Act 1988) wh!ch miay affect or
refate to the lntellectusl F’rcpierty Rights as the Bank may require.
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' _'{3’} Sub-clause 5.1{a} shall not prevent the Corripany withowt such consent ;eaa 2 IR

referred to in that clause colfecting proceaﬁ& of the baak apd other fie%m% i
marietary c!aams and choses In action ¥oreming part of the Charged: ?mpemg :
ordinary course.of the Company’s business and. paymg the sathe In _
Company's acmuntt }with the Bank in a(:cc;rdance with sub- clause 5. ?’{b} {a;\wz' .

additionally, in the case of Non-Vesting Debits, strictly. In accsrdanes with sub o

clause 5.7({d}}. Where the Bank makes a p&yment at the request of th {iam;ﬁaﬁ?- g
which s debited to any- account with the Buank which is for the time hemg._m

credit, the Bank shall be taken to have given any necessary consent for the _
purposes of clause 5.1{a) to such payment unless such payment was made- a o
result of some t‘r‘lIStake of fact ori the part of the Bank;. : '

{13} The Company shall pay into its account or azcauﬁfs with the Bank the procesds ez}? w
the book and other debts, monetary :‘:Faams; g cheasafs i action forming part @f
the Charged Property provided that the Bark shall be éeemeeﬁ to Ferel
amounts owmg t& - the Compainy referred 1o in ﬁafagraph {hiaf th@'-ﬁharged_ .
Property. Fourthly described in sub-clause 4.1 pursuant to the fiwsel sharg@
contained thersin and not pursuant to-the fixed charge on freehold and [sasehold
property First described in that sub-clause or as morigages in possesiion.

{¢] The Company declares that all proceeds. received or obtained by the Company of
ot the Esmpanys behatf but which are not so paid or Efans?érreé kg et
account or accounts shall be received and held by the Company o trast for the
Bank.,

{cf} In the event that the Company enters into any debt purchase, invoice éfacmntmg _
or other ﬂnancmg arfangements with the Bark relating to the. purchase &f: any
debts of the Comnpany {"Debt Purchase Apgreament™) then without. ;:vre;udzie t
the generality of clause 5.7(b) the e:ampaw shall give to its debtors o ether
obligors {whose debts are the s;uh}ler:t af anid reterable to the Debt Pur E’%aw-'
Agreement} such Instructions as miay be reguired frc}m et e by ?:i'?s:e? %m%
to make payment of the pmceeds of smth def:bis direcily mttza the e i
specified by the Bank pursuant. to such Debt Purchiise Agreement or mham 8
specified in wiiting by the Bank to the {Z@mgany ithe “Heepivables Arwajm”} i
any such debitor proceeds are for dny resson remitted to and recew@ﬁ %w zha
Company; the Ccmpan\g shiall imimec ately ugon receint remit the ident
or other remittancs or instrument it the Receivables Atseunt st gmélng Juf,?s-. _
remittance hold fhe samie on trust absolutely for the Bank, ﬁepas’m& Fron ‘zéw A
Company’s own monies. The Company ackﬂmwledges that any balance st
to the credit of the Receivables Account shai be held o frist absohitely for the
Bank and that it may not, withoit ‘the prior weittien consént of the ﬁmk'
withdraw any such monies ffom the Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for depesit with the Bank.and.
the Bank during the continuance of this security shall be enzltieﬁ for hold andd eetain {ﬁﬁﬁ@ﬁ“i
held by a prior rorigagee at the date hereof ‘and for as long as it remainz the ;sﬂm'- '
mortgages):

{a) all deeds and documents of title relating to the Company's freehold and
Ieaseheid and E’xeﬂtable pmp&r‘ty for the time being
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6.2

7.1

1.2

7.3

{h) all stock and share certificates and documents of title relating to Interests in
Securities;

(¢} alt documents evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and

(e} alt such (if any} deé‘ds_ and documents of title relating to the Charged Property
Thirgly, Fourthly, Seventhly and Tenthly described as the Bank rmay from time to
time specify,

{a} {f any of the interests in Securities are in uncertificated or dematerialised form,

the Campany shall, forthwith upon being requested to do so by the Bank, give or
procure the giving of all necessary instructions, in accordance with-and subject to
the fac;lrtles and rec;mrementa of the relevant system, to effeéct a transfer of titke
of such Securities into the name of the Bank or its nominee and to cause the
Operatar to isste an Operator-instruction requiring the participating issuer in
respect of such Seturities to register such transfer of title;

(b} following the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuet’s register by entering the Bank or its nominee
pursuant tosuch transfer of title in place of the Company;

te) for these purposes “instruction”, "Operatar” "Gperatar-mstrutztmﬁ” “relevant

gystem” and ° “participating issuer”, shall have the meaning given to those terms

in the: Uncertiﬁcated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank. ot as the Bank shall diréct such further -legal or other assignments, mortgages,
secyurities, charges, agree.ma-ntf{er other legal dotumentation as the Bank shall reguire of
and on all or 3ny'uf' the Charged Property to secure payment of the Secured Obligations.
Such asmgnments moﬂgagea securities, charges, agreements or other legal documentation
shall be prepared by oo behalf of the Bank at the cost of the Company and shall contain all
such clauses for the benefit of the ‘Bank as the Bank may reguire including without limitation,
¥ 5o reqmred by the Bark in the case of a mortgage or charge on any freehold or | leasehoid
g::mperw} any: such clauses as.are contained in any of the Bank's standard forms of mortgage
from time to time and, in the case of securities over heritable property; any such clauses as
are contained in ahy of the Bank’s standard forms of standard security from time to time,

The Company shall at any time if and when required by the Bank and at the Company’s cost
give notice to-such persons as thi Bank may require of the charges hereby effected and any

“such further legal -{:'n'r__ other assignments, mottgages, securities, charges, agreements or other

legal documentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further Jegal
or other assignments, mortgages, securities, chargés, agreements or other legal
documentation.

On each otcasion:that the Company acguires, or any nominee on the Company’s behaif
acquires, any proparty the title to which is registered or required to be registered under the
Land Registration Act 2002 the Company shall immediately notify the Bank in writing of such
acquisition and. each relevant title number or if the land Is unregistered the Company shall
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74

75

8.1

8.2

8.3

84

52

. -f-'.ps‘oc:ure: that title to that property is duly and promptly regestered {as applicable] and ir Ay |
- eveéntthe Company shall procure that this Debenture is nidted on the register with &n agreed*f: -

notice and the Company shiall apply for a restriction in the terms veferred to in sob-clausg &

. Without prejudice to the security hereby constituted the Bank may at any time {gither
: 'hefﬁre or after demand has heen made by the Bank ’f@i‘ paym&mt of the money hareby - -
‘secured) by notice in writing to the’ Compaiy convert the ﬂaatmg charge created by sib:

clause 4.1 over the Charged Property: Eleventhly described with immediate effect into-a fixeil
charge as regards any of the Charged Property Eleventhily’ Hescribed spetifiedin the notice.

if, without the Bank's prior written consent, any secunity coimes into existence in favour, mf'a._'
third party i retation ta afiy part “of the Charged Pmperty Eieventhly de&mhed e i iy

~ person carries out, or attempts to catry out, any enfamemaﬁt oY prnLess {mciuzﬁmg By

distress, execution, taking of passession, forfeiture or s,equesi:ratemi against any of ¢ &

‘Charged Property Eiever:thly descrmed the ﬁeatmg charge over such properiy shalf

automatically and mstantE‘g convert 1o, and have effect a5, a faxezﬁ tharga
BANK’S POWERS OF SALE AND LEASHNG

The powers and remediés conferred on martgag&eas b‘f Section 101 of the Law of Property
Aet 1925 shall apply to this Debenture but withaut. the restiiction mpesed by Section GE :&f
that Act and thie statutory: pawers of leasing: conferret th the Bank shall be extended soa 3
to authorise the Bank'to lease and make. arraﬁgemeﬁm for iea’seﬁ at.a premium orotherw \aﬂ..

and to accept surrenders of ledses and grant options a5 the Bank shall think expedieat and.

without the need to observe ary mf the provisions of Sections 99 and 100 of the said fer

The Bank in EXEFEISiﬁg its statutory power-of sale, and any receiver appainted by the Eemk i1
exercising his powers under this Debenture, shall be gt Elbmty o sell at such price aﬂ'
such terms and conditions as it or he in its or his sole d!Sﬁl‘E’tiﬁﬂ thinks fit and shall ot E::a@--
under any duty. or obligation to obtain the tiest or any particular price.

Neither the Bank nor any such receiver shaii beé fiable to the Cmmpaﬁy or any cther person

for any loss, damage, cost, expense or. figbitity which the Company o any suchperson may._

3uffer or mmr asa dlr’et:‘t: or mdlrect resuit ﬁf the Bank &xes‘ca&mg ity siamtm’y pﬂwer f:af sa

In-tavour of a purchaser the Secured Qbligations shall be deemed tw have become. dzw @
the day on which demand for payment thereof is made by the Bank and the statuton power
of sale, as hereby varied of extended, shall be exercisable: fmm ‘and after that date, w?ne:h
date {without prejudsce t the equrt&ble right to rezf%m? shall b@ the redermption date.

COMPANY’'S POWERS OF LEAﬁ-IN-G-'AND' LICENSING

The Company shall nat, without the grior 'Wﬁi't’tﬁf‘;t' €0’h$_éh’£ of the Bank in refation. 1 ey -

freehold or leasehold or heritable property now or at any time hereaftér acauired by-or -

belonging to the Company or any part thereof:

{a} exercise: the statutory powers and any other powers of leasing, letting,. ém‘fwéﬂéﬁg:f .
into agreements for ledses ‘or lettings and attepting -of agresing 1o agaeg}t'
surrenders of jeases; or

by part wnth possession of such property or grant any lease, tenancy, ficence, ngﬁt SR
o mterest T ocCupy sm‘:h property o aﬂy part thefeof, or

Vinge oot




10.

101

162

103

{c] americt or confer upon any person any leases, tenancy, licence, right or interest to
occupy such property or aty part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof.

APPOINTMENT {?'F AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bankshall have demanded payment of the Secured Obligations or the
Company shall have ‘requested it to do so or an Insolvency Event shall have ocourred {upon
the happening of. whrch ‘the security in this Debenture. shall be immediately enforceable) the
Bank shall have power, in writing under the hand of any official ‘of the Bank authorised by
the Bank from nrne to time or any person authorised by any such official in writing, to.
appuint any person or persors as the Bank thinks fit 1o be an administrator or joint
adriinistrators or several administrators or joint and. several administrators of the: Company
or altematwelv a receiver or joint receivers or several receivers or joint and several recelvers
of the Charged Froperty to act, in the case of two or more receivers, jointly, severally or
jointly aiid sev‘evﬁa-ii%; i relation to any part of the Charged Property and 1o the extent
permitted by law similarly to remove any such réceiver and to appoint another or othiers in
his place. '

i the Bank excludes any part of the Charged Property front the appointment of any receiver,
the Bank may subgequently extend that appbintment (or that of any receiver replacing such
receiver) tosuch excluded part of the Charged Property.

Any such receiver at the cost of the Company may, In the name of or on behalf of the
Compary. or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank) or at his option in his own name {and in any case notwithstanding any
administration or liguidation of the Company), do or omit to do anything which the Company
could do or smit to do and (in addition) may exercise all or any of the powers specified in
Schedule 1to the Insolvency Act 1986 {notwithstanding that such receiver may not be an
administrative rewwer} and in- particelar (but without prejudice to the generaiity of the
foregoing) any such receiver may:

taj desl with, take possession of, collect and get in any of the Charged Property;

th} carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifving any business of the Company or any part thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and -carry out or complete (with or without
mipdification] on any of the Charged Property any works of demolition, buliding,
repair; construction, Turnishing or any project or development in whick the
Company was engaged;

{ch raise o7 borrow any money from or incur any other liability to the Bank or any
other person and on such terms a8 fo interest or otherwise and with or without:
security as such receiver may think expedient and so that any such security may,
with the prior written tonsent of the Bank, be or include a charge on the Charged
Praperty ranking sither in priotity to or parl passu with or after the security
herehy crested;

{d) forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in sefling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need to observe any of the provisions of Sections 9% and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
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leases or - tenancies of “alt or N of 1hig '
Charged Property; .

carry any $ale, exchange, realisation, disposal, lease, tenancy or surrerider of the
Charged Property into effect by tcw&ymg, tramfamng, assigriing eam‘zg; i o
surrenderinig or accepting surrenders in the name and on behalf of the !:mm;mny“ i
{or other the estate ﬁWhEE‘} ang so that covenants-and contrattual obligations '
miay be granted in the name of and so 45 to bind the C@m_pany for other the
estate owner) so far as such Teceiver wiay Consider it necessary, appropriste or
expedient for the exercise of the powers canferred by this Debenture 46 & »cia
Any such sale, exchange; reahsa‘tton disposal, lease Br tenancy may be for
debentures or other obligations, shares, stock or other valuable congide
and may be payable in 3 lump sum or by mstalmenta spread over such p
such receiver shall think fit and so that any consideration received or récevabile _
shall forthwith be and become charged with the paymem of the Secured:
Obligations. "Plant, machinery and other fixtures way be severed and sold
separately from the ‘premises containing therm without the consent of thie
Company being obtained thereto;

obtain {by way of application or étherwise) any approval, permission, x’;@r‘_&_ﬁeﬂ.t
and licence {including any Envirohmiental: Licence, planting permission’ and
building regulation approval), ~enter inte - and” perform  contracts - and
arrangements, burchase materials and incur any type of obligation;

{i) promote the formation of a subsidiary or subsidiaries of the Company
with a view t such Subsnmary or subsidiaries purchasing, leasing,
licerising or otherwise dcquiring interdsts in or the use of the: thgm.
Property ar with & view 1o sueh sahggdiaw or subsidiaries: Engagig
“employees or providing maﬁagemem of other servides in mmagtmﬁ'
therewith or for any other ;mrpc&e ar function which fray be
regarded as necessary or appropriate by such reéceiver from time G5
time;

{i} arrange for such subsidiary or subsidiaties to trade or cease 1o trads
as such réceiver may think fit from tirme to timve; and

(i} arrange for the purchase, lease, licente or acquisition of gl or any ot
the assets of the Company by any stich si bisidiary or Sﬁbﬁiﬁﬁiﬁi?l&ﬁ aia
basis whereby the cornsideration may be for cash, shares, dabentu
foan stock, convertible loan stock or other securities, shares of profits.
o sUms w:alcmated by reference to profits or turnover or mygit;e ¥

“licerice fees or otherwise howsoever and whether or fiot sacure«zj o
the assets of the subsidiary o subsidiavies and whether or not such
consideration is payabile or receivable it a liimp sum or by msmimgnte-
spread over such period as suchreceiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Commpany ar dtherwise as may seem expeérent including fwithout g:;m;uﬁ;{: 5 S
the generality of the foregoing) grm:eadmgs for the vollestion of vent inarrearsel

the date of his appointment;
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104

{r)

enter into any agreement or make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;

make and effect all repairs toand renewals and improvements of the Company’s
plant; machinery and effects and insure the Charged Property and/or maintain or
renew any insurances of the same on such terms as such receiver shall think fit or
as the Bank may direct;

ap’poi_'nt managers, agents, officers and employees for any of the aforesaid
purposis. at such salaries and for such periods as such receiver may determine
and dismiss any of the same;

adcp-‘t; any contracts of employment _entered into between the Company and any
of its employees with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
externdsd lease thereof;

causethe Company to grant such powers of attorney or appoint agents as such
receiver may from time to time think expedient;

do all such things as may be thought necessary for the management of the
Charged Property and the affairs and business of the Company;

grant, vary and release easements and other rights over freehold and leasehoid

property of the Company and impose, vary or release cavenants affecting such
property and agree that such property may be subject to any easements or
covenants;

pur_cha.ée any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank’s security to
do so; and

do all such other acts and things as may from time to time be considered by such
receiver to be incidental or conducive to any of the matters or powers aforasaid
or othérwise incidental or conducive fo the realisation of the Bank's security or
the exércise of his funttions as receiver.

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money received by
such receiver shall (subject in relation to each paragraph below to any claims having priority
to the matter therein destribed) be applied:

{a)

first in payment of his remuneration and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
canferred;

secondly {if such receiver thinks fit, but not otherwise) in or towards payment of

all-or any of the matiers referred to in paragraphs (i), (i), (i} and {iv} ._of Sub-

section 109{8) of the Law of Property Act 1925 as he in his absolute discretion
shall deride;

thirdly in or towards satisfaction of the Secured Obligations.
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g6
S firm at arate or rates of o an gmount-or amounts a5 ma
"be‘fween the Bank and such receiver or {m default of agr’ . ; _
‘the work and respsnsrbri@ties mvolved upon ‘the basis of -;:hargm,g; fmm titne oy time a{if;ﬁgmfﬁ_
by such receiver in accordance with the cufrent practice of such reteiver or his firm and

* without In either such case being limited by the maximum rate specified in Section 1086} of

107
108

i0.3

10.10

11

111

: __._Each of those: thmgs shall {ds between that. Third Party on the one hand gnd the Eank
rece;ver appomted by it ‘or their resﬁeatlve emp%ayeas and agféms on the Giker h yig

__Any such receiver shall at all times and for all purposes be deemed 1o bie the agent of fhe_':
Campany which alone shall be respms;bie for his acts or defadits amﬂ far his rermuneration. s

Any such feceiver shall be enfitled t{} remuneration for his Sé‘i%"‘ditﬁ% ar’rd the services m“‘ Higo

the Law of Property At 1925,

Only money actually paid by such reegiver to the Bank shall be capable of being applied hgs- o
the Bank irv or towards satisfaction of the Secured E}bizgaﬁens«: '

The powers conferrad by this clause 10 shall be in addition to al powers given by statiite o
the Bank or to any such receiver,

{a) i any person takes {or threatens o take) any steps to enforce any security wiich
ranks before or equal to any part of this sa'ﬁur'it'y in refation to: any:part of the
Charged Property, the Bank or stch recaiver {Eﬁ &fesf.}ect of suc%’s Chazg é:%'-
Property) ey at any time redefzm any part of that persgn’s 5@{:;;;‘!%‘&’ B {
its transfer to the Bank of such rece;ver The riohey s expended by the Ba
any such receiver and all costs-of and incidental to the transattion ntir
the Bank or any such receiver shall be secured héreby. and shall bear int _
computed and payahte a5 pmwc!ed iti ¢f auses 2 and 3 from the date of thesa __!%3'
having been expended.

th The Bank and such receivér may settle and pass the acoounts of gny pe e;;mj._ :
antitled to any security which ranks beﬁare (o1 2 equa te amf patt of thig mwnty i
refation to any part of the Chargeﬁ Pmpert\g Any aceount so settled and passed
shall be egnclusive and biriding on the Cormpany.

If.the Bank shall appoint more than one receiver the powers given to a recelver hereby gl
by statute shall be exercisable by all or.any one or miore of suth recéivers and any reference
irthis Debenture o "teceiver” shall be construad accordingly. :

PROTVECTION OF THIRD P"Aﬂ?ﬁ ES

Mo person-{each a "”E”h;rd Parw mcludmg any insurer, assurer, purchaser or ﬁemniy %’t{;i{ies}'
dealing with the Bank or any recewer appointed by it or their respective eniployees and
agehts need enguire:

{al whether any right, exercised or purported to be e){emsﬁed by the: Bank, ﬁié{
receiver or their respective empfnyees ard agents has become exetcisable; ar

{b} whether ama of the Secured Gb%igatd’anﬁ are due or remain outstanding; or

{¢) as to the: prﬁaprrety or regularity of arsythmg done [inclding any sale; dea o
application of money paid, raised or borrowed) by the Bank, such récawer m’ T
thelr re&paetwe employess and dgants. S
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12

deamed to be exercisable, due, outstanding, proper, regular and within the terms of this
Dabenture {as the case may bejpand to be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 15886 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective ermployees gnhd agents may give
receipts to any Thivd Party. The Company agrees that each receipt shall be an absolute and
conclusive discharge to such Third Party and shall relievd such Third Party of any obligations
to see to the 'a;ﬁr:l'kiiatian of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent.

COVEMNANTS
The Company shail:

{a} conduct and carry on its business in a proper and efficient manner and not make
any substantial alteration in the nature of or mode of conduct of that business;

(o} withi such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and atoounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information about the
Company (including information about the assets and liabilities of the Company)
as the Bank may ressonably require;

{c} © traintain st aY Hmes the aggregate value of the Company’s good book debts and
«cash in hand as appearing in the Company’s books and investments guoted on
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
market price whichever may be the jower according to the best estimate that can
‘be formed without it being necessary fo take stock for the purpose] at such sum-

. -{if any) as the Bank may from tirme to time requlre by not less than ong month's
notice in writing to the Company (and in the absence of such notification from
the Bank at 2 sum which is at least twice the Secured Chligations). On such dates
{if any! in every year as may from time to time be required by the Bank the
Company shall-obtain and furnish to the Bank a certificate showing the said
-apgregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any. other statute would in the event of the liguidation of the Company
constitute preferential debts. Such certificate shalt be signed by the Managing
Directar of the Company for the time being or any other Director of the Company
acceptable to the Bank., For the purposes of this sub-clause there shall be
disregarded:

i) any stock-in-trade the property in which remains in the selfer
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be In the possession,
arder or dispasition of the Company; and
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(g}

{h)

{ii} any book debts or cash in hand deriving from any such stock-in-trade
as is-referred to i paragraph (i of this sub-clause; . B

maintain at all times the aggregate value of the amounts remaining to b paid: o

under thé Approved instalimént Credit Agréements iexdz;émg hose Approd
Instalment Cradit Agreements under which instalments dre move than six mamhg'
in grrears).at sucke ﬁum (if any} as the Bank. tay. fmm time ot require by ot
less than one mram:h s m)tu:e i wra{mg e the {:ﬁm;;any anvd on such dates (fany) -
in every year as may from time to time be f’eqmmﬁ by the Bank the C{)mg}aﬁ?
shall abtain from the Managing Director of the Ci‘}mp&ﬁy far the time hemg af
any other Divector of the Company aaﬂapmbla to the Bank and mrmsh o ﬁm_”..
Bank a certificate showing the said aggregate value finchading a full axgaiamﬁmf
as to how that value was calculated);

not {except with the prior consent in writing under the hand of an official.of the
Bank-and then only on such terms and candﬁ:zans as the Bark may spéczfy} syevm“ '
or remave from the Charged Property Flrzt describied any trade or sthér ?axmr% :

fixed- piarﬂ: and machméry foor the time being theraon except for the putposE it
renewing or replacing thie same by tiade ar dther fixtures or fixed plant and
machinery of equal or greater value;

{i) comply with all covenants, restrictions, reguirements, provisions,
regulations and conditions affecti ing the Chargsd Property {inic udmg;. o
the use or efjoyment of i) and

{i1) fully and punctually perform gach obligation on the Company in
relation to any security in favour of a third party affecting any part ot
the Charged Property and, if the Bank so requests, thie Cormipa
immediately produce to the Bank svidence of such perfor
{including a receipt for any payment made by thie Cs}mg:samf}

comply with a@ll relevant licences, consénts, permissions and conditions fromtime.
to time granted or imposed by the Planning Acts and not without the pm{éz i
writterr conseént of the Bank giver any undertak!ﬁg to or enter 3'_. :

agrsgiment with any reievant planmivg authaﬁty affecting the Charped ng@ﬁyt

First dEﬂG?ib&iﬁE

forthwith upobn. receipt of any permission, notice, order, propossl oF
reﬁommendstioﬂ ‘given or issued by any competent pianmng authority o EE’%@_
owner or Gocuplér of the Charged Property First destribed ar any notice undw:” X
Sectionr 146 of the Law of Property Act 1925 or t}therw;&e frovy any supengy -
landlord of the Charged Property First described forward the same ora true mp&g
thereaf to the Bank;

nat make or consent to the making of any application for planning pﬁfiﬁi%l{éﬂ OF
ary uthei applmatmn uhder the Planning Acts affszﬁ‘zmg the {ihafgm_
First described unless either the Bank has consested. in writing 16
application being made or a copy of the proposed) a’;éb!ica"ﬁs:;n‘hgﬁ begin se
the Bank at least-one month before the date of the application and t%‘:e ik
ralsed no ohijettion to the raking of the application; o
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{m}

{n}

{a

i)

permit the Bank or ity agents at any time to enter upon any of the Charged
Propisrty First described far the purpose of inspecting any such Charged Property
and/or of estabiishmg whether or not the Company is complying with Hts
obligations under this Debenture;

not tike or knowingly fail to take any action which does or might reasonably be
expected to affect adversely any registration of the Intéllectual Property Rights;

maintain and defend the Intellectual Property Rights at all times (including

without limitation by paymg at the Company’s expense all recardmg andg renewal

fees) and taking all action regsonably necessary to defend such Intellectual
Property ngh‘cg agamst any action, claim or proceeding brought or threatened by
any third partv and 16 stop mfrmgements thereof by any third paity;

not abandon. or cancel or au-theonse any third party to do any act which would or
might invalidate and jeopardise or be inconsistent with the Inteflectual Property
Rights anid ot omit or duthorise any third party toomit to do any act which by its
omission would have that effect or character;

promptly notify the Bank of any infringement by any third party of -any
Intellectoal Propérty Rights;

not do or cause or permit to be done or amit to do anything which may #y any
way depreciate, jeopardise or otherwise préjudice the value to the Bank or
marketability of the security created by this Debenture or of the Charged
Pr"npei‘ty;

not. (without the prior written consent of the Bank} incur any expenditure or
liabmtses sf arn excemmnaE or unusual naturg {including without Imitation any

' expemes i tarrymg olt a planning permission unless a copy of the refevant

planring permission has been sent to the Bank at least one month before the
date of commencement of such development and the Bank has raised no
abjection to such development);

not (without the prior written consent of the Bank) redeem or purchase its own
shares or pay an abnhormal amount by way of dividend;

notify the Bank*immadizateiy on the ococurrence of an Insolvency Event;

if any notice (whether agreed or unilateraly is registered against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bank

full particulars of the circumstances relating to such registration and, if such

notice shall have beén registered in order to protect a purported interest the
creation of which i contrary to the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
reqguires to ensure that the notice is withdrawn or cancelled;

.re-spﬁnd promptly {and in any event within the time reguired by faw] to any

request for information or notice served on it under or pursuant to Part 21A of

the Cornpanies Act 2006; and

-promptly upon receipt. provide to the Bank a copy of any warning notice or

restriction rotice served on it under Part 21A of the Companies Act 2006.
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130 REPAIR AND INSURANCE
E
The Company shail:
{al keep alb buildings and f’ixture#--h-;zerééﬁy. charged in é goad state of repair;
th} keep all plast and machinery in good working order and condition;

(e} insure-and keep insured all its proper&y and efferts of every description with
raputabie insurers ared on terms for the time bemg appmved by the Baﬁk
{making such- amehﬂmeﬁts thereto as the Bank may from time to time requi m} C
againgt foss o damage by fire and by terrorist damage ard such @thar‘_ R
contingencies and risks as may fmm time to time b, r@sﬁgu;md by thee Bank jivthelr
full reinstdtement value for the time belng in the joint names. of the Cormpany
and the Bank or with the interest of the Bank endorsed on the policy oy gmhma&__
ar noted as the Bank may require;

{rf) {uniess degosited with a prior mortgagee H1 the date nereof and for 9z leng s it
remains the prior martgagee or unless the insurance to which such ;m'z:y £
policies relate and whtch was approved by the Banlk was. affacted by & landiord
with the réspective interests of the Bank a_mi ihe {:gmgsanv andorsed oF noted
thereon) deposit with the Bank such policies as may be requived by the Bank,

(e} duly pay all premiums and sumg’ pa:géaiis!é in fefation to such insurance .-e@'_::s_ﬁ L
produce the receipts therefore to the Bank within seven days of theii bacoming
due and payabie: and -

{f1 ensure that the relevant poltcy o policies remain vatid at ail times.
132

{a) if default shall at any time be'made by the Comigany in keeping its 'éés;z%%éingga; ang
fixtures and piant and machinery or any part thereof in 2 good state of I&;ﬁ%%é’ az‘sd" '
in good workihg order or in ef"fectmg or keeping up any siich insurance or m_' :
paying any rent of other outgoings or thiapaciatlmw orin producing o the ﬁ;-mk" .
any such policy or receipt, it shall be lawful f@f 1t not Qbiégamw ot ikt T
repair and miaintain the sami with power to enter any.of the Cc;mpany £ ;smpmfw o g
for that purpose of to pay such rent or other ‘outgaings of d;iépedah@ns srip”
effect or repew any such insurance as &f&resa:d 2% the Bank shall think fit and any R
SUTT OF sums so expended by the Bank 5ha£§ b fepayabie by the tamp&w tithe
Bank off demand together with interest mmﬁutéé and payabie as. ;amawﬁégﬁ ifi
clauses Z-and 3 from the date of paymient by the Bank as aforesaid and, mz‘aﬁ%mg
repayment, shall be secured herehy. '

{b) Al money which may at any tem&_h&- received or receivable under any sugh
insurance or any other insurance covering any of the broperty and effects of the
Company against such risks as aforesaid shall be feld in trust for the Bank and lat
the Bank’s pption] the Company. s?}asi pay such money 1o the Barnk or s%}aif SR
the same if teplacing, restoring or reinstating the property ﬁéstmyed a:*ﬁ-::_'.- N
damaged -

133 The Company &uthmr_]ses the Bank i the Cump&nv_& name. and on the Comipany’s behati 15
ke any. a!atm aga’emt the: rnsurer under arw part of sy mmraﬁf:& policy and 1 a:ﬁ'f
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1.4

13,5

14,

compromise or settle such claim or any liability relating to any such claim Grany potential
claim,

The Comparty also authorises. the Bank to receive any amounts payable or received in
respect of any insurance” policy or claim under any insurance policy and to give a good
discharge to the insurer ifi respect of such amounts.

CAny surn paid by the Bank-to the lessor of any lease under which the Charged Property First

described in sub-clause 4.1 i held {or under-any superior lease) in settiement of any claim
made by the lessor for any. rent or ather outgoings or difapidations reserved or payable or
alieged to be reserved or payable under the lease shall be deemed to be @ payment properly
made under clause 13.2(a) (whether or not actually due to the lessor and whether or not
disputed by the Company) provided that such payment was made by the Bank fregood Talth
for the porpose- of avoiding, compromising or terminating any procesdings for forfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS
The Company shail:

EY thair{:-a!l Environmental Licences applicable to the Charged Property and to the
Company's business and comply with the terms and conditions of the same;

b comply with all Environmental Laws applicable to the Charged Property and to

the Company's business and not permit a contravention of the same;

{c] notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms. and cmndttmns of “any Environmental Licence which may have 2
materiai adverse effect on the market value of the Charged Property or on the
‘Corpany’s biisiness and shall forthwith take such steps as the Bank may direct to
remedy andfor cease: the continuation of any such alleged breach;

{d} promptly pay all fees and at_he'r charges in respect of any Envirenmental Licence
appli:ca}b'ia to the Charged Property and to the Corpany’s business;

{e} - forthwith notify the Bank of the receipt of and the contents of any notices or
other mmmumc&tlon varying or suspending any Environmental Licence Felating
to the Chatged Property and to the Company’s business and forthwith take such
steps.as the Bank may direct to reinstate in full force and effect any
Envirorimental Licence so varied or suspended;

435 SForthwith supp!y the Bank with copies of any environmental reports, audits or
studies undertaken in felation tb the Charged Property and to the Company's
business; and

{g) pay on dernand the costs and expenses {including Value Added Tax) incurred by
the Bark in commissioning environmental audits (which the Bank shall be
entitled to do whenever it thinks f.eti and shall permit the Bank and its agents full

© and free access to all the freehold arid leasehiold property of the Conipany for the
purposes of such enhvironimental audits. {Such costs and expenses shall bear
interest from the date of demand computed and payabie as provided in clauses
2 and 3, and periding payment shall be secured hereby.)
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15, INSTALMENT CREDIT AGREEMENTS

151 - The LCompany hereby expressiv warraﬂts, represents and underakes in relation o Efafi“% - i
e Koproved Instabment Credit Agmement asang wheﬁ the same is- deposited with the Bank: .

(a) that such Approved Instalment Credlt EBgreement and-any security or guawmﬁ&s‘ e
provided in refation to it s fu%y valid and enforceablé in acwrdanm With - sn_ '
terms, and that the form and content of ‘the Approved Instalment f;redgt" S
Agreement and any’ SECurity ar guarantee gjr@wded v relationto it complies wﬁhw '
any reievam faw intluding imthout f:m:tatmn} the ﬁaﬁsumér Cridit At iﬁ?ﬁ% gmﬁ _
any regulations made there under and that the creditor or bwngr uhoer any such
Approved instaliment Credit Agreement has carmpied with-al! other refuirarnents
under any such law in relation o th&_pmwsmm of sich credit;

{b) that any deposit or advance payment as the case may be shown as paid under
such Approved Instalment Credit Agreement has in fact been pald in the manhey
therein stated;

{r) that {except whe-re cstherwis'e agreed} the sum smtsd :sz auch &p;&mwc%-_f

td} that the particutars of am; persmn ‘providing any security or guarantee and afany
assets secured appearing in any such Appmvetf !mtaﬁmem Credit Agfeementare’
cofrect in every respect and that such assets are in existence;

(el that save as otherwise notified the Company s npot aware of any.procesd gﬁ. o
brought agaifst it or threatened of contemplated in respect of aay o
representation, breach of condition, breach of wérranty or other express or B
implied term ﬁ.@ﬁt‘ésinéd in any Approved lnstalment Credit Agreement;

] i any case where the debtor or hirer under an Approved instalment Credit
Agreement is by statute given the rtgh‘f to cancel the Approvedi instalmant. _
Agreement, that the statutory period of cancellation has expired withowt the
right having been exercised;

{g) that (save as disclosed in writing to the' Bink) no agreement has been @?}_t" '@{E;_ - .
inte, varying the terms of the “Approved Instalmient’ Cradit Agréement oF any:
security or gudrantee providad in relation to it '

(k) that all dacum&nts canst%tutmg the ﬁgp;}rwﬁﬁ Instalmient Credit Agreernent and.
any security ar guarantee provided in relation {0t and all deeds dnd dochments
of title connected therewith have beén b are depasl’éed wiith the Banlg and”

A1) that the Company has no knowiedge of any fact which would or might prejudice
' or affect any right, power oF at}ulrty of the Bank or aﬁw récever agzﬁg:mmmé Ez; &
enforce such Approved instalment Cradit Agraamam OF ANy SECLY DY BUare

provided in relation to it or any termior terms thereof,

15.2 The Company -agrees that it shall perform all its dhligat”roné {including without fiitation
obligations &5 to mamtenante) devolvmg on it by:or i relatif}n to the Ag}pmveﬁ s e
Eredit Agreementz and aﬂy ge(:ursty or guaraiites provided in relation tothem,

15.3. g U Thie Cemnaﬁv-furt‘hﬁragréeg.that it s‘hafli:
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{if it carries on a consumer cradit business or a consumer hirg business as defined
by the Consumer Cradit Act 1974 or the Financial Services Markets Act 2000)
obtain and at all times wmaintain Financial Conduct Authorty {"FCA")
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of horrower-
lender-supplier agreements and consomer hire agreements, and will advise the

_Eank:farthwi_th ‘should it receive notice from the FCA that it is mindéd to refuse

any application for the grant or renewal of such autherisation or permission or
that tie is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all refevant times
maintains {if required by law 5o to da) FCA authorisation or permission. for credit-

- broking activities; where appropriate covering the canvassing off trade premises

of borfower-lender-supplier agreements and consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company's attention that

such FCA suthorisation or permission was not at any relevant time maintained.

ENFRANQ?’-IISING'LEGISLATEQN

The Company shalh

(a)

whé%es‘fany of the Charged Property First described in sub-clause 4.1 1s held under
a leasi:

i notify ‘the Bank forthwith if. such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehold. Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

(i} rotify the Bank before exercising {(whether individually or collectively
with others} any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably require in relation to the exgicise of
such right;

it} not without the prior written consent of the Bank, agree the terms of
any new lease of the property {with or without any further property)
to be granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

{iv) if as a result of the exercise of any rights conferred by Enfranchising
Legislation: or otherwise the freehold interest andfor any
intermediate reversionary interest in the property bectmes vested in
a third party on behalf of the Company (with or without others),
forthwith supply to the. Bank particulars of such third party and
{where such third party is 2 body corporate) details of any shares
therein to be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

[w) “at its own cost take such further action as the Bank may reguire in
relation to the security granted by this Debenture.
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173

b where aniy of the Charged Property First dascribed in sub- tlause 4.1 of any g&ﬁ%"f ai’. e

POWER OF ATTORNEY

proprietary. irterest Whiiﬁh the Bank has inany of the Charged Fﬁ're;}erty? th@'-ij iy

-doy and all the r:ghts and ;}awms whmh ray iawﬁ;ﬁy be gweﬁ tét} an a?:tamey st ludin o
“without prejudu:e to-the generality of the furegmng

it is or {without prejodice to clause 9) becomes Sub}eﬂt tis any t@ﬁaﬂw

{i} forthwith notify the Bank on receipt ':r;a-f_ i-and provide to thy Sgn'@'\%_a S
copy of) any notices received fromiany tenant of the propedty ordny
part of it pursuarit to the provisions of any Enfranchising Legistation;.

{ii} not serve upon any tenant o-f’th@-pré{pwiv or any part of it a nutice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in wiiting thereto; '

(#i) serve such notices in sugh form and take such other steps as the Sank
'may réascﬁahiy require f&lmwmg_ the exertise by an’y tEnant m"'%m .
property or any part of It of any rights arising under any anmwshmng '
Legistation;

{i) not -enter into any agreement to .gr:afﬁt':_a figw edse to any tenant of
the property or any part of it pursudnt {o of in consequence of the
operation of any  Enfrafichising  Legislation. unless “the Bank has.
consented in weiting thereto; and )

v} not enter into any agreement pursuant 10 of in conseguence . ot Ehe
pperation of any Enfraach:smg mgasfatmn 1o teansfer toany ;msm Fetg
DEFSONS the Company’s inteérest in the: praper{y subject to the securit
hereby created unless the Bank. has consenit i writing Thérato an 34
such consent be given or be deemed 1o be ghven 45 hiersinafic
provided) to provide to the Bank such information in mﬁp&ct
such transfer and its termis {mciudmg the identity of the transter
as the Bank may redsonably reguire,

Provided that inall casesin this subdaﬁge {b} whre the Bank's consent in writing
is required before the Campany iay take further aﬁts@n the Bank's: corgent T
such action shall be déemed to b granted if the Sank has not raised any.
objection to such action within one mmth of the date of the r&ﬁewam fequew;? i
the Bank for such - consent. The Eamp&ny migst at all times use it best
gndeavoirs (and at no cost to the' Eankj o obytain the maximim wm&ema _
permitted urider the relevant Enﬁ*anthmmg Legm%atia‘:m from any paison ar
persons exercising any rights under such Tegislation. .

For the purpose of 3ecurmg the payment of the Secured Obligations ard for securing. aw' K

'*’TEVOCBNV apDOmtS the Bank and the peracns dermng ti’tia‘ uncﬁer it and ﬁzs aﬂd her

{a} the rlght 1o do anything to procure. or carry out the peﬁm‘manse ﬂ’f %,hff__ o
Comipany's ab figations under this Debenture and anything to *fa:,:g_ '
exer@:zse: . 'Ba'ﬂk's rights a;nder this Debenture:

¢ - the rzght to act iry the name of the Cofpany;
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18.

18.1

182

{c} the right to delegate and sub-delegate any or all of the rights of the Attorney;
id} the right to sign, execute, seal, deliver and otherwise perfect:

fir . any documents or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

{#) any further security documentation referred to in clause 7.

The Csh'ipény ratifies and shall ratify everything done or purported to be done by the
Attorney.

INDERMNITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by It and
their. respective employees and agents {as a separate covenant with each such person
mdemmﬁed} aga nist:

{a} all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings now of at any time payable In respect of the Charged Property or by
the owner or occupier thereof; and

{b} all costs, claims, demands, expenses, charges, assessments, impositions; fines
and sums and the mnsequences of any proceedings or prosecutions arising
directly or md:re_ctiy from o i connection with .any breachk by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capitad
or reveriue and ever'though of a wholly novel character. If any such sums shall be paid by
the Bankor any such receiver or any of their respective employees or agents, the same shall
be paid by the: C:Jmpany on demand with interest computed and payable as provided in
¢lauses 2 and 3 from the time or respective times of the same having been paid of incurred
and, g}endmg_payment, shall be securgd hereby, but the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment,

The Company. hereby agrees to indemnify the Bank and any receiver appointed by i and
their respective employees and-agents (as a separate covenant with each such person
indemnified) against all loss incurred in connection with:

{a) any statement made by the Company or on the Company’s behalf in connection

with this Debenture or the business of the Campany being unfrue or misleading;

(b} the Bank entering into any obligation with any person (whether or not the
Company) at the réquest of the Company {or any person purpeorting to be the
Company};

{c} any actual or proposed amendment, supplement, waiver, consent or release in

relation to this Debenture;

{h any stamping or registration of this Debenture or the security constituted by it;
and
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19.

20,

201

g} any failure 1o register this Debenture in respect of sty Criarged ?’%’QE«"@H? Wm'a :

. “whether or not any fault (:ncludmg neghgenﬂe; ran be atiributed to the Bank or any ma&awx#f L
B _appamted by it or their respective emp!oyees anc;i agent5

" This indemnity does not and shall aot ex_ten'd to any toss to the extent that:

'nr curremv umts af the w%‘mle or any part {:sf the Eecured Ob igaticins {{i&dﬂctmg %‘mm the

such registration is required In order to preserve the sffectiveness of prionity a}fzf--
the security created by this Debenture,

(&) in thé case of any loss incurred by the Bank or.its emplovees or agents it ariges
from the Bark of its employees or agents acting 6ther than in good faith; of

{h) in the case of any loss incurred by the receiver or his employees or sgents it
arises from the receiver or his employees or agents dcting other than in godd
faith; or '

{cl there is a prohibition agaiﬁst an indeminity extending to that loss under any law
relating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES, ETC.

if the Bank receives notice of anhy subsequent assignment, mﬁr‘tgagﬁ, security, charge. or
other interast affectmg the Charged Brapeérty the E&T‘ik fiay amﬂ anew sceount., W ihe Bank
does not open a new actount it shall névertheless be treated as it it had done so at ih
when it received such notice and as from that tinie alf payments made tothe Bank i e
of any of the Secured Obligations shall be credited or be tr@ated as having been credited
the new account and shall not aper&te ta reduce the amount of the Secured é}hhga?
owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether: unfiw g
general law or by implication oi otharwise, the Bank shall have the'f ght at aiy time o thnes.
and without notice’ to ‘the Company {as well before as aﬁer any demand under” E&*zsv
Debenture or otherwise) to:

{a) combine or consolidate all or any of the then existing acvounts {inchy
accounts in the name of the Bank with any deﬁagnatmﬁ which includes all or any..
part-of the narie of the Company) antl liabilities fo the Bank of the Cmmgaﬁy;
and/or

{b) set off or zransfer arw sunt-orsums standing to the credit of any QTR O MR €Z9‘§ :
such accaan’ts {whethﬂr s&b‘ect to notice.or Festriction on ayaﬂab: zty 'i:w 5153% éamﬁ%-
whether denominated in 3 i g orin dny other curr&nw ¥ {:urmm@! R eor
towards samfactmn of any ‘of the liabilities of the Company 16 the Bank on aam;
otheraccount o1 in any other respect,

whether such Eia.biifiﬁe'-s- he :ar:_t'ua-t, ccmtin:’g{ej’atg_ prieary, colisteral, seversl or joist ang
whether as principal or surety.

i the case of all accounts (whe:the'r denominated in Sterling or o any other cureenigy of -
carrency unit} the Bank may at tts smle dlscrﬁtisn, aﬁd wtth or w;tha&?{ ﬁﬁtzc& té:x ih@ S
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20.3

21,

211

212

21.3

21.4

proceeds of the convarsion any currency premium or other expense). The Bank may take
any such action as may be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currency or currency unit or the curréncies or currency units of the Secured Obligations for

the currency or currency unit of the suim standing to the credit of such account at or about

11.00 ar in London on the date that the Bank exercises its rights of conversion under this
Debenture.

The Bank shall not be under any obligation to repay the deposits and credit balances
referred to in paragraph (a) of the Charged Property Fourthly described in sub-clavse 4.1 or
the balance on any Receivables Account representing the proceeds of any Non-Vesting Debts
until the Secured Dbligations have been paid and discharged in full.

NOTICES AMD DEMANDS

Any notice or demand by the Bank to or on the Company shall be deemed to have been
sufficiently given or made if sent to the Company:

{a} by hand or prepaid letter post to its registered office or its address stated herein
or its address last known to the Bank; or

{b) by facsimile to the Company's last known facsimile number relating 1o any such
address or office.

Any such notice 5r demand given or made under sub-clause 21.1 shall be deemead to have
been served on the Company:

(a) at the time of delivery to the address referred 16 in sub-clause 21.1{a), if sent by
hand;
(b at the sarhier of the time of delivery or 10.00 am on the day after posting {or, if

“the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made at the sarlier of the time of delivery dr 10:00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
i sent by prepaid letter gost;

(e} at the time of transmission, if sent by facsimile {and a facsimile shall be deemed
to have been transmitied if it appears to the sender to have been transmitted
from & machine which is apparently in working order); or

{d) on the expiry of 72 haurs from the time of despatch in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21.1{a}, in the event of a claim being issued in relation to this Debenture, and shall be
deemed to constitete goad service.

Any ngtice or communication required to be served by the Company on the Bank under the

terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank's address stated herein {or at such other address as may be
notified in writing by the Bank to the Company for this purpose) and will be effective only
when actuslly received by the Bank, Any notice or communication must also be marked for
the attention of such official {if any} as the Bank may for the time being have notified to the
Comipany in weiting.
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22

23.

231

232

233

23.4

receiver appointed by the Bank shall be entitled to recover as a recewemhzg& EXDERLe 5

| ﬁﬂ'ﬁgﬁE"éﬁ*f'-ﬁﬁrﬁmﬁsfﬁw

 The Bank may at its sole discretion, dnd with or without notice 1o the Comparny, 2 ?i%z{:i'

convert all of any part of any sum received by the Bank pwaaam to this Debenture §m W

or in part) into the currehcy or currency unit or currencies oF Currency Units of the wholgior
- any part of the Secured Obligations {deducting from the pme:e&d& of the. mn%maﬁ any_ﬁ_ o

currency premium or pther expense) and the rate of exchange a?ta&i be the ﬁam{*s syt rate
for selling the currency gr currency unit or currencies of curs«“em:gf utiits of the Secured
Obligations of refevant part thereaf for the currenty or currenty unit of the sum recgived by
the Bank under this Dehenture at or about 11.00'am Lcndnn on the date that the Bank.
exercises its right of COI’WEI‘SFGH urider this Debeiiture. The: ﬁank sEy take any such amt}r’a i
may be necessary for this purposs, including without i;m;zat.uun GPEATTE additional scoounts.

PAYMENTS AND COSTS

i at any time the currency in which all or any partf of the Secured Obligations is den@mé‘ﬁf&_z;&tﬁ'
fs, is due to be or has been converted into the euro Grany other cariency as.a z“e;-s'ui% ofa
change in Jew or by agresment between the Bank and the reléyant obfigor, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shiall be paid in the
suro of such other currency or in any currency unit,

The Bank may apply; allocate or appropriate the whole or any part of any payment made Ty
the Company under this ii)ebenture orany money received by the Bank unterany gu&raﬂtm
indemnity or third party security or from any liguidator, receiver or adhmi nistrator of _,h@
Company or from the proceeds of realisation of the Charged Propetty or any part th&r@@f e

such part or parts of the Secured Obligations {or as the Bank- may stherwise be &nt%i%ﬁlﬁ th

apply, allocate or appropriate such money} as the Bank may n its sole discretion think fit tr
the entire exclusion of any right of the Company to do so.

if any payment made by or on behalf of the Bank under this Debenture includes. an amount
in respect of Value Added Tax or if any payment due to the Bank under this Debentore shail

‘be in reimbursement of any expenditure by or on behalf of the Bark which indiadés an

armount in respect of Value Added Tax, then suz:h amount 5hal i be payabie by the Campaw
to the Bank on demand with interest from the date of such demand computed and gaya%%
as provided in clauses 7 and 3and, pending payment, shall be sscured hereby.

Without prejudice to the generality of clauses 2 and 10, the Gompany shall pay to the Bank .
{on a full and ungualified mdemmty basis) all costs m%:urrgd or sufféred by the Bank, wd e

costs incurred or suffersd by Him:

{a) in connection with any application under Part B of the Insolvency Aot 1986

{b) in defending proceedings brought by any third party impugning the Bank's fitle to

this security or the enforcement or exercise’ of the rights and remedies. of the
Bank or of such receiver or recaivers under this Debenture; and

{c} (in the <case of the Bank. aniyj in connection  with effecting any

appointment of any receiver or administrator gr ire deaémg with any. appmm n@m '
of, or notice of interition or appitcatton £ a;a;aomt any receiver or adimin :-

by any party- m(:!udnng the Company and without prejudice to any other wgh%f ar
process of recovering such costs;
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235

24,

24.1

4.2

24.3

25,

75.1

252

26.

27,

and all such costs shall bear interest from the date such costs were incurred or suffered
computed ‘and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Compary against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.

NON:-MERGER, ETC.
MNothing herein dontaingd ghall operate 5o as to merge or otherwise prejudice or affect any

bill, note, guarantee, mortgage or other security.or any contractual or other right which the
Bank frigy at any time have for the Secured Obligations or any right or remedy of the Bank

‘thereunder. Any receipt, release or discharge of the security provided by or of any liability

arising under this Debentire shall not reldase or discharge the Company from any fiability to
the Bank for the same or any other money which may exist independently of this Debenture,
rior shiall it release or discharge the Company from any fiabllity to the Bank under clauses 18
or 3.

Where this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect-of the

a collateral or further security, this Debenture shall be an independent security for the
Secured Obligaticns.

This Debenture is in addition to and is not to prejudice or be prejudiced by any other security
of securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or otharwise grant an interest in any such rights to any person or persons. On reduest by the
Bank, .the Company shail immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or fadilitate any such assignment or transfer or
grant of interest. :

The Company shall not assign or transfer any of the Company’s rights or obligations unger
this Debenture or enter into any transaction or arrangement which would résult in any of
those rights or obligations passing to or being held in trist for or for the benefit of another
persor,

PARTIAL INVALIDITY

-Each of the provisions i this Debenture shall be severable and distinct from one another and

if at any time any one or more of such-provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:
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28,

29

‘be liable to account 452 mortgagee in passmsmn for any sums other than a{:iua&_':

receipts;

be lizble for any loss upcn realtsatuan of, ar for any action, neglect or default af";
any nature Whatscever in canﬁectlcn Wwith, any part 9? the Qhas‘ge{é Proporty for o
which & mortgagee in possession might a5 such’ m%‘serwm@ E:ze finbila

be under any duty of care or Other'ml@jhgatf@ﬁ of whatwey@r description o thé
Company i relation 16 or in connection with the exercise of any right conferred
upon the Bank, any receiver appointed by it and their respective employess and

agents; or

be under any liability to the Company as a result of, or in consequence of the
exercise, or sttempted or purported éxercise of, or faillure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Sewmd Obligations shall {save for manifest
&r7or) be bmdmg and conclusive on the (Zcrmpany in vy fegal pmeeeﬁmgﬁ beth v relation to

the existence of the liability and 8% to the amount thereof,

MO RELIANCE ON THE BANK

{a}

(b}

The Company acknowledges to and agrees with the Bank that, in entering ivto
this Deberture and incurring the Secured Dbligations:

£ the Company has not relied on any oral gr written statement,
representation, advice, opinion or information made of gs\f&" R i) %h@-_
Company in geod faith by the Bank or anybody on the Bank HE
and thé Bank shall have no. frability to the Comipany if the: mmg}anv
has in fact so done;

(i} the Company has made; iz‘édépaﬁéenﬂv of the Bauk, the Company’s
own -assessment of the viability and pmﬂtabﬁaty of any ;ms’z:hasa a
project-or purpose for which the. &:smpany has mammd Hhe Saa{tur_'g:%_':
{bligations and the Bank shall have no lability to the Company ifthe
‘Campany has not in fact so done; and o

(i) there are no arrangements, collateral or relating to this Pebenture,
which have not been recorded in writing and signed on behalf of the.
Bank and the Company.

The Company agrees with the Bank that the Bark did not have prior to the dale
of this Debenture, does not have and will not have any duty to the Company:

{i) in respect of the appf;catmr@ by ‘the Company of the money hemby _
secured;
{0} in respect of the effectiveness, appropristeress or aé@quacy o thig '-

=
' .Setﬁureﬂ Ob!:gataans or

Paye EESE B

Fity. constituted by this Debenture or of any other security ﬁ)r the B




30

301

30.2

303

304

305

306

30.7

30.8

{fi} to preserve the goodwill of any business carried on by the Company
by runtiing, or procuring the runing of, such business or otherwise,
either hefore or after the enforcement of this Debenture.

{c) The Company agrees with the Bank for itself and as trustee for its officials,
employees and agerits that neither the Bank nor its officials, employees or agents
shall Have any liability to the Coripany in respect of any act or omission by the
Bank, its officials, employees or agénts done or made in good faith.

MISCELLANEOUS

Any amehdmén{ of or supplement to any part of this Deberture shall anly be effective ang
binding on the Bank and the Company if made in writing and signed by both the Bank and

‘the ﬁ:ampany ‘Heferences to “this sezurﬁy” or to “this Debenture” include sach such

amendment and supp!ement

The Company aﬁd-th’-e Bank shall from time to time amend the provisions of this Debernture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenture reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union and/or the euro in all or any part
of the European Lnion.

The -Bank and-the Company agree that the occurrence or non-occurrence of Eurdpean
eppnomic and mtme’car\; union, any event o events associated with European economic and
manetar\g union -and/or the introduction of afny new curréncy in all or any. part of the
Eummean Unmrs wslt nm resuit in the dlschar*ge cance![atmn rescission or termmatltm in.

termmate ar va.ry‘ ﬂ'ﬂS Dei}enture in whole orin part

Any waiver,. cansent raceipt, settlement or release given by the Bank in relation to this

‘Debenture shall cmlv be effective if ghver i writing and then enly for the purpose for and

WpON any terms on which it is given.

For the purpose: of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose to any persof any information relating to the Company which the Bank
has atany time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Property Act 1925 shail not apply to this Debenture or any further or other sacurity entered
into pursuant to this Debenture.

Any change in the constitution of the Bank or its absorption of or amalgamation with any
other person shalbnot in any 'way prejudice or affect the Bank's rights under this Debenture.

H (but for this sub-clause) any company which has issued any Securities would by virtue of
this Debenture be & “subsidiary undertaking” (as defined by the Companies Act 2006 or the
E:'ompaﬁieé Act 2006] or “associated unde rtaking” {as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank’s accounts) of the Bank, then thie Bank or its nominee shall only exercise any voting
rights in relation fo such Securities {and any other rights which are charged to the Bark
pursuant to this Debenture and which. are relevant for the purposés of the definitions of
subsidiary undertaking and assaciated undertaking) in accordance with the Company's
instructions and in the Company’s interest, except where the Bank or its nomines is
exercising stich rights for the purpose of preserving the value of the security hereby created
or for the parpose of realising such security.
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309

3.6

Vo one of the other events. mentioned in sub: clanse 10:1 shall have otcurrea% te Raﬂk shall

- not be entitled {exceot for the purposes mentioned in sub- clauses 12{), 13.2(8} and 141g))

' to enter upon the Company's freehold or feasehold or heritable property or to mhﬁam'_' '
possession thereof. -

30,41

30.12
31

311

312

" over any Dispute, Nathmg in this clause shall ligit the rlght of the Bank o take price

- The Bank shall be entitled to debit any account for the tirne being of the Company with t%’wi,, T
ﬁank with any sum dug to the Bank undet this Debenture. .

Unfess and untit the Bank sha[! have made demand. for payment of the Secured OBl sgatsam:._'i;

Each term in any document refating to the Company’s obligations to the Bank is, to the

extent not set out in or otherwise incorporated into. this Debemum, rncm@mrateﬁ it this

Debenture in so far as is necessary to comply with section 2 of the Law of Pm@eﬂiyf SR

{Miscellaneous Provisions). ‘Act ‘1989 but, except. where stated otherwise, if there i
conflict between that term and. any ‘other term of this Debentus‘e, that ather term wi '
prevail,

This document shall at all times be the property of the Bank.

LAW AND JURISDICTION

This Debenture and any dispute (whether contractual or non-contractuel, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of of
in connection with it or its subject matter (“Dispute”} shall be'governed by snd constredin.
accardance with the law of England dnd Wales. ' '

The parties to this-Debenture irrevocably agree, for the sa!é banefit of the Bank, that
subject as provided below, the courts of England and Waie& shall have exclusive ju 'dha‘%:m

against the Company in any other court of competent gurssds:;isan ritse shahl the: taking s:;f
proceedings in any one of mare jurisdictions. préclude this taking of proceedings inany ethet
jurisdictions, whiether concurrently of not, to the extent permitted by thie law of such sther
jurisdiction.

1N WITHESS whereof the partigs hereto have executed this Debenture as 4 deed and have delivered i
upon its being dated.
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THE SCHEDLULE
{Registered Land)

Registered at HM Land
Premises at Administrative Area Registry under Title No
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Use t_ﬁi:s--réi{ec_-ution--cla'uge if the Company is to execute acting’ by two directors or one director ardithe
com'i:m'ny secretary; |

-Executed as: a deed by
' _-SLD Tes’e Soiutlans Limited

_ ;a:z:ﬁng'_by

Director Director/Company Secratary

Usa this execution clause if the Company is to execute acting by only one director;

 Executed as a deed by
| SLD Test Solutions Limited

Director

irrthe presence of:

Witness;

Address:

Occupation: - b Ko A e

EXECUTED as a deed by {

/ ; -as-attorney for and on behalf of
LLOYDS BANK PLC in the presem:e of- '

abd
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WNE. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLL {hereinafter called

the “Bank”) of the one part and within named

Company thereinafter called the “Company”) of
the other parl. '

WETNESSES_- that the Bank HEREBY RELEASES
unto the Company ALL the Charged Property

{as defined within) TO HOLD the same unto the

Company freed and discharged from the within
written Debenture and all principal money;
interest, claims and demands whatsoever
thereunder.

EXECUTED as & deed by
LLOYDS BANK PLE in the prasance of

PROVIDED THAT this release shall not discharge
the Company from any liability to the Bank
remaining to be paid or any other security hald by
the Bank.

IN WITNESS whergof the Bank has executed this

instrument as 2 deed and has delivered it upon its
being dated.

as attorney for and on behalf of
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