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Details of Charge

Date of creation:  22/11/2019
Charge code: 0818 2125 0002
Persons entitled: SIEMENS FINANCIAL SERVICES LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SIEMENS FINANCIAL SERVICES LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8182125

Charge code: 0818 2125 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd November 2019 and created by INTERIM
PROFESSIONALS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 27th November 2019 .

Given at Companies House, Cardiff on 28th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 2%, 1. Y. 12045

(1} INTERINM PROFESSIONALS LIMITED
~and -

(2) SIEMENS FINANCIAL SERVICES LIMITED

DEBENTURE

THIS 1S: AN IMPORTANT DOCUMENT. WE RECOMMEND THAT YOU SHOULD READ IT CAREFULLY
BEFORE SIGNING AND SIGN ONLY 1IF YOU WANT TO BE LEGALLY BOUND BY ITS TERMS. IF YOU ARE

UNSURE ABOUT THE TERMS AND EFFECT OF THIS DEBENTURE, WE RECOMMEND THAT YOU TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING,
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Dy S o
THIS DEBENTURE Is madeon 2.4 dayof mocusseeme 20154

BETWEEN:

{1} Interim Professionals Limited, a company incorporated and registerad under the laws of England and
Wales with number 08182125 with its- registered office at 1 The Green, Richmond, Surrey, TW9 1PL
{"Chargor™);.and

2) Siémens Financlal Services Limited, a company. incorporated and registered under the laws of England
and Wales with number 00646168 with ifs registered office at Sefton Park, Bells Hill, .Stoke Poges,
Buckinghamshirg, 8L2 4J5 {"SF5™).

IT 1S AGREED:
1. DEFINITIONS AND INTERPRETATION
1.4 In this Deed at all times the following terms have the following meanings:
Act: The Law of Property Act 1925
Approved Debt A Debt notified to. SES which:
(&) s withir all-applicable funding timits: and
(b) has not been designated by SFS as.an Unaporoved Debt
Assigned Assets The Security Assets expressed to be assigned pursuarnitto clause 4.2
Associate {=a) Any subsidiary, subsidiaty undertaking, holding company, pareht
undeﬁakmg ‘or parent. company of the Chargor {as dafined i
section 1152 Companies Act 2008)
{b) Any director (including a shadow director), shareholder, member,
partner or eriployee of the Chargor's business
(c) Any husband, wife, c;zw% partner, parent, brother, sister; unicle, aunt,
cosin, naphew or ‘niece and, where applicable, -any of their
-gaﬂeratmnai equivalen%s (and in all cases whether the. association
ig @s aresult of birth, marriage, civil partnarship G adoptson) of a
director; sharehcide_r member, partner or -employes of the
Gharger’s buginegs
{d Any company, LLP, partnership or business which is controlled by
the Chargor ‘or ‘an Associate or in which the Shargor or an
Associate beneficially owns directly of fndirectly 5% of more of any
lass of voting shares
Authorisation An authorisation, consent, approval,. resclution, licence, sxemption, filing,
ﬁotarisaﬁaﬂ Of régistration
Charged Investments The Charged Securities and all present and future Related Rights accriing
" "o gl or any of the Charged Securities
Charged Securities (8  Thesecurities specified in part 4 of the Schedule to this Dead
) Al stocks, shares, debentures, bonds, warrants, coupons,
nega%:ab & instruments,. cem?lcates of deposit of other sacurities or _
“rvastments” {as defined in parl 1l of schedule Il to the Financial
Services and Markets Act 2000 as:in force at. the date of this Deed)
now or in future owned (legally.or beneficially) by the Chargor, Hield
by & nominee, trustee; fiduciary or dlearance system on'its behalf
-or.in which the Chargor has aninterest at any time:
Contract A Gémrac_t-'rr}ade by the Chargor with a Deblor for the supply or hire; of
goeds or the provision of sefvices to a Debtor
Debenture Securily The Security created or gvideniced by of pursuanit to this Deed of any
‘accession desd
Debt Any present, fulure or contingant-obligation of a Debtor o make payment
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Debii-or
Defauit

Default Rate

Belegate

Enforcement Event
Equipment.

Expott Dbt

Insurarices.

Intetiectual Propérty

Non-notifiable

under & Gontract made between the Chargor-and a Deblor, including
interest and VAT

A peraor who owes money under a Contract

An Enforcement Event or any event or circumstance specified in clause 13
(WHEN THIS DEBENTURE SECURITY BECOMES ENFORCEABLE);

which would with the expiry of a grace period, the giving of notice, -the

making of any determination or any.combination of the foregeing be an
Eriforcement Evént

The rale of ‘interest payable in accordance ‘with the terms of any
agreements or letters 'setting out the terms of or consiituting the relevant.

Setured Obt;gailons in telation to any amount wiilch is not. paid on the due

dateé for payment or if none, or SFS is unable to determine which rate-
dtherwise applies at the relevant time, the rate‘which is 5% (five per cent)
above the published base rate from time to time of the tlearing bank used
by 5FS

Any delegate, sub-delsgate, agent, altorney or co-trustes ‘appointed by,

‘3F8 o by a Receiver

Each of the everts listed inclause 13.1

All of the fixed and moveabls plant and machinery now of in the future:
belonging to the Chargor or In which the Chargor has an interest. as
specified In part 2 of the Schadule o this Deed

A Debt owed by a Debtor who is domiciled of ‘cafries o business pulside
of the UK, the Channe! Islands and the [sle of Mati

All policies of insurance (and all cover notes) which are at any time Held by
or written in favour of the Gharger or in which the. Chargor from time to time-.

has an inferest
All legal andior aquztab g interesls {mcfudmg, without. limitation, the benefit
of all licences in any part-of the wcrld) of the Chargor in, or'relating ta:

(&) any patenls, trade marks, service marks, designs, business
names, mpyrsghts database rights, désigr rights, domain names;,
moral rights, inventions, confidential information, know-how and
other intellectual property rights and interssts (which may now of in
the future stibsist);: ‘whether regisiered or’ unreglsle{ecf and

{b the benefit of all applications and rights to use such assels.of the
Chargor (Which may nowor in the futiire subsist}

A Debtwhich:

{a) is:owed by an Associate;

by is owed by a Debtor to whom the Chargor is or may become
- Indebted,

{6)  arises under a Contract for goods supplied on ‘approval, trial,

consigrment; sale or returi.of similar terms;

el i payable immediately on delivery or performance of the Contract;

{a) arises from the sale of the Chargor's fixed or capital assets;

() arises undera Contract made with & privats individual or regulated

by the Consumer Cradit Act 1974,

{d) is owed by a Deblor doriciied or trading:ina sountry which is niot
_approved by SFS under the relevant finance of credit agreement at
the relevant time;

(H) is dug ina currency -other than approved. by SFS under the
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relevant-finance or credit agreement st the relevant fime; or

{1} cthier Debts designated as Non-notifiable (howsver described) by
SFS from time to time

Non-notifiable Export Debt .An Export Debt which is Non-notifiable

Non-notifiable UK Debt A UK Debt which is Non-nofifiahle

Non-Vesting: In respect of any Debt, means & Debt purportedly assignsd by the Chargor
to 8FS but which does not for-any reason vest absolutely and effectively in
SF&

Party A patty to this Dead

Permitted Disposal Any disposal;

(a)  ‘with the priorwritten consent of SFS; or
(BY ‘expressly permitted under-a finance or credit agreement between
the Chargorand SFS under which Seclired Obligations afise
Permitted Security Any Security or Quasi-Security:
(a)  created with the prior written conisent of SFS;
(b)  expressly perritted under a finarice or credit agresment between
‘theChargor and SFS under which Seauired Obligations arise; ot
{c) created by this Deed
Planning Acts (a) The Town and Country Planning Act 1990; (b) the Planning (Listed
Buiklings and Conservation Areas) Act 1090; (&Y the Planming. (Hazardous
Substances) Act 1990; (d) the Planning (Consequential Provisions) Act
1980; (e} the P‘iannmg and Compensation Act 1991; (f} any regulations

fade. pursuant to any of the foregoing; and (g) any othar legislation of a
similar Hature.

‘Quasi-Security An arfangement or transaction fo!

(&) 'seli transfer or otherwise digpose of any -of s 'Receivables ‘on
recourse terms;

& enter into any. ﬂrrangement under which mc;msey or the benefit of a
bank or other account may be applied; set-off of made subjectfo a
combination of accourits; or

(c) enter into any other preferential arrangement having a similar
effect:
Real Property All ‘estates and interests: in frechold, leasshold and othier immavable.

propedy (excluding short term leases) (wherever situated) now or in future
belonging to the Chargor or in which the Chargor has an interest at any
time together with:

(a) all buitdmgs and fixtures {mciudmg trade fsxtures} and fixed piant
i machmaa‘y at any time thereor;

10y all easements; rights and agreements in respect thereof, and
{c) trhe benafif of all covenants. giver in respect thereof

Receivables All present and future book debts and ather debts; rentals, foyaliiss, fess,
VAT and mornietary ciaims and all other amounits at- any tima recoverable or
re;_ce__vab!e_ by, ar due: or owing 1o, the Chargor (whether actval or
contingent. and whether arising under coniract .or in any other manner
whatscever) (but excliding Debts asmgned by the Chargor t6 SFS which

vest absolutely and effectively in SFS, Non-Vesting Debts and Related
Rights of such: Debts and Nori-Vesting i'}ebts} together with:

{aj the: benefit of-all fights, guarantess, Security and remedies relating
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Receiver

Related Rights

Relavint G‘Qnt’ract

‘Remittance

Secured Obligaticns

Security

Security Assets

‘Becurity Period

UK
UK Debt

to any of the foregoing {including, without limitation, negotiable
instruments, indemnities, reservations of propeity rights, rights of
fracing and unpaid wvendor's lens and similar associated rights);
and

(b} -all proceeds.of any of the foragoing

Arecsiver, or receiver and manager or administrative receiver of the whole:
orany part of the Security Assets appointed by SFS dnder this Dead

In-relation to aﬂy-Securﬂy Agsals:

{a)  -alldividends; distributions and other incame paid or payable on the
redevant SEc:unty Assetls oF o any asset referred o in
paragraph (b) of this. definition: and

1y all rights; ‘monies-or property accruing or offered at -any time.in
relaticn to such Security Assets whethsi by way of tedemption;
substitution, exctiangd, bofiug-or préférence, under oplion rights or
atherwise

‘Each agreement specified in part-3 of the Schedule fo this Deed, together
‘with each other agreement supplementing o~ ameriding or riovating of

repacing the sarme

Any form of payment which is tendered:in or towards the discharge of a

Reéceivable or Non-Vesting Debt, mcfudmg monies recovered under any

insurances, a refuid of the VAT element of a Receivable or Non-Vesting

Debt of dividerid payab e in raspect of 4 Receivable or Non-Vesting Debt

All or any maney and liabilities which shall from time to time (and whethar.
on or at any time: after demaﬂd} be due, owing of  incurred in whatsoaver
manner to SFS by the Chargor, whether dctually or contingently, solely or
jointly snd whethier as principal or surety. (or guarantor or cauticnér),

including afy money ard labilities of the Chargor to-a third party Which

have besen assigned or novated to- or otherwise vested in SFS and
including. inferest, digeount, commission and tither Tawful charges or

EXpenses _whichx-‘SF:S may in the course: of its business charge ar incur in:
respect of any of those matters .or for keeping the Chargor's account, and

s0 that interest shall be computed and- campeunded according 1o the usual
rates and practice (cr otherwise agreed in writing) -after as well as before
any deémand made or judgmient or dectree contalhied under or i relation to
this Dead

A thortgage, charge, pledge E|en assigniment by way- of- sec:urity of other-
-secunty znterest sacuring any. obligation of any _person of any ‘other
agresment or-aivangement having a similar effect

All property and assets from time to fime mortgaged, charged or assigned
{or expressed to be morigaged; charged orassigned) by orpirsuant to this
Cigerd

The period beginning on the date of this Deed #nd eriding on the date on
which:

{(8)  all the Secured Oblagataans have bsen uncenditionally and
irrevocably paid and discharged infulland.

By SFS has no further commitmant, obligation or lability o the
Chargor (incliding o make any finance; credit or other
accommudation availabla to the Chargar)

England; Wales, Scofland and Nodhern lrelend

A Dabt owed by a Debtor who is domiciled or carries on business in the.

UK, the Charinel Islands or the Isle of Man
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12

1.3

14

1.5

1B

1.7

1.8

2

23

24

Unapproved Debt Any Debt which is notan Approved Debt and which will not be eligible for
' Tundling, incluging-a Debt.or part of a Debt which is:

{a) disputed (whather validly or alleged) by a Debior,

(b)Y  notified to SFS in breach of any undertaking orand warranty given
by the Chargor;
{c) outstanding after the relevant recourse petiod has expired;

{dh) in‘excess of a funding limit;
) equivalent to-any amount-deducted by. & Debtor at the time of
‘payment;
{f} owed by a Debtor whio is insolvent; or
gy designated as an Unapproved Debt by SFS from time to time
Unless a contrary indication appears, any reférence in this Deed to:
1.2 the “Chargor”, "SFS" ar any other person shall be construed so-as to include its sucesssors
intitle, permitted assigns and permitied transferees;
1.2.2 "this Degd" is a refergnce to ihis Deeéd g3 amended, supplemeniad, extended, reglated,
niovated andfor reptaced in.any manrer from tima 1o time (however fundamentally and sven if
any of the same increases the obligations of the Chargm or provides:for further advances),

1.2.3 "Secured Cbligations” includes obligations and liabilities which would be treated-as such but

fof the iquidation, administration of dissolution of or'similar event affacting the Chargor

124 “includes™ means includes or including without limitation,

A Default (other than an Enforcement Eventy is "conhnumg” if it hias not been remedied or waived to the.
satisfaction of SFS and an Enforcement Event Is "eontinuing” if it has not been waived.

Each undertaking of the Chargor (other than & payment obligation) containied in‘this Deed:
1.4.1 mugt-be complied with at all imes during the Security Period; and

142 Js given by the Chargor for the benefit of SFS.

The terms of any side 1étters’ belween any of the parties are mwrporated in this- Déed fo the extent
required 1o efsure that any dispesition of the Real Proparty contginied i this Deed is & valid disposi ition i
accordance with section 2(1) of the Law of Pmper%y {Miscellaneous va;smns) Act 1989,

¥ SF& reasonably considers that-an amount paid by the Chargor to' it under this Deed is capable of being

‘avoided or otherwise set aside on the liquidation or administration of the Chargor, then.that amount shall

not be considered to Have been irrévocably paid for the purposes of %hls Deed,

“The Parlies intend that this d_ccument shall take sffect as a deed notwithstanding the fact that a Party may

anly execute this dociiment undar hand.
A persoty who is riota. Party Has no right under the Contracts {R;ghts of Third Parties) Act 1999 to enforce’
orenjoy the benafit of any term.of this Diad.

COVENANT TO PAY

The Chargor, as- principal obligor-and not merely as surety, covenants in favour of SFS that it will pay and

-d;scharge the Secured Obligations ?rem fimie to time: when due, or ifthere is no dug date o ciemand

Eviery payment by the Chargor of & Securad Obligation which is mada to or forthe benefit of SFSto _whif;h

that Secured Obligation is due and payable, shall operate in satisfaction to the same extent of the covenant:

contained in clause 2.1.

Any amount which is not paid under this Deed when due shall bear interest (both before and afterjudgrnent
and payable o demanid) from the: due- date until the date on which such amount is unconditionally-and
irrevecably paid and discharged in full, at the Default Rate from time to'time.

Drefaiit interest will acerue frorh day to day ona year.of 365 days and will be compounded at such intervals:
‘a5 &GF 5 states are apprcprxate
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GRANT-OF SECURITY
All Securlty and dispositions created or made by or pursuant to this Deed are created or made:
314 in favourof SF5;

32 with full title gugrantes: in accordance with the Law of Property (Miscellaneous Provisions} Act
41994 and’
LR T as continuing security for payment of the Secured Obligatiens.

Paragraph 14 &f Schieduls B1 to the Insolvency Act 1886 applies to any fioating charge created by or.
pursuant to this Deed {and each such floating chaige is a qualifying floating charge for the blrpsses of the-
Insalvency Act 1986)..

FIXED SECURITY"

The Chargor charges and agrees to charge all of its present-and future right; title and interest in and tothe
followinig assels whlch are at ahy time owned by the Chargor,.or in which it from time to-time has an-

‘interest:

4.1.1 By way of a first fixed charge;

4111 all Non-Vesting Approved UK Debts and thair proceeds now-ar ifl the future owing
to'the Chargor;

4112 sl Related Rights to any Non-Vesting Approved UK Debts;

4,1.1.3 alf NQH-\!’&&‘%H’;Q Unigpproved UK Debts snd their pmeeeds raw and in the future
owing tothe Chargor;

4194 all Related Rigtits to any Non-Vesting ‘Unapproved UK Debts;

4344 Nom\lestmg Approved Export Dabls and their proceeds now and in the future
‘owing o the Chargor;
4116 all Related Rights to-any Non-Vesting Approved Export Debts;:

4147 &l I\éan-\fammg Unapproved Export Debts and their proceeds now and in the
fultre owing to the Chargor:

4.1.1.8 all Related Rights to-any Non-Vesting Unapproved Export Debts::

4119 all NonVesting Non-notifiable UK Debts and their procesds: niow-and in'the future
swing-to thé Chargor;

44110 all Related Rights to Nén-Vesting Nori-notifiable UK Debts;

41791 all Non-\!estzng ‘Non-notifiable Export Debts and their procesds now and ini the
future owihg tor the Chargor,

441412 all Relaled Rights to Non-Vesting Non-notifiable Export Debls; and

41113 dl Recoivables.

412 By way of first legal mortgage:

4121 the Reat Property {if any}'sp@difiéd i part 1 of the Schadule to this Deed: and

4.1.2.2 allReal Praperty (if any} not-charged by clause4:1.2.1 at {hedate of this Deed
vested in, of charged to, the Chargor.

1.3 By way of first fixed charge:
4.4.34 all Real Property and all interests in Real Property not charge&- by clause 4.1.2;
4432 all licences to enter upon of use-land snd the berefit of all other agreements

relating to latd; and
4133 the proceeds af_ sale of all Real Property.
494 By way of first fixed charger
414 gl Equipment (if-any} specified i part 2 of the' Schedule to this Deed; and
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4.1.8
4.4.9

4440
3 M

4.1.4.2 all plant and machinery (not charged by clauses 4.1.2, 4.1.3 or 4.1.4) and the
benefit-of all contracts, licences and warrantiss relating tothe sama.

By way-of first fixed charge:.

44541 all computers, vehicles, office equipment and other equipment (not charged by
clavsed. 147 and

4452  thebenefit of all contracts, licences and warrarties relating fo the same,

other than ahy which are for the time bsing partof the Chargor's stock-in-frade or work:in-

progressy.

By way of first fixed charge the Charged Seclirities together with:

4161 all Related Rights frofi-time to time accruing to thase Charged Securitias: snd

4182 all -rights- which ‘the Chargor may have-at any time- against any clearance or

settlement system or-any custodian in respect of any Charged Investments,

By way of first fixed charge-all accounts of the Chargor with any bank or financial institution at
any tme'and 2l monias at any tirre: standmg to the credit of such-accolnts, together with all
interest fram time 1o time accrued or° accruing on such ‘monies and -all r:ghts to repayment of
anyof the foregoing.

By way of first fixed charge the Intellectual Property.

By way of first fixed charge (to the extent rict othisrwise' charged or assigned in this Deed):

41977 ihe benefit of all licences, consents, agreements and Authcrisations held of used
in-connaction with the business of the Chargor or the Use of any of its assets; and

4192  any letter of credit issued in favour of the Chargor.and all-bills of exchange and
other negotiable instruments held by it.

By way of first fixed charge all of the gootiwill and unsalled capital of the Chargor.

To the extent that any Assignad Asset is not effectively assigned under clause 4.2, by way of

first fived charge such Assigned Asset.

4.2 The Chargor aamgﬂs arid agrees 1o assign absolutely {subject to ‘a proviso for reassignmerit on
rediamphon) all of its present and future right, title-and-interast in and to;

4.2.1

422

in respect of the Relevant Contracts:

4217  the Relevant Contracts themselves-and all rights and remedies in connection with
the Relevant Contracts; and

4212 el proceeds and claims arising fram them;

the Insurances and all claims under the Ihsurances and all preceeds of the Insurarices; and

all Receivablaes,

4.3 Te thie extent that any Assigriad Asset described inclause 4.2 _ié_iina'i aggignable, the assigniment which that
clause purports fo effect shall operate as an assignment 6 all present and futdre rights and claifvis of the:
Chargor to the: proceeds of any policies of insurance which are at- any time held by or written in favour of
the Chargor ar which-the Chargor from time to time has an interest in, without limitation, in respect of the
Reteivables.

44 tmmediately upon request by SFS the Chargor shail:

4.4

i respect of each of its ‘atcounts purported to be charged pursuant to clause 4.1.7; delivera

duly completed rictice of charge fo the bank or financial institution with which such account is

maiiitaifed and shall use its reasonable endeavaurs. fo procure that each suth biank or

Afinancial institution execules and delivers 1o SFS an acknowledgment, in form and substanes:

.satisfaﬁiﬁry_to &Fs8;
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4.5

8.2

B3

6:4

4.4:2 in raspect of each of its Insurances, deliver- a duly completed notfice of assignment to each.
oftver party to that Insursnce, and shall use its reasonable endeavours to procire that each
such party executes and delivers 1o'SES an acknowlecigement i wach case in such form @i
SFS shall require;-and

4.4.3 inrespect of each Relevant Conlract, deliver a duly coimpleted rioticé of assighment to each
other party o that Relevant Contract and shail use ifs. reasonable endeavours to procure that
-gach such party executes and delivers fo SFS an acknowledgment, in form and substange
satisfactory to SFS.

5FS is not obliged to take arly staps necessary to preserve any Assigned Asset, to enforce any term of a
Relevant Contract against any person or to miake any enquities as to the nature or sufficiency of any
paymént recelved by it pursuant 1o this Desd,

FLOATING CHARGE-

The Charger charges and agrees to charge by way of first floating tharge all of its présent and future:
541 ‘assets and undertaking (Wherever located) not otherwise effectively charded by way. af fixed

:mortgage oF charge pursuant to clause 4.1 or assugﬂed pursuant to clause 4.2 or any other
-provigion of this Desd; and

517 {whether or nol effectively so charged or assigned) heritable property ‘and all other-property
' and assets in Scotland.

CONVERSION OF FLOATING CHARGE

8FS may, by writtery fiotice o the Ghargor, convert the ficating charge dreated under this Deed into & fixed
charge as regards all or any of the assets of the Chargor specified in the noticé if:

.11 an Enforcement Event has accurred and is continuing; or

812 BFS considers any Security Assets to be.in danger of being seized or sold under aryy Tarm of
distréss, commaercial rent arrears recovery, attachment. execution or other legal process or to
be otherwise in jeopardy.

The floating charge created under this Dead by the Chargor shall.not convert into a fixed charge 80 ely by
reason.of &2 moratorium being obtained under the Insolvency Act 2000 (or anything done with & view to

abtasnmg such =3 maratnnum) in respec?ﬁ of ﬁhe Ghargmr

occur_u_nder gen_er_al Iaw_) auiamatmiﬁy canvert mta = _ftxeid _cha;ge :
5.3 in relation to any Security Asset which is subject to a floaling charge if:
6314 the Chargor creates {orattempts or purports tc create) any Security {other than

Permitted Securify) on.or-aver the relevant Security: Asset without the prior written
‘consent of. SFE; or:

6312 any third party levies or altempts to levy any: distress, commercial rent: arrears.
Trecovery, execution, attachment. or other legal process. against: any such Security
Asset and

6.3.2 over ail Securﬁy Assels of the Chargor which gre subject to a floating charge if -an
administrator-is “appointed in respect of the Chargor or SFS receives notice of intention to:
appoint such an administrator (as.contemplated by the Insolvency Act 1986),

Clause 6.3 will not app!y‘ t6 any Securrty Assets sitlated in Scatland i, and 1o the extent that, a Retsiver

would not be capable of exercising his powers in-Scotland pursuant ta gection 72 of the Insclvency Act:

1986 by reason of such automatic conversion:
The giving of & notice: by 5F3 pursuant o clause 6.1 in relalion to any assel or class of assels of the

Chargoer shall hot be construed as a.waiver or abandonment of the rights of SFS16 serve similar notices in
respect of any otherasset or class of assets orof-any other right of SFS,
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.
.1

CONTINUING SECURITY

The Debehture Security s continutng and will extend to the uitinmate balance of the Secured Chbligations
regardiess of any interniediate payment or discharge in whele of in part. This Deed shall ‘rémain in full
force and effect 8% & continuing securily for the duration of the Seclnity Period.

This Deed is in dddition to, without prejudice to, and shall not merge with, -any ofher right, remedy;
guarantss or. Security which SFS may ‘at-any time hold for any Securad Obligation.

This Deed may be enforced -against the Chargor without: SFS first having recourse to any other right,
remedy, guarantee or:Security held by or :avax?able fe it

LIABILITY OF THE CHARGOR RELATING TO THE SECURITY ASSETS

Notwithstanding anything contained in this Deed or implisd to the contrary, the Chargor femaing liable to
observe and perforni:all conditions and obligations assumed by it in relation to the Security Assels. SFSis
under no-obligation to perform-or fulfil any such condition or obligation or to make any payment in respect
of anyguch condition-or-cbligation.

ACCOUNTS

No miohies at any time standing to the credit of any account (of any type and however designated) of the
Charger With - SFS or in which the Ghargar has an.interest {and no rights and bensfits: relating thereto) shall

‘be capable of being assighed to any parsor.

REPRESENTATIONS

The Chargor makes the representations and warranties set:out In this clause 10 {0 SFS.

No Security-or Quasi-Security exists over all:or any of the present or future Security Assets of the Chargor

cther than Parmilted Security,

‘The Debenture Security has or will have first ranking. pﬂorsiy arig is not subject to @ny prior ranking or pari
‘passu ranking Security.

The Chargor is the sole legal and haneficial owner of all the Security Assets identified in the Schedule to
this' Dagd, extept In respiect of those Gharged: Securities {iF-ahy) which aré stated to'be held by a nominge

‘of the: Chairgor; in which case the Chargor is the beneficial owner only of suich Charged Securities.

Na ltigation, arbitration or administiative prodeedings: or investigations of, or ‘before, -any court, arbitral

‘body of ‘agency which would result In the Chargor incuming any material lability have, to the best of its

knowledge ‘and tielief (having made due and careful snquiry), been started or threatenad against it of any

-of itg subsidianies.

The Scheddle to this Deed identifies. all freghold and leasehold Real Property which is benefisially owned

by the Chargor at the date of this Desd.
The Charged Securities listed in part-4.of the Schedule to this Deed are fully paid and constitute the entire

share capital awned by the Chargor in the relevant compaiiy.
The Chargor hereby warrants-that 1t is the sbsolute beneficial owner of the Equipment free from any
morlgags, debenture, hypothecation, charge; assignment by way of security, pledge or lien or any. other

-ehcumbrance whatsoever,

All the represéntations and warranties in this clause 10-aré made by thé Chargor on the date of this Deed
and {(except-for thoss in clause 10.8 and ciause 10.7) are also'deamed to be made by the Chargor every
three mofths after the date of this Deed.

Each representstion o warranty deemead 14 be miade after the date of this Deed shall be deasmed 1o be.

‘made by reference to thie facts and circumstances existing at the: date the representation or warranty i5

deemed to be made.
UNDERTAKINGS BY THE CHARGOR

The Chargor shall not do or agree to do any of the Tollowing:

4144 creaté or permn to-subsist any Securlty ar Quas&-Secunty G- any Securlty Asset other than as

created by this. Deed and except for a Permitted Securﬁy, ar
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11.2

1.3

1112 sell, transfer, lease, lend or otherwise dispose of {whether by a single transaction or-a number
of transactions and whether related or not-and whether vollntarily or involuntarily) the whole or
any part of s-ifterest inany-Securiy Assat ﬁiherthan a Permitted Dts;aosaf

If an Enforcement Evenit is continuing or SFS reasonably suspects an Enforcement Event is-continuing or

miay occur, the Chargor shall parmil SFS and/or accountants or other professional advisers and contractars
of SFS free access at-all reasonable times and on reasonable notice at the risk dnd-cost of the Chargor to
(&) the premises, assets, books, accounts and records of the Chargor-and {b) meet and discuss matters
with those mermbers of tha senior managernent team of the Chargor as 8FS may feel appropriate;

‘The Chargor shall:

1131 _ncatify SFS within 14 days of receipt of every notice, order, application, réquiremnent or proposal
givenor made: in relation to, the Security Assets (other than the Non-Vesting Debts). by any
competent authofity, and {if required by SES):.

11.3.4.1 zmm-edlateiy pmwdeSFS with & Copyrof the same; affid

11342 éither (A) comply with sich nhotice; order, apylication, requ;rement ar proposal or
(B) make such chjections fo the same as oF S mayTeduife or apprové;

1132 notify SFS as soon as reasomab%y practicable following receipt of every nofics, order
apphcatuun requlrement or proposal given.or made in refation to thé Non-Vesting Debts: by any
competerit authority, snd.

11321 immediately provide SFS with a copy.of the same; and

11322  sither (A) comply with such nutice, arder, application; requ;rement or proposal ot
{8} makesuch abject iong to the same as SFS rray require or approve;

1133 preserve and maintain the Intetlectual Property;
11,34  payall rates, rents, and other outgoings owed by it in respect of the Security Assets;
1135  comply with:

113564 all obligationis. in relation fo the Security Assets -under any present -or future
‘regulation or requirement of afty competent authonty arany Authorisation; and’

11352  allcovenants and ohligations affecting any Security Asset (o its manner of use);

11.38 not; except with the prior written corisent of SFS, enter into any onerous or festrictive abligation’
affecting any Security Assel;

13T provide SFS with all information which it may reasonably request in relation to-the Security
-Assels; anid

11.3.8 not do, cause or permit to be done anything which may in- any way depreciate, jeopardise or

mt’henmse prejudice the vallie or marketability of any Sscurily Assel {for make any omission
which has such an effect).

The Chargor-shall promptly obtain, comply with and do- all that is necessary to maintain in full foree-and

effect, and supply certified copies to SFS of ‘any Authorisation mquned under any law or reguiation to

enidble it to perform its obligations under this Deed.
The Chargor shalk:
11.5.4 unless SFS otherwise confirms in writing, depesit with §F8:
11541  alldeeds and documents of litle relating to the Security Assets; and

11.54.2  all local land charges, tand charges and the Land Registiy search certificates and
sirilar documents receiver by oron behalf of the Chargor,

“{each of which 8F8 may hold throughout the Security Period);

11.5.2 execule and deliver-to SFS instruments of transfer in respect of ‘the Charged Sec:untaes
{executed in blank and Jeft undated) andior such other documents as SFS shall reguire to
enable it {or its hominees] to be regislersd as the owner of of otherwise to acquire o legal title
‘tothe Charged Securities and their Related Rights {0 to pass legal title to:any purchaser); and
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117

11.8

118

11.40

141

1.2

1143

11.14

11:15

11186

1147

1118

11.42

11.53 immediately on request by SFS, affix to any plant, machinery, fixtures, fittings, computers,
wvehicles; office equipmant, other equnpment and other asset for the time bsing vwned by the
Chargor {ina prominent: positiony & durable notice-of this Deed {in-any form required by SFS),

The Chargor shall notify SFS immediately upon the acguisition of any estate or interest in any freehold or
leasshold propery.

The-Chargoi shall, in respect of any freshold or leasehold Real Property which és'acqu%red by it after the
date of this Deed, the title which is registered at the Land Registry or the titie to which is required to be so
registerad:

1174 agive the Land Registry wrilten notics of this Deed; and

14.7.2 procure thal hotice of this Deed is glearly nioted in the Register to'each such title.

The Chargor shall maintain all buildings and erections forming part of the Security Asssts in a good state of

g . RN ;

The Chargor shall not, except with the prior writlen consent of SFS:

11.9:1 confer on'any persen any lease or tenancy of any of the Real Property or accept a surrender of

any lease ortenancy {(whether independently or under any stalutory bwery;

82 confer on any parson any right of licence to oceupy any land of buildings forming part of the

S Real F’roper%y, )

11.9.3 grant-any licence 1o assignor sub-et any part of the Real Property.

The Chargor shall not carry out any development withiri the: meaning of the: Planfing Acts in-or upon any

part of the Real Property without first obtaining such: permissions-as may be required under-or by virtue of
the: Planning Acts-and, inthe case of development involving a-substantial change in the: struclure of cor.a

-change.of use of,-any part of the Real Property, without first obtaining the wrilten.consent of SFS,

The Chargor shall niot do, or permit to be done, ‘anything as a result.of which any lease niay be liable fo
farfelture orotherwise be détarmined.

The Chargor shall parmit SFS and any person nominated by it al all redsonable timas with ressonable

notice to enterany part of the Real Propérty and view the state of it:
The Chargor shail grant SFS on request-all reasonable facilities within the power of the Chargorio enable

SFS {or its lawyers) to' carty out investigations. of title to the Real Property-and to maka all entuiries in

relation to any part of the Real Property which a pritdent rmortgages might carry out.. Those mvestzgatmns
sghall'be carried out at the expense of the Chargor.

As soon as redsonably possible upon demand by SES, the Chargor shiall at its own aspense provide SFS
with a report as {o tiths of the Chargor to its Real Propeﬂy (concerniig those’ items which may property be
sought to be coverad by a prudent mortgages in a lawyers reeprm of this nmure}

The Chargor shall not, except with: the prior written consent of SFS, amend or waive any term:of any
Relevarit Contreict, terminate any Relevant Contract or felease any r:ﬁher party from its obligations under

-any Relevant Contract
“The Chargor shall- duly perform its obligations under each Relevant Contract, shall notify SFS of any

matenal default by it or any other party under any. Relevant Contract and shall not'take any action which:
will reduce of impede recoveries in resper:,t of any- Assugned Asset.

The Chargor shali prw:de to “SFS, as s6or a8 practicable upsn recaipt, copies. of all motices and
informatin-recaived by itfrom any Uthar party to-any Relevant Contract.

After this Debentura Security has becomé enforceable, SFS may complete-the nstrument(s) of transfer for
all. or any ‘Charged Securities on Behalf of the. Chargor in favour of-itsalf or such other person &s it may

selact,
‘At any time when any Charged Security is registered. in the name of SFS or its riominee; SFS shall be

Under no'duty to:
11191 ensure that any dividends, distributions or: ather ionies payable in respect of such Charged
Security-are duly and promptly paid or received by it or its nomineeg; or.

11182 werfy that the correst amounts dre paid or received; or
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11.19.3

take any action in connection with the taking up:of any {or any offer of any) Related Rights in
respect of or in substitution for, any such Charged Sacurity.

11.20  During the contihuance of this Debeiture Security; the Chargor shall:

201

11.202

11.20.3

11.204

112085

11,2086

14207

11.20.8

14,20.9

gt all imes pay the rents, rales, assessments; charges, impositions, outgéings and taxes in
respect of the Real Properly and shall punclually pay all licence fees, duties, registration
charges and ail outgdings of whatsoever nature in respect of the Equipment and shall keepor
cause the Equipment to be kept frorh beihg distrained for recovery of the same or-fiom baing
taken under any execution, commercial rent arrears recavery, fishs or other legal process and
shall ‘at all times promptly foliowing demand procedure fo SFS or'its authorised agents the
receipt for such payments and in.default thereof it shall e Jawful {but not obligatory) for 8FS to
pay and discharge such sums which at any time rhay be or become due, assessed or payable
in respect of the Real Property or the Equipment and the Chargor shall vepay the same to SFS
ofy demard; '
except as miay be agreed in writing by. 8FS; keep the Equipment in its gole and exclisive
possession and al the location specified in the Schedule to this Deed ‘and 'shall not in ‘any
event take the Equipment out of England and Wales and shall not use nor pamiit the
Equipment 1o-be used for any purpose for which the Equipment Is not- designed or reasonably
suitable; '
before removing any of the Equipment from the Resl Praperty, provide written notice to SFS;
11.20.3.1  ‘specifying - the- Equipment which the Chargor inténds fo remove front the Real
Prapeﬂy;’_a'ahd' i
11:20.3.2° specifying the new location to which the Equipmant is fo be movad, including afull
postal address arid posteods;
not-use nor permit the Equipment to Be used in any way contrary to.Iaw and shall coniply with

‘the requirements of any law so faras the same relate to or affect the Equipment or the user
thereof and shall forthwith: éxecute or cause to be executed all works that are thereby requirad.

by any law to be execuited Upon or in connection with the Equipment:

‘promptly on demand supply ‘SFS with any information in ‘conhection with the EGuipmeant which
SRS may reasonably require and forthwith protice to SFS the original of any order; direction,

taquisition, permission, notice or any matter whatsosver affecting or likely to affect the
Equipment and sefved upon the Chargor by any third party and shall forthwith at the Chargor's

~own cost comply-with the same and'shall if so reéguired by SFS at the Chargor's own cost make:
or joiri in making such cbjections or représentations against-or in respect of the-contents-of any
“such document as SFS shall deem-expedient; :

indemnify SFS ahd any Receiver appointed by S5F5 hereunder against all claims, demands,

liabilities dnd costs made ot incurred or praceedings brought in respect of any loss, damage or
Injury whatsoever arising. out ‘of of in connection. with. the Equipment, its manifaciure,

_selection; delivery, possession, use or operation;
keep the Equipment and any’ part thereof in.good’ repair and in good working order and

cendition (fair wear and tear excepted) and permit 8FS or any person nominated by SFS at all

Teasonable fimes and on reasonable notice to enter upon the Real Property and view the state

of-the Equipment and the Chargor shall carry out such modifications thereto a5 SFS shall

consider necessany;
insure and keep insured the Equipment with an acceptable to SFS to its full replacement valus

against all usual-comprehensive risks of loss or damage 1o the Equipmant and on such other

terms as - 8FS may from fime to-time direct. Thé Chargor shall (at the option of SES) insure the

Equipment in the joint names-of the Chargor and SFS orcause notice of the interest of SFS to

be noted on the policies. Al moneys which may at any time hereafter be received o

receivable under any insurance in respect of the Equipment, whether or noteffécted pursuant
to the foregoing provision, shall be applied in-replacing, restoring orreinstating the Equipment -
destroyed or damaged ar in such other manner SFS shall direct;

effect & policy-or policies of insurance in the foint nariies of the Ghargor and SES as their
Tespective interests may appear for such.amount and in such form as SFS may requira against
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1127

11.22

12,
124

(inter .alia) legal liability to third parties (including governments or other authorities) -and their
respectwe dependants who may. suffer damage or injury to or loss of lifé of property aﬂsmg ot
of or in connection with the vse of the Equipment by the. Chargor ar'any other person for the
timie being havihg posséssion or- control of the same and against soch risks as may be
requirad by any law;

11.20.10 deii'\.'ta'r to §FS all policies referrad to in clauses 11.20.8 and 11.20.9 if fequested by SFS;
1.20.11 y pay the premiums and othier suma of monay payable in respect of any insurance referrad

to in clauses 11.20.8 and 11.20.8 and promptly after every such ‘payment produce to SFS the
récaipt for the same,

11,2012 notin any manner of by any means cause any insurance reférréd to in clduses 11.20.8 and
11.20.9 to be avoided or lessen or suffer to be lessened the value of the Equipmant fair wear
and tear exceptad

112018 not make any aiterataons to the Equipment if as-a resull of such alterations the value of the
Equiprent is reduced;

11,2014  forthwith notify SFS.of the loss:or destruction of ar any damage o the Equipmient; and

11,2015 in the event of a notice being served affacting the Real Property orany part thereof orin the

svent of any praceedings bemg commented affeaimg the same immediately. give full
particuiars thereof ta SFS.

In fespectof the realisation of Non-Vesting Debts and Receivables and the aperation of its bank accounts,

‘the Chargor shall:

11211 onlydeal with the Non-Vesting Debts and the proseads thereof as if they had been effectively
“assigied to SES;

11212 without prejudice to clause 11.1 (but in addition to the restrictions in that clause), not, without
the- prior wtitter cansent of SFS :sell, -assign, charge, factor or dasceuni Brin any. cther maﬂﬂer
dealwith:.

112121 any Related Rights:

11:2122 any Nor-Vesting Debts;

112123 any other Debts, oF

11.21.24° any Receivable;

(in sach case other than as agréed with SFS in writing);

41213 collect all Receivables and Non-Vesting Debis promptly in the ordinary course of trading as

agent for SFS;and

11.21.4 :g'ﬁf;me'd_iateiy"ﬁpam.ra'c;éi';:at.p'ay all Remiltances which it receives in respest of the Receivabiles
into:
11.221.4.1  such specially designated account(s] with-8FS a8 BFE may frdm time to time
clirect; or
11.21.4.2. ‘such other account(s) with stich other bank a& SFS may from fime to time direct;
11.21.5  pending such payment, hold all Remittanices so recsived tpon trust for SFS.
The Chargor shall deal with the Receivables and Non-Vesting Debts (both coltected and uncaliected) anc

‘Remittances in accordance with any directions.given in wrstmg from time to time by SFS and, in default of
“anhd subject to such directions, in-accordance with this Desd.

The Chargor shall deliverta SFS such information as to the armolint and nature of its Receivables and Non-

Westing Debts as SFS may from time: 1o time reasonably require.

POWER TO REMEDY

A at any time the Chargor-doas mol comiply: with any of its ob! :gatlons unider this Deed, SFS (without
‘prejudice to. any-other rights arising as a consequence of such nonwcomp!;ance) shall be entitled  (but not

b@und) to rectify that default. The:Chargor irrevacably authorises SFS and ils employees. and agents by
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12.2

12.3

13.
13:1

13.2.

13.3

14.
14,1

142

14.3

way of security to doall such things (including entering the property of the Chargor) which are necessary of
desirable to rectify the default.

The exercise of the powers of SFS under this clause 12 shall not reider it lidble as a mortgagee in
possession.

The Chargor shall pay to SFS on demand any-monies which are experided by SFS in exerdising its powers
undet this clause 12, togethsr with interest st the Default Rate from the date on which those monies were
expended by SFS (both before and after judgrient) and otherwise in accordance with clalises 2.3 and 2.4,

WHEN THIS DEBENTURE SECURITY BECOMES ENFORCEABLE
“This Debenture- Sacuruty shall become immadiately enforceable tipon the bocurrence of an-event of defalt

(howsoever defined) in any fiiancing agreement betwesn SFS and the Chargér and at any time foliowing

‘the oceurrence of any of the following events and shall remain so-for so long s such event is continuing:

1314 I the Chargor has Talled to pay all of any of the Secured Obligations foliowing a demand for.
payment by SFS.

13712 Any step is taken {including, without imitation, the making of an application or the giving of any
notice) by the Chargor or by eny. other: person o appoint-an administrator in respect of the:
Chargor:

13.1.3 Any step Is taken (including, without limitation, this making of an application or the giving of any

notice) by the Chargor or by any other person to:wind up or-dissclve the Chargor or 1o appoint
& fiquidator, trustee, receiver, administratiVe receiver or similar officer of the Chargor or.any
part of its. ndertaking or asse‘m

1314 The making of a requast by the_c.hargmr forthe: appointment of a Receiver ar administrator,

1315 Anly other indebtedness of the Chargor is!
13151 not paid whan due nor withifs any sipplicable grace period;
13152 is declarad to be or otherwise becomes due and payable: prioe 10 its specified
maturity g5 a result of an event of default (Wowever described); or-

13.1:5:3  any.commitment for indebledness is cancelied or suspended as g resuttof an
gvent of defauit (however described).

1346 if the Chargor breaches ahy of the provisions:of this Dieed,

1347 The Chargor rescinds or iaurpc:rts to-rescind of repudiate of Bvidences an intentior to rescing

orrepudiate this Deed.

The powear of sale aind other powers sonferred by section 1071 of the Act (&s amerided or extended by this
Deed) shall be | mmechateiy exercisable upon. and at any time after the cccurrence of any Enforcemerit

Event and for so long as such Enforcement Event is: cantmumg

After this: Debanture Security has become enforceatle, SFS may in its absolite discretion enforce all o
any part of the Deberiture: Secunty it guch raniieras it sees ik

ENFORCEMENT OF THIS DEBENTURE SECURITY

Forthe purposes of all rights and powers implied by statute, the Secured Obi igations are deeried to have:
become due and payable onthe date of this. Deed. Sections 93 and 103. of the Act shall not appiy to the

. Debenture Seturity.

The statutory powers of lessing conferrad on SFS are extended so as o autharise SF3 to lease, make
agresments for leases, accept surrgnders of lsases and grant options as-SFS may thirk fitand without the-
nesd to:comply with sections 99 or 100 of the Act.

Atany time after the' Debenture Security becomes enforcedble (of if so requested by the Chargor by written
notice at any time), SFS may without further notice (unlsss required by law):

4.3 appoint any person (or persans) to be a Reteiver of all or any pait of the Security Assets
“and/or of the income-of the Security Assets; andfor

14.3.2 -appoint or apply for the appointment of ‘any person ‘who is -appropriately qualified -as
-administrator of the Chargor; andior
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14.4

14.5

4.8

4.7

14.8

14.9°

4440

1411

1442

15.
15.1

14.3.2 exercise-all or any of the powers conferred on moerigagees by the Act {as amended or
extended by this Deed} and/or all or any of the powers which are conferred. by this Déed on =1
Receiver, in eéach case without first appointing a Receiver or notwithstanding the appointment
of ahy Receiver; andior

14.53.4 exerc;se (il’! tha name {)’f %he Chargor and wsthaut any fﬂﬂhaz* {:onsen% or. auihmnty of the
i whase name any Charged lnves%ment :s regsstered or who 5 the ‘hilder of any of them,-
andfor

1435 may complete any. inshument(s) of transfer for all or any Charged Securities on behalf of the
Chargor Iy favour of dself.orsuch other person as it may select.

SFS s not entitled to appoint a Receiver in respect of any Security Assets which are subject to-a charge

which {as created) was a floating. charge solely by reason of a maoratorium being obtained under the
insolvency Act 2000 (or anything done with 2 view to obtaining such a moratorium) in respect of the

Chargor,

At sny time after the Debenturs Security has become enforéeable, SFS may:

14.5.1 redsem any prior Security againgt any Security Asset;-andfor

14.5:2 procure the transfer of that Security to itself: and/or

14.5.3 settie aid pass the accounts of the hoider of any prior Sectifity. and any accounts so sﬂatt%ed.

-and passed shall be conclusive and binding on the Chargor.

All ‘prineipal, interest, costs, charges and expenses of ‘and incidental to any such redemiptich andfor
transfer shall be paid by the ﬁhargor to SFS5¢n demand.

Fach Receiver-and SFS is entitled to all the- r:ghts powers. privileges and immunities conferred by tha Act’

Gt mcr’égagees and receivers ‘when such: receivers have been duly appointed under the Act, excébt that

sectmn "183 of the Act c:ioes not a;&pty
To the ‘axtent that the Security Assels constitute "financial collateral® and this Deed and the obligativns of

the Chargor. under this Deed constitute.a “securily financial collateral arrangament" {ity:each case for the

purpcse of and as defined in-the Financial Ca::liateral Arrangements. {No. 2) Regulations 2003 {S[ Z003 Na,

3298)); eath Receiver and SFS shall have the right after this Debsriture Seicurity has become enforcaable
to-approgriate all ‘or any part of that financial collateral in or towards the satisfaction’ c}f the Secured.

Oblgations.
For the purpose of clause 14.8, the value of the financial collateral appropriated shall be such amoint as

the Receiver of ‘SFS reasonably determines: having taken into dccount advice obtained by it from-an
independent investment craccouritancy firm: of Hational staﬂdmg selected by it.

Neither SFS nor any Receiver shall be fiable (AYin respect of all.or any part of the Securily Assets or (B)

for any loss or damage which arises out of the axarf;ise ar-the-attempted-or purpmted exergise of; or the

failure to exercisé any of, its or his respeciwe powers (Urless such foss of damage is caused by its or his
gross nagligence or witful misconduct).

Without prejudics to the ganerality of clause 14,10, naither SFS nor any Receiver shall be llable, by reason
of entering into possession of & Secumy Asset; to-account.as mortgagee. in possession or for-any. loss on

realisation or for any default or omission for which a mortgagee in possession might be liable,
No: person {iricl udmg a purchsger). dealmg with SFS or any Receiver or Dal agate will-bg concernied to

enguire;

14421 whether the Securad Qbligations have become payable; or

14122  whether any power which SFS .or the Receiver is purporling to exercise lids betome
_exercisable: ar

14,123 howany money paid fo SFS.or to the Recsiver is to-be applied,

RECEIVER |

SFS may from fime to time remave any Receiver: appﬂmted by-it (subject, in the case of an administrative
recewersh;p, te section: 45 of the Insolvency. Act 1986) and, whenever. it may deern appropﬂate may
appoint a new Receiver in tha p{ac:e of any Receiver whosé appointment has terminated.
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5.2

183

164

155

16.
161

16,2

If at any time there is more than one Receiver of all or any part of the Security Assets and/orthe income of
the Security Assets, each Receiver shall have power to act individually (unless: mther\mae stated in the
appamtment dacument}

Any Receiver shall be entitied to remiineration for his services at a rate to be fixed by agreement between

hirn and SFS-(or; faiiing such agresfrient, to be fixed by SFS).

Orily monies actually paid by & Receiver to SFS in relation to the Secured Obligations shall be capable of
being applisd by SFS in discharge of the Secired Obligations.

Any Receiver shall be the agent'of ihe° Chargor. The Charger shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defaulis and for the payimant -of his
remuneration. SFS shall iricur no liability (either to the Chargor or to any other parsony by reason of. the:
appointment of a Resewer of for any other reason,.

POWERS OF RECEIVER

Any Recevershall have:

L ) all'the powers which are.conferred on SFS by clause 14.3;

1612 all-the poweis which dre conferred by thé Acton mortgagess in’ passession and receivers
ap;ﬁac}mted ubider the Act;

16.1.3 {whethet of not'he iz an administrative receivet) all the powers which-are listed In schedule 1 of
ihe Inscheency Att 1986 and

1614 alt powers which are conferred by any other law conferring power on récaivers.

I addition téa'%he powers referred to i clause 161, & Recaivershall have the following powsrs:

16241 to take possession of, collect and get in all of any part-of the Securily Assets and/or income'in’
respect of which: he was appsimted;

168.2.2 to manage the Security-Assets-and the business of the Chargor-as he thinks fit

16.2.3 to redsem any Security and to bidrmow oF rajge’ any-money and secure the payment of any

maoney- inpricrity. to the Secured, Qbiggataons for the. purptse of the exasrcise of his powers
andfor defraying, aﬁy costs. or liabilities incurred: by him in such exarcise;

16.2.4 to sell ‘or concur in selling, ieasing or otherwise dispasing of all or any part-of the Security

Agsets i respect of which he was appointed without the need to observe the restrictions’
imposed by section 103 of the Act and without firmitation:

16:24.1  fixtures may be severed and sold separately from the Real Property containing
tham, withoiit the consent of the Chargor,

16.24.2  the consideration for any such transaction may consist-of cash, debantures or’
other ub!!gatfons shares, stock or other valuable consideration: (and the amount.of _
suh considéeration may be dependent tpon. profit or turnover or be determined by

& third party}: and

16243  any such conisideration miay: be payable in a lump sum or by instalmenis spread
over such period as he thinks fit

168.2.5 toalter, improve, develop, complete; construet, modify, refurbish or repair’ any building or farid
and to compléte of uridertake or concur in the completion ‘or undertaking (with or without
‘miodification) of dny pmjeci in whach the: Chargor was concerned: or interésted before his
-appointrent (being & project for the atteratmn improvemmant; deve!opmen% complation,
construction, modification; refurbishment or repair mf any building or land);

16.2.6 to carty-out any sale, lease or other disposal of all or any paitof the Ssecurity Asssts by
‘conveying, transferring, assigiing or leasing the same in the:name of the Chargor arid, Tor that
purpose; t6 enter into covenants: and other. contractual obligations in the name of,.and so as to
bind, the Ghargor,

16:2.7 fotake any such proceedings {in'the-name of the Chargor or otherwise) as he shall think fit in
respisct of the ‘Security Assets andior income in respect: of which: he was: appo;nted {including
proceadings for récovery of rent or other imonies in-arréars at the date of his appointment);
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17
17.1

17,2

17.3

17.4

17.5

18:
18.1

182

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

16.2.9 toinsure, and to fénew any insurances in respect of, the Becurity Assets-as he shall think fit (or
A5 SFS shall direct);

16.2.10 to appoint and emp'oy ‘such-nanagers, officers and wiorkmen and -ergage such professional
advisers as he shall think fit (including, without prejudice to the generality of the foregoing
power, fo employ his partﬂers and firmy},

16211 o form one or.more subsidiaries of the Chargor, and to transfer to any such subsidiary all of
any. part of the Security Assets;

16.2.12 to Gperate any rent review clauss in respect 'of any Real Prapetty in respect of which he was
appointed (or any part thereof) and to apply for any new-or extended lease; and.

18213 ol

16:2.13.1 give valid receipts for all monies arnd to do'all such other things as may seer fo-

hirn ta be incidental or conducive'to any other power vested in him or necessary or
3des;rabie for the realisation of any Security Asset;

18:2.13.2  exercise in relation to each Security Asset all such powers and rights as he would
be capable of exercising if he were the :absclute beneficial owner of the Security
Assets; and

162133  useifename of the Chargor for any of the above purpases.

APPLICATION OF PROCEEDS
All monies received by SFS or any Receiver after the Debenture Security has become enforceable shall
{subject to the reghts and claims of dny-person having a Security ranking in priority to the Debenturs

Security) be appized inthe following order:
17,14 First: in-satisfaction of, or pmwg:on for, all costs, charges and: expenses incurred, and

paymen%s made by SFS or any Receiver or Deiegate and of all remuneration due to: the:

Receiver in connection with this: Deed of the- Secunty Assets

4742 Secendiy, i or towards satisfaction of the remaining Secursd Obligations in accordance with

clause 7.3
17.4.3 Thirdly; in payment of any surplusto the Chargor or cthet'persen entitled to it
If-the Deberiture Security is enforced at g time when no Secured Obligations are due, SFS or a Receiver

may pay the proceeds of any recoveries: effected by it into & blmcked suspanse acecurit {bearing interest at

such rate (if any) as 8FS may determme)

Subject to clause 17:1,. SFS-shall-apply all- paymants received in respect of the Secured Obligaticns in
reduction of any part of the Secured Obligations inany order or manner which it may determing.

Any such apgropriation i gtcordance with clause 1.3 shall override’ any-appmpnaﬂon- by the Chargor.

All menies recelved,. recoversd or realised by ‘SFS uhder or in connection with this Deed may: at the
discretion of SFS be credited to & separate interest-bearing suspense actount for so long as SFS

determines (with Interest accruing thereon at such rate (if any) as SFS may determing) without. SFS having
ary ‘obligation to apply such monies and' interest or any part of the mornies and interest in or lowards the

discharge of any: of the Sscured Obligations: unléss such monies would clear all Secured Obligations in full.

SET-OFF
The Chargor agrees that any money from time to time standing to its credit on-any account (whether

current, deposit, loan or of any .other naturé whalscever) with SFS may be retained as. cover for and/or
applied by SFS at any time and withiout notice to the- Chargor (whether an or before ar after the sxpiry of
any fixed or minimum period for which stich money may have been depdsited) in or towards payiment or

discharge of the Secured Obligations or such part of them as SFS may select:
If SFS éxercises any rights i respect of -any money as referred to in clause-18.1 (mr.:!udmgv without

limitation, ahy rights of set-off, accounting or retention or similar rights) in relation to any fiability of the'

Chiargor-and that Iiaba!ity or ‘any part of itis in a different currensy from any credit balance against which

‘S5FS seeks to exarcise ils ights; SFS may Use the currency of the credit balance to purchase anamount in
the currehcy of the labllity at Slemens Financial Services GmbH mid-markat rate of exchange ruling in
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183

B4

19.

20,
20.1

202

20,3

2.

22

224

London on the relevant date and to pay out of the credit balance all costs, charges and expenses incurred
by SF5 inconriection with that purchase.

8FS shall not be liable for any loss of interest caused by the determination biefore maturity of any depasits:
or any loss caused by the fluctuation in any excharige rate at which-any currency may be bought or sold by

BFE.

Without prejudice fo clauses 18.1, 182 and 18.3, if.any time deposit matures on any account which the
Ghargar has with SFS at a'time within the Secuirity Period when:

1844 this Debenture Sacurily has become snférceabls: and

1842 no-Secured Obligation is due and payable,

stich time deposit-shall autormatically be renewed for such further maturity as SFS in its. absolute discrifion
considers appropriate unigss SFS othierwise agrees in writing.

DELEGATION

Each of SF3 and ahy Receiver may delegate, by powsr of altorney or in any other manher, to &ny person,
any right, power or discration exercisable by them under this Deed upor any terms (mc udlng powerfo.sub-

delegate) which it may think fit. Meither SFS nor any Receiver shall be in any way liable or respanwble o
the Chargor far ary loss or liabitity-arisifig from any act, default; ontission ‘or miscohduct ori the part of any
Delsgate.

FURTHER ASSURANCES:

The Chargor shall, ‘at its owr _expense, immediately do-all acts and execute all docurments as SFSora

Receiver may raasmab y'specify (and in stich form as SFS or a Recelver may reasonably require) for:
2014 creating, perfecting or protecting the _’Secz_ur_ity. interided to be: created by this Degd:

204:2.  faciitating the realisation of any Security Assel; and

20.1:3 facititating the exercise. of any. rights, powers ‘and remedies exercisable by SFS or any

Receiver orany Delegate in respect of any Security Asset; of

20.1:4 ‘creating and perfecting Security in favour of SFS.over any property and assets of the Chargor
located in any jurisdiction outside England and Wales: equivalent ar similar to the Sacurily
mtended to be created by or pursuant to this Deed.

This includas:
20141 there-execition of this Deed;

201142 the-execution of any legal morlgage, charge, transfer, conveyance, assignment;
assignation or agsurance of any. property, whelher o 8FS or to il nomines: and

20.14.3  the giving of any. noti ce, order or dirgction and the ‘making of any filing or
registration,

which;. in any such case; SF8 may think expedient.

“The Chargor shall take all such action as is available to it {including making all filings and registrations) as

miay e necessary for this purpase of the creation, parfectlun protection or maihtenance of any Security
coriferred or intendsd fo.be conferred on SF3..

Withouit: ‘prejudice to the generality of clause. 20,1, ‘the Chargor wil tmmed:ately upon réduest by SFS

exeviite-any documerit comamplated by that clause over any Security Asset-which is subject to or intended

16 be subject o any fixed secunily under this Deed (including any fixed security ariging or intended to:arise -
pursuant to clausé 6. (CQNVERS[DM oF FLOATING CHARGE)).

F’GWERDF ATTQRNEY-
The Chargor, by way of security, irévocably and severally appoints SF8, each Receiver and any Delegats

to be its attorney.to take any action which the Chargor is obliged to take under this Deed, incliding under
clause 20 (FURTHER- ASSUF?ANCES) which the Chargor has failed to take. The Cha:rgar ratifies and

confitrns whatever any atlorney dass or purpetsto do puirsuant to jta. appqmtmanﬁ under this clause.
PAYMENTS

-Subject to clausé 22.2, all payments to be made by the Chargor in respect of this Deed shall be:made:
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2232

23.

‘24,
249

242

25,
254

252

25,3
254

258

256

25.7

22,41 in-immediately available funds to the credit of such account as SFS may designate; and

2242 witholt {and fres and clear of, and without any deduction for, orion account of):
22413 any set-off or counterclaim; or
2214 axcept to the extent competied by law, any deduction or withholding for or on-acsount of tax.

If thie Chargor 18 cormpelled by law to make any deduction or withholding fror.any sum payable under this

Deed to SFS, the'sum so payable by the Chargor shall be increased so as-to result in'the receipt by SFS of
anetamotint-equal o the full amount eXpressed to be payabls under this Degd.

CURRENCY CONVERSION

All mories received orheld by SFS or any Receiver under this Deed may be converted from theif existing

euirency info such other CUITENcY as SFS or the Receiver considers: necessary or’ desirable to cover the
-obligations-and liabilities comprised i the Secured: Oblzgattons i that other currency at Siemens Financial.

Setvices GmbH mid-market rate of exahange ruling i London on the relevant date. The- Chargnr shall

Indémnify SFS against all costs, charges and expenses incurréd ini rélation to- such conversion.. Nenther

SFS-nor any Receiver shall have any liability to the Chargor in respect of ary 1688 resulting from’ any

fluctuation in-exchange rates after any such conversion.
‘CHANGES TO THE PARTIES

The Chargor may not:assign any-of its rights or obligations-under this Deed.

S5 may assign or transfer all orany part'of its fights under this Deed.- The Chargor shall, immiediately
‘wpon beirig requested to do so by SFS, enter into such documents as may be necessary of desirahle to
‘effect such assignment or transfer,

MISCELLANEOQUS

if 8FS receives; or is-desmed to be affected by, notice, whether actual or constructive,. of any subsequent
:Se{:urity affectmg any Security Asset andior the proceeds of sale: of any Secunty Asset or any guarantee-

ceases to-continue in force andfor the pmceeds of sale of any Security Asset, it may open & néw account
oraccounts for the Chargor. If it does not apen & new. dccount, it shall navertheless be treated as if it had'

done so at the fime: when it recsived or was destned to liave recelved such fiotice.

As-from that time all payments: made 1o SFS will be credited or be treated as having been credited to the.
new account and will rict oparate to reduce any amount of the Secured Obligations:

This Deed secures advances already mads and further advances to be made.

The-Ghar’g}o’r shall apply to the Chief Land Registrar (and congents to.such an-application being made by or
on Hehalf of SF8) for & restriction:in the following terins to be entered on.the Ragister of Title relating to dny
prapeity registered at the Land Registry (or atiy unregistered land subject to first registration) and Egairist:

which this.Daed. may be noted:

"N disposition of the registered estaie by the proprietor of the registerad estate is {6 be registered without

& wrilterr consent sighed by the propifetor-for iie fime being of the chaige dated |- ' J20f Tin
favour of Freferred fo iv'the: charges: regisiar or their conveyancer®
The Chargor:
25.5.1 “athiorises SFS ty make any: app!scahan which SFS deems appropriate for the: daslgnatm of
‘this Deed as an-exempt information dosument under rule 136 of the Land Registration Rules
2003
2552 shall use its bast endeavours to assist with any such applicatmn made by or on bahialf of SFS:
and
L PRES shall nofify-SFES in writing as soon as it receives notice of any person's application under rule.

137 of the Land Registration Rulgs 2003 for the disclosure of this Deed following its:
designation as an-exempt infarmation document.

‘T“ﬁe 'Cha'rgor s’h'a'lt nnt 'make any ap’piacatmn un'i:ier ru?ie 138' o’f'the Land Regas'tratmn Rules 2003 for the

The Chargor shalt promptly malke all applications to-and ffliﬂgs with. Land Registry which are necessary or
tesirable under the Land Registration Rules 2003 1o protect the Debshturs Security.
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26,
28.1
282

26:3

26.4
27.

8.

29.

30

1.

a2
321

422

33.
334

NOTICES
All notices, demands and consents must be in writing.

Any notice or demand served by SFS on-the Chargor may be delivered in. patson, by post, email or

facsimile to the Chargors’ registered office or principal place of business or the address at which the
Chargor was last known to have carried on businiess. A notice or demand will be treated as served:

26.2.1 if-delivered in person; &t the time of delivery:

26.2.2 ¥ sent by post, 48 _ﬁﬁur’s aftet the time of posting;

2823 if-sent by email-or facsimile, at the time of sending.

Any notice served by the Chargor on SFS will ‘be treated as served when it is received by SFS at its
registered office or such other address as SFS notifies the Chargor.

All.other documents provided under or.in-connection with this Debenture must be in English.
CALCULATIONS AND CERTIFICATES:

Any ‘certificate of of determination by SFS specifying the cause; existence or arount of any Secured

QObligation due.from the Chargor {including details of any relevant calculation thereof) is i the absence of
mariifast error, conclisive evidence againstthe Chargor of the matters to which it relates.

PARTIAL INVALIDITY

All the: provisions of this Deed are severable and distingf from one- another dnd i at.any. time any provision
is orbecomes. |ﬂegal invalid or unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enforceability of any of the remainirig prowsmns nor the legality, validity or enforceability

-of such provision under the: law of any other jurisdiction will in-any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, rior any deiay iy exercising, on ihe part of SF8, any right or remady under this Deed

shall operate as.awaiver, nor shall any single-or partial exercise’ of any right of remedy prevent- any further

or other exerciss, or the exerdise of any other right or remedy.  The rights and remedies provided are.
curmulative and not exclusive of any rights or remedies provided by law;

AMENDMENTS AND WAIVERS

Any provision of this Deed ray be-aménded only if SFS and the Chargor so- ‘agres in writing and any

breach of this: Deed may be waived before or after it occurs only if SFS so. agrees In writing. Acwalver
given or donisent granted by SFS under this Dead will be effactive only if given in writing and then orly in

the instance and for the purpose for which'it & given.
COUNTERPARTS

This Dead may be exacuted in- any nurmber of counterparns,. and this has the same effect as if the

signatures {and seals i any) on'the counterparts were on'a ssngl@ copy of this Deed.

RELEASE-
Upon. the expiry of the Securrty Period (but not otherwise) ‘SFS shall, at the request and cost of the

‘Chargof, take whatever dction is necessary to release of re-assign (wathout repourse or warranty} the:

Seciirity Assets from the: Security,

‘Where any ‘discharge {whe’éhar in respect of the obligations of the Chargcnr of any securﬁy for those
‘obligations or otherwise) s made in whole: of in partorany arrangemar‘:i is made on the faith of any
‘paymisnt, ‘security or other dlspc3$|!:zon ‘which is-avoided.or must be resforsd on msolwancy, liquidation or

atherwise (without lim mitatlon), the liability- of the Chargor under this Deed shall continue as-if the discharge
or arrangemient had not occurred. SFS may condede or compmmlse any claim that any payment, security
orother disposition is liable to avoidanice of restoration.

GOVERNING LAW

This Deed is:-governed by the laws of England and Wales and the courts of Eng!an{i and Walas will have
exclusive }ur’lsdmtlf}n to determine any disputes or claims relating to this Deed or its formation {including
‘hon-contractual disputes and claims).
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33.2  For SFS' benefit the. Chargor irmevocably submits. to the jurisdiction of the relevant courts and agrees that a
judgment in any proceedings relating to this Deed by those cours will b conclusive and binding on the
Chargor and may be enforced against the Chargor in the courts of any other jurisdiction.

IN WITNESS of which this Deed has been duly executed by the Chargoras a deed and duly executed by.SFS and

‘has been delivered by the Chargor on the first date specified on pags 1 of this Deed.
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SCHEDULE: DETAILS OF SECURITY ASEBETS

Part 1: Real praperty

| Detals of Relevant Gontract
__ ] _ ]
! ! 1 1 [ 1
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EXECUTION PAGE[S]

Signed and delivered as a deed on the date stated )
on page orie by INTERIM PROFESSIONALS )
LIMITED acting by a director and its secretary or fwe Y.
directors

'DlreciorfCompany Secratary**

OLE fAemEl

Name-{Block capitalg)

** Delate as dpplicable

EXECUTION BY SIEMENS FINANCIAL SERVICES LIMITED:

Sigried and delivéred as a-deed on the date statad
an-page ohe: by SIEMENS FINANCIAL SERVICES )
LIMITED ‘acting by a director.and its secratary or two
directors- or two attorneys in the presence of &
withess of a director and an attorney in the presence
of & witness or its company secretary and an attormey
i the presénce of a witness

** Diote o agplicable’

T Aftorney Withess' sigha

Attornay Witriess' flame:

Attorney Witness' address: % Siemens Financiel Services Limited, Sefton Park, Beils Hill, Stoke Poges.

Buckinghamshirs, SL24JS

2 Attorriay Witness" signatuger]

Altorney Witness' name: o o w e Yoawkile voncwemey

Attorney Witness' address; & Siemens Financial Services Limited, Seftor Park, Balls Hill.. Stoke. Poges

Buckinghamshire, SL2.448
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