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Details of Charge

Date of creation:  04/08/2015
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Brief description:. DEBENTURE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHARLOTTE SMITH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9275963

Charge code: 0927 5963 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2015 and created by EMF TRADE SIGNS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th August 2015 .

Given at Companies House, Cardiff on 5th August 2015

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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| THIS DEBENTURE is dated[ |

- PARTIES

(N EMF TRADE SIGNS LIMITED incomorated and registered in England with company number o
T 08275363 whose registered office is al UNIT & SWANNINGTON ROAD, BROUGTHON ASTLEY,
LEICESTER, LE9 68TU {Client); and

@ . HITACH! CAPITAL {UK) PLC whose registered office is at Hitachi Capital House, Thorpe Road,
' - SBlaines-upon-Thames, Sumey, TW1B JHP

{3} . (Mitachi),
- BACKGROUND

(A)  Hitachi has agreed pursuant fo the Debt Purchase Agreement to provide the Client with finance
facilities on a secured basis,

(B} This debenture provides security which the Client has agreed to give Hitachi for the finance facilities
- under the Debt Purchase Agreement.

AGREED TERMS
4 DEFINITIONS AND INTERPRETATION
11 . Definitions _ _
N The definitions and rules of snterprataimn in th:s ciause apply in this dehenture o '

Administrator: an administrator appointed to manage the sffairs, business and property of the Client -~ -
pursuant to paragraph 65 of Schedule 8. -

Assigned Agreements: the agreements referred {o in Schedule 1, the rights under which are
assigned pursuant to clause 3.1(d).

" Business Day: a day (other than 2 Saturday or Sunday) on which banks are open for general
business in London.

- Charged Property: all the assets, property and underiaking for the time being subject to the security
- interesis created by this debenture {and references o the Charged Property shall include references
"o any part of i),

- Costs: all costs, charges, expenses and liabilities of any kind including, without limitation, costs and . .
damages in connection with itigation, professional fees, dishursements and any value added tax
charged on the same.

- Debt Purchase Agreement: the Debt Purchase Agreement dated [INSERT DATE] betwesn the
Client and Hitachi for the provision of the finance facilities secured by this debenture, as the same
may be amanded, varied, added to or replaced from time to time.

Debts: shall have the same meaning as Debt in the Debt Purchase Agreement (including, for the
- avoidance of doubt, the Associated Righis, as defined in the Debt Purchase Agreement). '

- Default Rate: means 5 percentage points over the base lending rate (subject to @ minimum base
lending rate of 3%) of National Westminster Bank Pic, or such other bank as Hitachi may nominate
- from time to time.

Designated Account: any account nominated by Hitachi as a designated account for the purpases. :
" of this debenture.
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Encumbrance: any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any cobligation of any person, orany -
cther agreement or arrangement having a similar effect. '

Environment: all of the alr, water and land, including {without limitation) the air within buildings and . _
_ other natural or man-mads structures above or below ground, ground and surface water and surface
and sub-surface soil,

- Environmental Law: ali applicable statutes, treaties, regulations, directives or similar measures
- relating 1o the poliution or protection of the Environmant that affects the Charged Propertly.

- Equipment: all present and future equipment, plant, machinery, tools, vehicles, fumniture, ﬁttiﬂgs,' |
instaliations and apparstus and other tangible moveable property for the time being owned by the
Ciient, including any part of it and all spare parts, replacements, medifications and additions.

Excluded Property: any leasshold properiy held by the Client under a lease which precludes, either
- absolutely or conditionally (including requiring the consent of any third party), the Client from creating
- any charge over its leasehold interest in that property. '

~ Financial Collateral: shall have the meaning givan to thel expression in the Financial Collateral
Regulations,

Financial Collateral Regulations: the Financial Coliasteral Arrangements (No. 2) Regulations 2003
{81 2003/3226).

" insurance Policles: the insurance policies referred to in clause 3.1{c).

inteliectual Property: the Client's present and future patents, trade marks, service marks, trade
- names, designs, copyrights, inventions, topographical or similar rights, confidential information and
- know-how and any inlerest in any of these rights, whether or not registered, including all applications
.- and rights to apply for registration and slt fees, royalties and other rights derived from, or incidentzl to,
- these rights, '

- Investments: al present and {uture stocks, shares, loan capital, securities, bonds and invesiments -~ -
- (whether or not markeiable) for the time being owned (at law or in equity} by the Client, including ali =~~~
- . rights accruing or incidental io those investments from time fo time. S

Mon-vesting Debis: means any Debls which, for any reason, fail to fully and effectively vest in
Hitachi pursuant to the Debt Purchase Agreement,

- Other Debis: all sums due and owing or accruing due and owing to the Client whether or not on
account of its trading both present and future except:

{2} hon-Vesting Debis; and

{1 - any Debls whilst they remain agbsolutely and eﬁecﬁive!y vasted in or held on trust for Hitachi
under the Debt Purchase Agreement and whether such vesting results from a legal or
equitabie assignment.

. Properties: all freehold and leasehold properties (whether registered or unregistered) and all
- commonhold properties, now or in the future (and from time to time) owned by the Client, or in which
the Client holds an interest {inciuding {but not limited o) the properties which are briefly described in
. Schedule 2) and Property means any of them. '

Recelver: a receiver and/or manager of any or all of the Charged Property appointed under
paragraph 58 of Schedule 8.

- Sscured Liabilities: all present and fulure monies, obligations and lishililies owed by the Client to
Hitachi, whether aclual or contingent and whether owed jointly or severally, a5 principal or surely

- andfor in any other capacity, under or in connection with the Debt Purchase Agreement or this
debenture {including, without limitation, those arising under clause 12.3(b)) together with all interest
{including, without limitation, default interest) accruing in respect of such monies or liabiiities. '
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Security Financial Collateral Arrangement: shall have the meaning given to thal expression in the |
Financial Collateral Regulations. '

" Becurity Perlod: the period starling on the date of this debenture and ending on the date on which all
- the Becured Liabiiities have been unconditionally and irrevocably paid and discharged In full and no
further Secured Liabilities are capable of being ouistanding,

1.2 . interpretation
'~ Unless the context otherwise requiires, in this debenture:

(@) a reference to a stalute or statutory provision includes a reference fo any subordinate
legislation made under that statule or sialutory provision, to any modification, re-enaciment
or extension of that statule or statulory provision and to any former stetute or statufory
provision which it consolidaled or re-enacted before the date of this debenturs;

{b)  areference to assets includes present and fulure properties, undertakings, revenues, rights
and benefils of every description; :

1.3 - Clawback
" If Hitachi corsiders that an amount paid by the Client in respect of the Secured Liabilities is capable
of being avolded or otherwise sel aside on the liquidation or administration of the Client or otherwise,

- then that amount shall not be considered to have been irevocably paid for the purposes of this o
debeniure. o

14 " Nature of security over real property

- A reference in this debenture to a charge or 'mon'fgage of fany freshald, leasehold or commonhold
" property includes: o

{a) all buildings and fixtures (including trade and tenant's fixiures) which are situated on that
property at any time;

“{b) - the procesds of the sale of any part of thet property; and -

{c)  the benefit of any covenants for title given, or entered into, &y Iany' predecess’dr in title of.ﬁhe -
Client in respect of that property, and any monies paid or payabie in respect of those
covenants,

1.5 _ L.aw of Property {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Properly (Misce!!aneoﬁs Provisions) Act 1986, the terms |
of the Debt Purchase Agreement and of any side lefters between any parties in relation {0 the Debt
- Purchase Agreement are incorporated info this debenture.

1.6 - Third party rights

A third party has no right inder the Contracts (Rights of Third Parties) Act 1899 fo enforce, or to enjoy
the benefit of, any term of this debeniura, '

1.7 . Perpetuity period o _ _ _
- The perpetuity period applicable 1o all trusts declared by this debenture shall be 80 years.
1.8 7 Insolvency Act 1988 |

" Paragraph 14 of Schedulé B1 of the Insolvency Act 1986 (as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 20{12) applies lo the floating charge created by this debenture,

| .18 Bchedules
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The schedules form part of this debanture and shall have effect as i sef out in full in the body of this
- debenture. Any reference to this debenture includes the schedules,

2. - COVENANT TO PAY

The Client shall, on demand, pay to Hitachi and discharge the Secured Liabiliies when they become
- due. .

3. ' GRANTOF SECURITY
3.1 . Charging clause | _ | _
| Asa continuing security for the payment and. discharge of the Secured Liabilities, the Ciient with full .
- fitle guarantes:
| {a} charges io Hitachi, by way of first legal morigage, all the Properties as listed in Schedule 2; -
{b)  charges fo Hitachi, by way of first fixed charge:

() ali Froperties acquired by the Client in the future;

(i) all present and fulure interests of the Client not effectively mortgaged or charged
T _ under the preceding provisions of this clause 3 in, or over, freshold or leasehold
property;
(iii)'_ 'a!! present and fulure rights, licences, guaraniees, renis, deposits, contracts,
covenants and warranties relating to the Properties;

{iv) - all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Client's business or the use of any Charged Properly, and all -
righis in connection with them;

' '(ié) - all present and future goodwill and uncalled capital for the time being of the Client;
{wi} all the Equipment; R
(vi) all the Intellectual Property; | |

. {wii)  all Non-vesting Debis and the pr’cbeedsi thereof, 'présen.tcr future;

{ix) - all Other Debls and the proceeds thereof, present or future;

) . ail the Investments; and

(xi) all monies from time to time standing to the credit of its accounts with any bank,
" financial institution or other person {including each Designated Account).

ey ' assighs fo Hitachi, by way of first fixed charge, all its righls in any policies of insurances or
assurance present or fulure (including, without imitation, any insurances relating to the
Properties or the Equipment);

'_ {d} assigns io Hitachi, by way of first fixaed charge, o the extent the same are assignable the
benefit of the Assigned Agreements and the benefit of anv guarantes or securilty for the
. performance of the Assigned Agreements; and

- (e) - charges to Fitachi, by way of first flosling charge, 8l the undertaking, properly, assels and .
' rights of the Client at any time not effectively mortgaged, charged or assigned pursuant &
- clause 3.1(a} fo clause 3.1(d) inclusive.

- 32  Leasehold security restrictions _ _ _
The charges created by clause 3.1 shall niot apply to Excluded Property so long as any relevant
consent or walver of prohibition has not been oblained, but
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{8)  for each Excluded Property, the Client undertakes to:

{i}  apply for the refevant consent or waiver of prohibition or conditions within five
Business Days of the date of this debenture and, to use #s best endeavours o
obtain that consent or waiver of prohibition as soon as possible; -

(i) . keep Hitachi informed of its progress in obtaining such consent or walver; and
3 ' (i) - immediately on receipt of such consent or waiver, provide Hitachi with a copy. . .'

(b)  immediately on receipt of the relevant waiver or consent, the relevant formerly Excluded
- Property shail stand charged to Hitachi under clause 3.1. If required by Hitachi at any time
. following receipt of that waiver or consent, the Client shall execute a valid fixed charge in
 such form as Hitachi requires.

33 Automatic conversion of floating charge

- The floating charge created by clause 3.1(e) shall automatically and immediately (without notice) be
- converted into a fiked charge over the relevant Charged Property i

{8) the Client:

()  creates, or altempts to create, on all or any part of the Charged Property an
Encumbrance without the prior written consent of Hitachi or any trust in favour of
- ancther person; or

(i) disposes, or attempts to dispose of, all or any part of the Charged Property (other
than property that is only subject lo the foating charge while it remains
uncrysiallised which property may be dispesed of in the ordinary course of .

" business); or '

| (b) . areceiver is appointed over all or any of the Charged Property that is subject to the floating - '
- charge; or

. (¢} any person levies (or attempts to lavy) any distress, attachment, execution or other process .
against ali or any pan of the Charged Properly; or

{d) - Hitachi receives notice of the appointment of, or a proposal or an intention to appoint, an.
. adminisirator of the Client,

34  Conversion of floating charge by notice _ _
. The Factoring may, in its sole discretion, at 'any time and by written notice to the Client, convert the

floating charge created under this debenture into a fixed charge as regards any part of the Charged
Froperty specified by Hitachi in that notice.

3.5 . Asseis acquired after any floating charge crystailisation
‘Any asset acquired by the Client after any crystalisation of the floating charge created under this
debenture which, but for such crystallisation, wouid be subject to a floating charge shall {uniess
Hitachi confimms in writing to the contrary) be charged to Hitachi by way of first fixed charge.

) 4, Liasiity OF THE CUENT
4.1 Liability not discharged

The Client's liability under this debenture in respect of any of the Secured Liabilities shall not ba
- digcharged, prejudiced or affected by:

(a) eany securily, guarantes, indemnity, remedy or other right held by, or available to, Hitachi - '
that is or becomes wholly or partialiy illegal, vold or unenforceable on any ground; or
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{b}  Hitachi renewing, determining, varving or increasing any facility or other transaction in any
- maEnner or concurring in, accepting or varying any compromise, arangement or seltlement,
_ of omitting to claim or enforce payment from any other person; or

{c) - any interim setilement of account or the granting of any time or induigence by Hitachi io any
. party or compounding with the Client or any party; or

o {dy - the invalidity of any guarantee, morigage or other securily now or in future held by or - -
B available to Hitachi or by Hitachi now or afterwards dealing with, exchanging, releasing,
madifying or abstaining from perfecting or enforcing any of them or any rights which i may
T now or gfterwards have, or

{2} . any other act or omission, which but for this clause 4.1 might have discharged, or otherwisé -
prejudiced or affected, the liability of the Client.

42 .. Immediate recourse
The Client waives any right it may have to require Hitachi to enforce any security or other right, or
“claim any payment from, or otherwise proceed against, any other person before enforcing this -
" debenture against the Clisnt,
- 5 _ REPRESENTATIONS AND WARRANTIES

.- The Client represents and warrants to Hitachi in the terms set out in Schedule 3. The representations
and warranties sef out in Schedule 3 are made on the date of this debenture.

6. I_ COVENANTS
| The Client covenants with Hitachi in the tefms set out in Schedule 4.
_ 7. -~ PowERs OF HiTacHl
" The Factaring shafl have the powers set out in Schedule 5. .
8. ENFORCEMENT
8.1  Enforcementevents . R o |
- The security constituted by this : déﬁenﬁure shall 5e immediéfe!y enferéeab!e in any of the
circumstances sel out in paragraph 51 of Schedule 8. The parties o this debenture agree that the
provisions of Schedule 8 shall apply to this debenture and shall b binding between them.

‘8.2 Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute, the further powers -
" set out in Schedule 7.

8.3 Right of appropriation

- Ta the exdent that the Charged Property constitutes Financial Collateral and this debenture and the'
- obligations of the Client hereunder constitute a2 Security Financial Collateral Arrangement, Hitachi
. shall have the right, al any time after the security constituted this debenture has become enforceabls,
" to appropriste all or any of that Charged Property in or towards the payment and/or dischaige of the
Secured Lizbilities in such order as Hitachi in its absolute discretion may from time o tme datermine,
The value of any Charged Properly appropriated in accordence with this clause shall be the price of
that Charged Property at the time the right of appropriation Is exercised as listed on any recognised
market index, or determined by such other method as Hitachi may select (including independent
. valuation). The Client agrees that the methods of valuation provided for in this clause are .
-~ commercially reasonable for the purposes of the Financial Coliateral Regulations. -
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-2 - COSTS AND INDEMMITY

8.1 Costs

The Client shall pay to, or reimburse, Hitachi and any Receiver on demand, on a full indemnity basis, -
ali Costs incurred by Hitachi andfor any Recelver in relation 1o '

(a) this debenture or the Charged Property;

. {b)  prolecting, perfecting, preserving or enforcing (or attempting to do so) any of Hitachie or
. Receivers rights under this debenture;

: '(c} Hitachi or any Receiver doing any act, completing any deed or entering into any contract to
: - do any act which the Clienl was cbliged to do sither by this debenture or the Debt Purchase
Agreement, but has falled 50 to do or cannol provide proof that i has done;

'(c!) - suing for, or recovering, any of the Secured Liabilities, o
(including, without limitation, the Costs of any procesdings in relation fo this debenture or the Secured
- Liabilities), together with interest on any amount due under clauses 8.1(b) to 8.1{d) 2t the Default -
" Rate.
82 ndemnity _ o
Hitachi and any Receiver, and their respective employees and agents, shall be indemnified on a full
- indemnity basis out of the Charged Property in respect of all actions, liabilities and Costs incurred or
suffered in or 85 a resuli of;

(s} the exercise, or purported exercise, of any of the powers, authorities or discretions vested in |
them under this debenturs;

~.{b) any matter or thing done, or omitted to be done, in relation to the Charged Property under
. those powers; or

| e _any default or delay by the Client in performing any of its obligations under this debenturs.
10.  RELEASE |
" Sublect to clause 12.3, on the expiry of the Security Period (but not otherwise), Hitachi shiall, atthe
request and cost of the Client, take whatever aclion is necessary io relaase the Charged Properly
. from the security constituled by this debenture,
41, . ASSIGNMENT AND TRANSFER
1.1 Assignment by Hitachi _
" This debenture is freely transferable by Hitachi, st any time, and the Client hereby consents to the
assignmeant or transfer of the whole or any part of Hilachi's rights and/or obligations under this

_ debenturas to any person. For this purpose the references to Hitachi in this debenture shall include its
BUCCEESOrS, assigns and ransferees.

-~ 11.2 It is hereby acknowledged by the Client that should this debenture be assigned or transferred io any -
party that this debenture will remain binding upon &t and will constifute good, valid and hinding
security for any monies advanced by the assignee or fransferee after that assignment or transfer, as
well as by Hitachi before it

113 Assignment by Client |
" The Client may not assign any of its rights, or transfer any of its obligations, under this dabenture or

. enter into any transaction which would result in any of those righis or obligations passing to another '
.- person.
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12, FURTHER PROVISIONS

12.1 '_ independent security

- This debenturs shall be in addition to, and independent of, every other securily or guarantee which -
Hitachi may hold for any of the Secured Liabilities at any time. No prior security held by Hitachi over -
the whole or any part of the Charged Property shall merge in the security created by this debeniure.

122 Continuving security

This debenture shall remain in full force and effect as a con'tinuing security for the Securad Liabilities,
~ despite any settiement of account, or intermediate payment, or other matter or thing, unless and until
~ Hitachi discharges this debenture in writing.

423 Discharge conditional

Any release, discharge or seitlement between the Clienf and Hitachi shall be deemed conditional on

no payment or security received by Hitachi in respect of the Secursd Lisbilities being avoided,
- reduced or ordered to be refunded pursuant to any law relating to insolvency, bankruploy, winding-up,
- administration, receivership or otherwise. Despite any such ralease, discharge or settlement:

{a) Hitachi or its nominee may retain this debenture and the securily created by or pursuant to
it, including all centificates and documents relating to the whole or any part of the Charged
" Properly, for such period as Hitachi deems necessary to provide Hitachi with security
against any such avoidance, reduction or order for refund; and N

{b) " Hitachi may recover the value or amount of such securily or payment from the Client
: - subssguently as if such release, discharge or seftlement had not ocourred,

124 Certificates

A cerlificate or determination by Hitachi as to any amount for the time being due to it from the Client
shall (in the absence of any manifest error) be conclusive evidence of the amount due.
12.5 - Rights cumuiative
" The rights and powers of Hitachi conferred by this debenture are cumulative, may be exercised as
often as Hitachl considers appropriate, and are in addition to its rights and powers under the general
- law, '
128 Walvers _
Any waiver or variation of any right by Hitachi (whether ariéing under this debenture or under the
- general law) shall only be effective If | is In writing and signed by Hitachi and applies only in the
" circumstances for which it was given, and shall not prevent Hitachi from subsequently relyving on the
relevant provision.
42.7 - Further exercise of rights _ _
No act or course of conduct or negotiation by or on behalf of Hitachi shall, in any way, preciude
" Hitachi from exercising any right or power under this debeniure or constitule a suspension or variation .
of any such right or power.
128 Delay _ _ _ _
~ No delay or failure to exercise any right or power under this debenture shal operate as @ waiver,
L 12.8 - Single or partial exercise

No single or partial exercise of any right under this debenture shall prevent any ofher or further
exarcise of that or any other right. '

1210 Consolidation
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~The restriction on the right of consolidation contained in section 93 of the Law of Properly Act 1925 '
- shall not apply to this debenture, '

12.11 - Partial invalidity _ _ _ o
The invalidity, unenforceability or illegality of any provision {or part of 2 provision) of this debenture
under the laws of any jurisdiction shall not affect the validily, enforceability or lagality of the other
_ provisions.
12.12. Counterparls

" This debenture may be executed and delivered inélany number of counterparts, each of which is an
- griginal and which together have the same effect a8 if each party had signed the same document.

E 12,‘!3 ‘Execution as a Deed

Hitachi and the Client intend that this debenture is to be a deed notwithstanding that either or both of -
~ them may have executed it under hand,

43, Momces

131 Any notice or other communication given under this debentura shall be in writing. .

132" Except as staled lo the contrary hersin, any wrilen notice from Hitachi to the Client and ahy :
"~ proceedings issued by Hitachi requiring service on the Client may be given or served: '

) by delivering it at or posting # to the Client’s registered office or to such other address ofthe o
S Glient advised to and acknowledged by Hitachi as being effective for the purposes of this . -
- clauss;

{b) by delivering it at or posting it to any address last known to Hitachi at which the Client carried '
" on business;

(c) . byhandingitto one of the Client's officers; or' .

(d) by afax or e-mail to the Client's number or address advised fo and acknowledged by Hitachi
s sultable for communication between the parliss.

433 Any such notice or process shall be considered served:
{a) if delivered - at the time of delivery;
(b " if sent by post - 48 hours from the time of 'poéting; |
{c} i sentby faxor e-mail - al the time of transralssion; of !
- {d) - if handed over - at the time of handing over.
134 * Any notice or other communication by the Client to Hitaé:hi'recjuiféd ﬁeréundéf shall take éff:eﬁt.at the

time i is received by Hitachi at its registered office or at such other address Hitachi may advise in
- wiiting to the Client for this purpose.

14, GOVERNING LAW AND JURISRICTION

14.1 Governing law N _
This debenture and any dispute arising out of or in connection with it of its subject matter shall be
governad by and construed in accordance with the law of England and Wales. The parties to this
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debenture irrevocably agree that, subject as providad below, the courts of England and Wales shall
~ have exclusive jurisdiction over any claim or matter arising out of or in connection with this debenture,
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Schedule 1 Assigned Agreements

. Type of contract: Factoring Contract

Date: o ST e .

Parties: HITACH! CAPITAL INVOICE FINANCE & EMF TRADE SIGNS LIMITED

' R & I ' _ ' HC!FDBb&HtUTﬁ\?&miQﬂ SMia‘Q 5015 .



Schedule 2  Property

'Part 1. Registered Property
[DETAILS OF REGISTERED PROPERTY] L o

Part 2. Unregistered Property

[DETAILS OF UNREGISTERED PROPERTY] SR
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Schedule 3 Representations and warranties

. OwHERSHIP OF CHARGED PROPERTY

" The Client is the legal and benaficial owner of the Charged Property, L -

2. Mo ENCUMBRANCES

“The Charged Property is free from any Ehcu.rﬁbrances cthék than 'tho'sa created by this dabe'n'ture or .
- those to which Hitachi has consented in writing. '

-3, ADVERSE CLAIMS

_ The Client has not received of acknowledged notice of any adverse claim by any péfséon in respectof
.. tha Chargad Properly or any interest in it.

4, ADVERSE COVENANTS

'_ There are no covenants, iagmemerr!s',-re:‘-sensfatiinhs, canditéahs; interésis; rights or ﬁzher ma'tiers
“whatever, which materially adversely affect the Charged Froperty.

5. NO BREACH OF LAWS
‘There is no breach of any law or regulation which materially adversely affects the Charged Property. -
8. NOINTERFERENGE IN ENJOYMENT

No facilty necessary for the enjoyment and use of the Charged Property is subject to terms entitiing
any person to terminate or curlail its use,

‘7. NOOVERRIDING INTERESTS

~ . Nothing has arisen, has béen created or is subsisting which would be an overriding interest in any
- Properiy.

8. E AVOIDANCE OF SECURITY

No Encumbrance expressed to be created under this debentire is liable to be avoided, or ctherwise -
- set aside, on the liguidstion or administration of the Client or otherwise.
8, .  NO PROMIBITIONS OR BREACHES
There is no prohibition on assignmeﬁs in any Insurance Policies cr.Assigned'Agreemems; or {he'_
- relevant clauses of any of them, and the enfry into this debenture by the Client does not and will not

constitute & breach of any Insurance Policies, Assigned Agreements or any other agreement or
instrument binding on the Client or it assels.

40. - EMVIRONMENTAL COMPLIANGE |
'The Client has, at all times, complied in all material respects with 2ll applicable Environments! Law.
44, INSURANCES
" All insurances of the neture commonplace to a business in the nature of the Client, required by law or
- rute having the force of law or required {o be maintained by resson of this debenture or the Debi
Purchase Agreement are being maintained by the Client with 2 bone fide insurer of good reputs, the

_ premiums have been and will be paid on time and the Client will deliver upon request, the orginafor
- copy certificates of insurance o Hilechi.
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............ Schedule 4 CQovenants . ... .

Part 1. General covenants

4. MEGATIVE PLEDGE AND DISPOBAL RESTRICTIONE 0 N

© . The Client shall not at any Ume, except with the priﬁr written consent of Hitachi:

{a} creale, purport to create or permit to subsist any Encumbrance on, or in relation to, the -
Charged Property other than this debenturs; or

(b} . sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or =
purpoit to do so) all or any part of, or any interast in, the Charged Property, except inthe
- ordinary course of business in the case of Charged Property which is only subject fo an
- uncrystallised floating charge; or '

| {c) ' create or grant (or purport to create or grant) any interest in the Charged Property in favour - -
of & third party.

2. - PRESERVATION OF CHARGED PROPERTY . |
- The Client shall not do, or permit to be dbn.e,. any act or thing which would or might deprecia'ie,
. jeopardise or otherwise prejudice the securily held by Hitachi or materially diminish the value of any
- of the Charged Froperty or the effecliveness of the securily created by this debenture.
'8, ENFORCEWENT OF RIGHTS
" The Client shall use its best endeavours to:

{2} procure the prompt observance and peﬁoﬂnance of the covenants and other obligations
. imposed on the Client's counterparnties; and

'{h)' - enforce any rights and institute, continue or defend any proceedings relating to any of the
- Charged Property which Hitachi may require from time lo ime.

&, . NOTICE OF BREACHES

The Client shall promptly on becoming aware of any of the same give Hitachi notice in writing of any
breach of

(@) any representation or warranty set out in Schedule 3; and
. (b} - any covenant set out in this Schedule 4,
5. - TITLE DOCUMENTS _ _
The Client shall, on the execution of this debenture {or, if later, the date of acquisition of the relevant
Chargad Property), deposit with Hitachi and Hitachi shall, for the duration of this debenture be entitled
to hold:
(a) all deeds and documenis of title relating to the Charged Property which are in the
possassion or control of the Client {if these are not within the possession andfor control of
" the Client, the Client undertakes to obtain possession of all such deeds and documents of
o title);

(b)'- alt Insurance Policies and any cther insurance policies relaling to any of the Charged '
Property to which policies the Client is entliled to posssession;

“{c) - all deeds and documents of title (if any) relating to the Debis as Hitachi may specify from™
- timea to time; and L
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(d)  copies of all the Assigned Agrasments, certified to be true copies by either a director of the
' - Client or by the Client's solicitors.

6. NOTICES TO BE GIVEN BY THE CLIENT |
The Client shall within five days of the execution of this debenture:

{8} give nolice to the relevant insurers of the assignment of the Client's rights and interest in -
and under insurance policies pursuant to clause 3.1{c);

{b)  give notice to the other parties to the Assigned Agreements of the assignment pursuant to
clause 3.1{d) of the Client's rights and interest in and under the Assigned Agreements; and

-{c} - give notice 1o any bank, financial institution or other person {(exciuding Hitachi) with whom
- the Client bas an account of the charging to Hitachi pursuant {0 clause 3.1(b) of the Client's
- rights and interests under such accounts and procure that each addressee of such nolice ™
. promptly provides an acknowledgement of Hitachi's inferast to Hitachi, o

The Client shall obiain Hitachi's prior approval of the form of any nolice or acknowledgement to be
“used under this paragraph 8,

7. FURTHER ASSURANGE
The Client, at its own cost, shall prepare and execute such further legal or other moé’tg’ages, charges
oy transfers {coniaining a power of sale and such other provisions as Hitachi may reasonably require)
in favour of Hitachi as Hitachi, in its absolute discretion, requires from time to time over all or any parl
- of the Chargad Properly and give ali nolices, orders and directions which Hitachi may require in its

absolute discretion for perfecting, protecting or facilitating the realisation of its security over the
" Charged Property.

8. . APPOINTMENT OF ACCOUNTANTS
The Client shail:
(a) &t ils own cost, if at any time so required by Hitachi, appoint an accountant or firm of =
 accountants nominated by Hitachi to investigate the financial affairs of the Client and report
- to Hitachi; and

{BY  co-operate fully with any accouniants so appoinied and immediately provide such
- accountanis with all Information reguested.

- The Client authorises Hitachi o make such appoiniment as i shall think fit at any time, without further . _
authority from the Client. In every such case, the fees and expenses of those asccountants shall be
paid by the Clent but, if paid by Hitachi on the Client's behalf, those fees and expenses shall be fully -
raimbursed to Hitachi under clause 8.

9, - CLIENT'S WAIVER OF SET-OFF

' The Client waives any present or future right of set-off it may have in respect of the Secured Liabilities
{including sums payable by the Client under this debenturg).
Part 2. Debts, insurance and Assigned Agreements covenants
10, PRESERVATION OF DEBTS
The Cient shall not (except 2s provided by parageaph 11 of Part 2 of Schedule 4 or with the prior
. written consent of Hitachis release, exchange, compound, set-off, grant time or indulgence in respect
" of, or in any other manner deal with, ali or any of the Debis. :

41, - REALISING DEBTS

. The Client shal:
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{38) . as an agen! for Hitachi, collect in and realise all Non-vesting Debls and Gther Debls, pay
the procesds into a Designated Account immediately on receipt and, pending that payment,
hold those proceeds in trust for Hitachi; '

(b) - not, without the prior written consent of Hitachi, withdraw any amounts standing to the credit
- of any Designated Account; and o

{c} - if called on so to do by Hitachi, execule a legal assignment of the Non-vasting Debis and

- Cther Debls to Hitachi In such terms as Hitachi may reguire and give notice of that

- assignment to the deblors from whom the Non-vesting Debls and Other Debls are due,
owing of incurred.

12,  INSURANCE COVENANT
The Client;

(a) shall (if Hitachi so requires) produce to, o deposit with, Hitachi all Insurance Policies and
: the receipis for all premiums and other payments necessary for effecting and keeping up
- such policies; and

- (b) - has not done or omitted o do, and shall not do or omit to do; any act or thing that may
invalidate or otherwise prejudice the Insurance Policies,

" The Client shalk:

(a) atils own cost, if at any time so required by Hiiaé:hi. ask any relevant insurer or Io'ss'adjuseer _ :
to confirm to Hitachi the level of insurance maintained by the Client, the premium payment
position and details and the progress of any claims of the Client and report to Hitachi directly,

- and '

- (b} co-operate fully with any such insurer or loss adjuster and immediately provide insurer or loss
" adjusier with all information requested,

- The Client authorises Hitachi to make such enquiries as # shall think fit at any time, without further
authority from the Client. In every such case, the fess and expenses of the insurer or loss adiusier
. shall be paid by the Client but, if paid by Hitachi on the Client's behalf, those fees and expenses shall
o be fully reimbursed to Hitachi under clause 9.

~ K at any time Hitachi believes thal any insurance is not being adequaiely maintained or the Client
- cannot give evidence that 1t is or the insurer or loss adjuster falls or declines to report to Hitachd
directly then Hitachi may obtain and/for maintain such insurance on the Client's behalf, from an insurey

of its cholce and st the Client's expense and those fees and expenses shall be fully reimbursed to
Hitachi under clause 9.

- 43, INSURANCE POLICIES' PROCEEDS

" All sums payable under any of the Insurance Policies at any time (whether or not the security
constituted by this debenture has become enforceable) shall:

{a) immediately be paid to Hitachi,

{b) i they are not paid directly to Hitachi by the insurers, be held by the Client as trustee of the |
- same for the benefit of Hitachi {and the Client shall account for them to Hitachi); and

'(c)'_' at the option of Hitachi, be applied in making good or recouping expenditure in respect of
. the loss or damage for which such monies are received or in or towards discharge or -+
reduction of the Secured Lisbilities (but subject to paragraph 62 of Schedule &).
14,  ASSIGNED AGREEMENTS

' The Client shafl not, without the prior written consent of Hitachi:
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{@) . . walve any of its rights under any Assigned Agreement; or
{h) - supplement, amend, novale, terminate or permit termination of any Assigned Agreement.
Part 3. Property covenants
45. - MAINTENANGE AND INSURANCE
. The Client shall:

(8) keep af buildings and all fixtures on each Property in good and substantial repair and -
condition;

'(b) ~insure, and keep insured, those bﬁ'ﬁﬁdéngs and fixiures with such insurer and against such
risks and in such amounis and otherwise on such terms as Hitachi may reguire {and, falling
such requirement, in accordance with the praclice in respect of tems of the same type
current amongst prudent businessman from time to time) and

{c) ) procure that the interest of Hitachi is noted on all those insurance pelicies or, at the opfion of
Hitachi, that those insurance policies are jssued in the joint names of Hitachi and the Cllent.

- _. 16. | . PRESERVATION OF PROFPERTY, FIXTURES AND ECQUIPMENT
- The Client shall not, without the arior written consent of Hitachi: § _ .
{8} pull down or remove the whole or any part of any buiidﬁng forrhing .paﬁ of any Properly; or ] .
.: {b)  make any material alierations io any Property or sever or remove any of its fodures; or |
' {c)  remove or make any material alterations to any of the Equipment belonging to, orin use by,
. the Client on any Properly (except to affect necessary repairs or replace them with new or

improved models or substitutes); or

(d§  whenever any Equipment is destroyed, damaged or deteriorates, immediately repair,
repiace and make good the same.

" 47. - CONDUCT OF BUSINESS ON PROPERTIES o
The Client shall carry on ils trade and business in accordance with the ‘standards " of good
management from lime to time current in such trade or business on those parts (if any) of the .
-~ Properlies as are or may be used for the purposes of trade or business,
{8, PLANMING INFORMATION

© The Client shall:

{a8) give full particulars fo Hitachi of any notice, order, direction, designation, resolulion or
proposal given or made by any planning authority or other public body or authority
. {Planning Notice) that specifically applies to any Property, or to the locality in which it is
7 situated, within seven days after becoming aware of the relevant Flanning Notice; and

{b). (if Hitachi so requires) immediately, and at the cost of the Client, take ali reasonable and i
necessary steps to comply with any Planning Notice, and make, or join with Hitachi in
making, such cbjections or representations in respect of any such Planning Nolice as .
Hitachi may desire. '

19, COMPLIANGE WITH COVENANTS AND PAYMENT OF RENT
" The Client shall: _ _

(a) observe and perform all covenants, stipulations and conditions to which each Property, or

the use of if, is or may be subjected and (if Hitachi so requires) produce to Hitachi evidence
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sufficient to satisfy Hitachi that those covenants, stipulations and conditions have been
. observed and performed,; and

{b) . (without prejudice to the generalily of the foregoing) where & Properly, or part of it, is held
- under a lease, duly and punctually pay all rents due from time to time and perforn and =
ocbserve all the tenant's covenants and conditions.
20, MAINTENANCE OF INTERESTS IM PROPERTIES
 The Client shall not, without the prior written consent of Hitachi: -
(a) grant, or agree fo grant, any licence or tenancy affecting the whale or alny' part of any
Property, or exercise the statulory powers of leasing {or agreeing to lease} or of accepling
{or agreeing o accept) surenders under sections 98 or 100 of the Law of Properly Adl
C 1925 or

'(b)' in any other way dispose of, or agree to dispose of, surender or creste any legal or |
.. equitable estate or interest in the whole or any part of any Property.

21. REGISTRATION RESTRICTIONS
" The Client shall procure that no person shall be registered under the Land Registration Acts 1925 to
2002 as propristor of any Property without the prior written consent of Hitachi. The Client shall he
. liable for the Costs of Hitachi in lodging cautions against the registration of the title to the whole or
. any part of any Properly from time to time. :
22. DEVELOPMENT RESTRICTIONS
" The Client shall not, without the prior written consent of Hitachi, carry out or permit or suffer to be
- carried out on any Property any development as defined in the Town and Country Planning Act 1880
. or change or permit or suffer io be changed the use of any Property.
" 23, ENVIRONMENT
~ The Client shall |
(a) properly discharge all duties of care and responsibility placed upon it by Environmental Law; L '

{b) - obsarve and perform all the requirements of Environmental Law both in the conduct of its |
- general business and in the management, possession or occupation of each Property, and

(c} - apply for and obtain sl authorisations, necessary fo ensure that it does not breach -
Environmentai Law.

24. NO RESTRICTIVE OBLIGATIONS _ _ _
The Client shall not, without the prior written consent of Hitachi, enter into any onerous or restrictive
ohligations affecting the whole or any part of any Properly or create or permit to arise any overriding
interest, sasement or right whatever in or over the whole or any part of any Property.

26, PROPRIETARY RIGHTS

. The Client shall procure that o person shall bacome entitled to assert any proprietary or other like .
- right or interest over the whole or any part of any Property without the prior wriien consent of Hitachi.

26..  IusPECTION

The Client shall permit Hitachi and any Receiver and any person appointed by efther of them to enter
on and inspect any Property on reasonable prior notice.

©27. . PROPERTY INFORMATION
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“The Client shail inform Hitachi prompily of any acquisition by the Client of, or coniract made by the '
Client o acquire, any freehold, leasehold or other interest in any property. '

Part 4. Investmsnt covenants
28, REGISTRATION OF INVESTMENTS
28.1 - The Client shall; |
| () terminate with immediate efféct &l nominations & may have made under éecsioné 145 and

146 of the Companies Act 2006 in respect of any lnvestments and pending such termination
. procure that any person so nominated:

{iy does not exercise anv rights in respect of any Investments without the prior wrilten .
approval of Hitachi; and

SR (1) : ‘immediately upon receipt, forward to Hitachi all communications or other information
' received in respect of any Investments for which it has been s¢ nominated; and

{b) =t the direction of Hitachi given at any time, immediately execute and deliver to Hitachi all
transfers and olber documends and do all such things a3 may be necessary or desirable to
. ragister ali or any of the Investments in the name of Hitachi or its nominse.

28.2 - The Client shall not during the Securily Period exercise any rights under sections 145 and 148 of the
Companies Act 2006 to nominate any person in respect of any of the Investments.

© 29, ADDITIONAL REGISTRATION OBLIGATIONS

The Glient shall:

(&) procure all consents, waivers, approvals and permissions which are necessary, under the
arlicles of association of any issuer that Iz not a public company or otherwise, for the
transfer of the investrments to Hitachi or its nominee, or to a purchaser on enforcement of

~ this debeniure; and

(b | procure the amendment of the shars transfer provisions of the arlicles of association of each
. tesuer that is not a public company in such manner as Hitachi may require in order to permit |
such a transfer,

- 38 - Dw’msﬂns AND VOTING RIGHTS POST ENFORCEMENT
- After the security constituted by this debenture has become eﬁférﬁeab!e: _
(a) all dividends and other distributions paid in respect of the Investments and received by the
~ Client shali be held on trust for Hitachi and immediately paid into a Designated Account or, if
received by Hitachi, shall be relained by Hitachi; and '
- (b) - all voting and other rights and powers altaching to the Investments shall be exercised by the- o
- Client and the Client shall, and shall procure that its nominees shall, comply with any
directions Hitachi may. in its absclute discretion, give concamning the exercise of those rights
 and powers. :
31, CALLS ON INVESTMENTS B | |
- The Client shall duly and promptly pay all calls, instalments and oiher monies which may be payable
" from time to time in respect of the Investments. The Client acknowiedges that Hitachi shall not be
- under any liability in respect of any such calls, instaiments or other monies,

32, NO ALTERATION OF INVESTMENTS
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. The Clent shall not, without the pricr written consent of Hilachi, amend, or agree to the amendment
- of, the memorandum or articles of association or any other constitutional documents of any issuer
- that is not 2 public company, or the rights or liabiliies altaching o any of the Invesiments.

33, PRESERVATION OF INVESTMENTS

 The Client shall ensure (insofar as it is able by the exercise of all voting fights, powers of control and
_ other means available to it to do s0) that no issuer that is not a public company shail:

{a) consolidate or subdivide any of its Invesiments, or reduce or re-organise its share capital in
any way.

(b} issue any new shares or stock; or ..

{c)  rmfuse to register any transfer of ahy'uf its investments which may be lodged for regéstmti'on' "
' - by, or on behalf of, Hitachi or the Client in accordance with this debanture. '

34, INVESTMENTS INFORMATION

The Client shall, send to Hitachi copies of all notices, circularg, reports, accounts and other
. documants, which ars sent lo holders of any Investments, promptiy following receipt . :

Part & Equipment covenants
35, BAAINTENANCE OF EGUIPMENT
The Client shall:

{a) maintain the Equipment in good and serviceable condition {except for Eexpebﬁed fair wear
_ and tear), and

' '(b) : ot permit any Equipment to be:
() used or handled, other than by prd;ieri'y qualified and frained persons: of

RN {i)) - to be overoaded or used for any purpose for which it is not designed or mésonabiy
' ' .. suilable. '

_36. PAYMENT OF EQUIPMENT TAXES o _
The Client shall promptly pay all téxes; faes, licence duties, registfatian chargés, insuraénce'prerﬁiums _
.. and other oulgoings in respect of the Equipment and, on demand, produce evidence of payment to
- Hitachi.
“If at any time Hitachi balieves that any of the above sre not being paid or adeguately maintained or
the Client fails to provide on demand evidence that they are then Hitachi may obtain and/or maintain

 the same at the Client's expense and the fees and sxpenses shall be fully reimbursed to Hitachi
under clause 9.

3?. - EQUIPMENT INFORMATION .
- The Client shall:

{a) olve Hitachi such information concerning the location, condition, use and operation of o ;
Equipment as Hitachl may requirs; and

{b) permit any persons designated by Hitachi to inspect and examine Equipment and the
records relating to Equipment at all reazonable fimes.

38, . EQUIPMENT INSURANCE

The Chent shall:
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{a)  atiis own expense, procure that the Equipment is covered and kept covered by insurance of
- @& kind satisfactory fo Hilechi with insurers approved by Hitachi (such approval not {o be
- unreasonably withheld) for full comprehensive insurance cover, which shall include (but not
- be limitad to) fire, thalt and accident, for an amount which is not less than the aggregate
cost of reinstating or replacing such Equipment;

. (b} " if Hitachi so requires, procure that the interest of Hitachi is noled on all such insurance
. policies or, &t the option of Hitachi, that such insurance policies are issued in the joint
names of Hitachi and the Client; and

() - mainiain insurance for third parly liabilities in such amount, and on such larms, as is ususl
- for users of equipment of the same type as the Equipment.

- 39. . NOTICE OF CHARGE

* The Client shall, if so requested by Hitachi, place and malintain on each item of Equipment, ina
" conspicuous place, a clearly legible identification plate containing the following wording:

"NOTICE OF CHARGE _

- This [RESCRIPTION OF ITEM] and ancillary squipment i subject' o a fixed c'hafge dated {DATE} 'in
" favour of [FACTOR]" .

Fart 6. Intellecieal Property covenants
- 40.  PRESERVATION OF RIGHTS |
' The Client shall take all necessary action to safeguard and maintain present and future rights in, or K
o relating to, the Inteliectusl Properly including {without limitation), observing all covenants and

- stipulations relating to such rights and paying all applicable renewal fees, licence fees and other
ouigoings.

41, REGISTRATION OF INTELLECTUAL PROPERTY

The Client shall use all reasonable efforts to effect regisiratibh of app!ie:aﬁﬁns'for régistratian of'ar\:y
" intellectual Property and keep Hitachi informed of all maiters relating to such registration.

L 42, . MAINTENANCE OF INTELLECTUAL PROPERTY

 The Client shall not permit any Intellectual Property to be abandoned, cancelled or to lapse. |
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. 43. . POWER TO REMEDY

of any of its obligations contained in this debeniure and the Client irrevocably authorises Hitachi and
its agents to do all such things as are necessary or desirable for that purpose.

44. = EXERCISE OF RIGHTS
' The rights of Hitachi under paragraph 43 of this Schedule 5 are withou! prejudice to any other rights
of Hitachi under this debenture. The exercise of those rights shall not make Hitachi lisble to account
~as a morigagee in possession.
45, POWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture has become enforceabie, Hitachi or any -
Receiver

{a} may dispose of any chatiels or produce found on any Property as agent for the Client; and :

“{b)  without prejudice to any cbligation to account for the proceeds of any sale of such chattels |
- or produce, shall be indemnified by the Client against any liability arising from such disposal,

45.  PRIOR ENCUMBRANCES

At any time after the securéiy constituted by this debenture has become enforceable, or after arﬁy' _
powers conferred by any Encumbrance having priority to this debenture shall have become
exarcisable, Hitachi may:

{a) redeam such or any other prior Encumbrance, or procure its transfer to itself, and
{b) - - setile any account of the holder of any pricr Encumbrance,

The settlement of any such account shall be conclusive and binding on the Client. All monies paid by - -
" - Hitachi to an encumbrancer in settlement of such an account shail, as from its payment by Hitachi, be

dug from the Clent o Hitachi on current account and shall bear Interest at the Default Rate and be

secured as part of the Secured Liabilities. o

47, MEW ACCOUNTS

471 | Hitachi receives notice of any subsequent Encumbrance, or other interest, affecting all or part of the

. Charged Property, Hitachi may open a new account for the Client in Hitachi's books., Without

prejudice to Hitachi's right to combine accounts, no money paid to the credit of the Client in any such .-
. new account shall be appropriated towards, or have the effect of discharging, any part of the Secured - -

" Liabilities. '
47.2 I Hitachi does not open a new account immediately on receipt of notice under paragraph 47.1 of this

' Schedule 5, then, unless Hitachi gives express wiitten nolice to the contrary to the Client, ali
payments made by the Client to Hitachi shall be treated as having been cradited to a new account of

. the Client and not as having been applied in reduction of the Sscurad Liabilities, as from the time of
" receipt of the relevant notice by Hitachi.

48, FACTORING'S SET-OFF RIGHTS -
' 1f Hitachi has more than ane account for the Client in its books, Hitachi may at any time after:
{z) the security constituted by this debenture has become enforcesble; or

- {b} ~ Hitachi has received notice of any subsequent Encumbrance or other interest aﬁeciing all or
" any part of the Charged Property,
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transfer, without prior notice, all or any part of the balance standing to the credit of any account io any
. other account which may be in debit (but Hitachi shall notify the Client of the transfer once made).

4%, INDULGENCE

The Factoring may, at its discretion, grant time or other indulgence or make any other amangesment,
variglion or release with any person or persons not being a party fo this debenture (whether or not
such person or persons is jointly liable with the Client) in respect of any of the Secured Liabiiities, or -
_of any other sacurity for them withou! prejudice either lo this dsbenture or to the liability of the Client
for the Securad Liahilities. '

B0. INVESTMENTS: DIVIDENDS AND VOTING RIGHTS PRIOR TO ENFORCEMENT
- Untll the security constituted by this debenture becomes enforceable; -

(&} Hitachi shall, on request by the Client, release and pay to thelﬂﬂe’nt'any cash dividends paid
in respect of any of the Investments and received by Hitachi or its nominee; and

- {b)  Hitachi shall, in exercising all voling and other rights and powers of Hitachi or its nominee
attaching to the Invesiments, act in accordance with the directions of Client from time o
time if acting in accordance with those directions would not, in Hitachi's opinion, prejudice
Hitzchi's security under this debenture or the value of the Investmenis, or confravene any

" agreement belween Hitachi and the Client. '
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. 51, ENFORCEMENT EVENTS

This debenture shall be enforcesble f: BT R o

{a) any of the Secured Liabilitiss are not paid or discharged when the Séma ought to ba.béi.ci or
dischargad by the Client (whether on demand, at scheduled maturity, or by accelerstion er
otherwise, as the case may be); or

(b} - the Client is in breach of any of its obligations under this debenture or under any other
. agreement between the Client and Hitachi or any other agreement belwaeen the Clent and -
any member of the same group a3 Hitachi, and that breach (if capable of remeady) has not
been remedied to the satisfaction of Hitachi within 14 days of notice by Hitachi to the Client
o to remaedy the breach, bul nothing herein shafl oblige Hitachi to sesk remedy of such
- breach; or

~{c) the Client:

(i) becomes unable to pay its debis as they fall due (andfor the value of the Clienf's
assels is lz2ss than the amount of its lisbilities, taking into sccount the Client's
contingent and prospective lighiliies); or

iy commences nagotigtions with any one or more of its credilors with a view to the
general readjustment or rescheduling of its indebledness; or

(i) | makes a general assignment for the benefit of, or a composition with, its creditors;
or

{d)  the Client passes any resolution or tekes any corporate action, or a petition is presented or
" proceadings are commenced, of any aclion is taken by any person for its winding-up,
dissolution, administralion or re-orgenisation or for the appoiniment of a receiver,

administrative receiver, administrator, trustes or similar officer of it or of any or all of its
revenues or assels, or

- {&) a disiress, exscution, attachment or other legal process is levied, or enforced on or sued
- against all or any pant of the assels of the Client and remains undischarged for seven days; |
or

(f) . any event ocours in relation to the Client that is analogous to those set out in paragraph B
514{c), paragraph 51{d) or paragraph 51{e) of this Schedule §; or a

(g) - any representation, warranty or statement made or deemed to be made by the Client under '
this debenture Is or proves to have been incorrect or misleading in any material respect
when made or desmed to be made; or

(h)" & Termination Event {as defined in the Debt Purchase Agreement) ccours,

- and in any such event (whether or not the event is continuing), without prejudice to any other rights of

" Hitachi, the powers of sale under the Law of Properly Act 1825 shall immediately be exercigable and

. Hitachi may, in its absolste discretion, enforce all or any part of the security created by this debenture
as it seas fit.

52, STATUTORY POWER OF SALE _ - B _ _ _ .
The statutory powers of sale conferred by the Law of Properly Act 1925 shall, as between Hitachi and
" a purchaser from Hitachi, arise on and be exsrcisable al any time after the execution of this
_ debenture, but Hitachi shall not exercise such power of sale until the security constituted by this -
debenture has become enforceable under paragraph 51 of this Schedule 8.

53, EXTENSION OF STATUTORY POWERS
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. The staiutory powers of sale, lzasing and accepling surrenders conferred upon morigagess under the

- Law of Property Act 1825 andfor by any other statuie shall be exercisable by Hitachi under this
debeniure and are exiended so as {0 authorise Hilachi, whether in its own name or in that of the
Cllent, to grant = leass or sgresment to leass, accept surrenders of lease or grant any option of the

- whole or any part of the freehold and leasehold property of the Client with whatever rights relating to
cther parts of i, containing whatever covenants on the part of the Client, generally on such terms and -
conditions (including the payment of money to a lessee or tenant on a surrender) and whether ornot

© at 8 premium as Hitachi thinks ft.

B4. ' PROTECTION OF THIRD PARTIES _
. No purchaser, mortgagee or other person deéiihg with Hitachi o any Receiver shall be concerned:

{a) to enquire whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged, or whether the power Hitachi or a Receiver is purpording fo
axarcise has becomes exercisable: or

(b} . in see to the application of any money paid to Hitachi or any Receiver.
BB, NOLIABILITY AS MORTGAGEE IN POSSESSION

- Neither Hitachi, nor any Receiver nor any Administrator shall be lisble to account as morigagee in
- possession in respect of all or any of the Charged Property, nor shall any of them be liable for any .
- loss on realisation of, or for any neglect or default of any nature in connection with, all or any of the
.. Charged Property for which & mortgagee in possession might be liable as such.

. B6,  APPOINTMENT OF RECEWVER

'56.1 At any time after the security constituled by this debenture has become enfarceable, or at the request
- of the Client, Hitachi may, without further nolice:

{a} appoint under seal or by wriling under hand of a duly authorised officer of Hitachi, any one -
or more person or persons o be 2 receiver, or a receiver and manager, of all or any part of
" the Charged Properly; and

_{b)- (subject to section 45 of the Insolvency Act 1888) from time to time, under seal or by writing
under hand of a duly authorised officer of Hitachi, remove any person appointed fo be
Raceiver and may, in a similar manner, appoint ancther in his place, B

Where more than one person is appointed Receiver, they shall have power to act separately (unless
the appointment by Hitachi specifies o the conlfrary).

562 The Factoring may fix the remuneration of any Receiver appointed by it without the restricti@ns""
. cortained in section 108 of the Law of Property Act 1825 and the remuneration of the Receiver shall
. be g debt secured by this debenture which shall be due and payable immediately upon iis being paid
- by Hitachi.

- 67. ~ POWER OF SALE ADDITIONAL _ -

~ 537.1  The powers of sale and appointing a Receiver conferred by this debenture shall be in addition to all
statutory and other powers of Hitachi under the Insolvency Act 1986, the Law of Property Act 1825 0r
ctherwise, and shall be exercisable withou! the restrictions contained in Sections 103 and 109 of the
Law of Property Act 1825 or otherwiss. :

5’?.2' The power to appoint a Receiver (whether conferred by this debenture or by statule) shall be, and - |
" remain, exercisable by Hitachi despile any prior appointment in respect of all or any part of the
Charged Property.

B8, AGENT OF THE CLIENT
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Any Receiver appointed by Hitachi under this debenture shall be the agent of the Client and the Client
shall be solely responsible for his acts and remuneration, as well as for any defaults committed by
him.

§9.  POWERS OF RECEIVER -
Any Receiver appointed by Hitachi under this debenture shall, in addition to thepowers.mhfeﬁed on
him by the Law of Progerty Act 1825 and the Insolvency Act 1986, have the powsr 1o do all such acts
" and things as an absolule owner could do in the management of such of the Charged Property over
which the Receiver is appointed and, in particular, the powers set oul in Schedula 7,
B0, | ORDER OF APPLICATION OF PROCEEDS

Al monies received by Hilachior a Reﬁeivér in the exercise of ény'enfnr'cemehi p'ow'eré. conferred by~
" this debenture shall be applied: '

{a) first in paying all unpaid fees, costs and other liability incurred by or on behalf of Hitachi {and -
any Recelver, attorney or agent appointed by it);

'(b) . second in paying the remuneration of any Receiver {as agreed beilwesen the Receiver and -
" Hitachil;

" (c)  third in or towards discharge of the Secured Liabilities in such order and manner as Mitachi
~ determines; and -

(d) - finally in paying any surplus to the Client or any other person enfitled to it.
 81..  APPROPRIATION
" Neither Hitachi nor any Receiver shall bé bound (whether by virtue of section 108(8) of the Law of
Froperly Act 1925, which is varied accordingly, or otherwise) to pay or sppropriste any receipt or
payment first towards interest rather than principsl or otherwise in any paricular order between any of
. the Secured Liasbilities. :
| 62. SUSPENSE ACCOUNT
 All monies received by Hitachi o a Receiver under this debenture may, at the discrstion of Hitachi or
" Receiver, be credited to any suspense or securities reslised account and shall bear inderest at such .
rate, if any, as may be agreed in writing between Hitachi and the Client, and may be held in such
account for 5o long as Hitachi or Recelver thinks fit
83, - POWER OF ATTORNEY
- By way of securily, the Client irrev'ucébiy'appoints Hi{ézs:'hé' and evei’y Receiver (and'any pErson
Hitachi or the Receiver nominate io act as their substiids or agent for this purpose) separately to be
the atiorney of the Client and, in #s name, on its behalf and as iis act and deed, to axecule any -
documents and do any acts and things which:

{a) the Client is required to execute and do under this debenture, including execute any
document required by Hitachi under paragraph & of Part 1 of Schadule 4; andior

i (b) . any attomey may deem proper or desirable in exercising any of the powers, authorities and |
: . discretions confarred by this debenture or by lew on Hitachi or any Receiver,

B4, RATIFICATION OF ACTS OF ATTORNEY _
 The Client ratifies and confirms, and agrees to ratify and confirm, anything which any of its attomeys
. {including their agents) may do in the proper and lawful exercise or purported exercise of all or any of
. the powers, authorities and discretions referred to in paragraph 83 of this Schedule 8. :

. 88, . APPOINTMENT OF AN ADMINISTRATOR
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.65.1 The Facitoring may, without nolice to the Cliant, appoint any one or more persons fo be an
administrator of the Client pursuant to Paragraph 14 Schedule B1 of the insolvency Act 1588 if this
-~ debenture becomes enforceable. '
452 '_ Any appointment under this paragraph 85 shail:
' (&) be in writing signed by a duly authorised sign'a!bry of Hitachi; an.d

' {(b)  take effect, in accordance with paragraph 19 of Schedule B1 of the !nso!véncy Act 1986, |
when the requirements of paragraph 18 of that Schedule B1 are satisfied,

: 65.3 . The Factoring may (subject to any necessary approval from the court) end the appointment of an

" Administrator by notice in writing in accordance with this paragraph 65 and zppoint a replacemeant for
. @ny Administrator whose appointment ends for any reason under that paragraph.
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Schedule 7 Further powers of a Receiver

. 86, POWER TO REPAIR AND DEVELCP PROPERTIES

A Receiver may undertake or complete ény works - of Fapair, 'b'ui!céing or development on the
- Properties.

'87.  POWER TO SURRENDER LEASES

" A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the Properties on
L such terms and subject to such conditions as he thinks fit.

8. POWER TO EMPLOY PERSONNEL AND ADVISORS

" A Receiver may provide services and employ, or engage, such managers, contractors and other
personne! and professional advisors on such terms as he deems expedient. a

©89. . POWER YO MAKE VAT ELECTIONS
A Receiver may make such elections for value added tax purposes as he thinks fit o
~.70.  POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by way of remuneration {in addition to 2l costs,
charges and expenses incurred by him) as Hitachi may prescribe or agree with him,

. 74. . POWER TO REALISE CHARGED PROPERTY

A Receiver may collect and get In the Charged Property or any part of it in fespect of which he is
" appointed and make such demands and take such proceedings as may seem expedient for that
" purpese, and to take possession of the Charged Property with like rights.

72. POWER TO MANAGE OR RECONSTRUCT THE CLIENT'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amaigamate or divéksify of conéué’ in
carrving on, managing, developing, reconstructing, amalgamating or diversifying the business of the -
Clisnt.

73 .. POWER TO DISPOSE OF CHARGED PROPERTY

- A Receiver may grant options and licences over all or any part of the Charged Property, sell or concur .
" in selling, assign or concur in assigning, iease or concur in leasing and accept or concur in accepting
- surrenders of leases of, all or any of the property of the Client in respect of which he is appointed in -~
such manner and generally on such terms and conditions as he thinks fit {fidures and plant and -
machinery may be severed and sold separately from the premises in which they are contained
without the consent of the Client), and to carry any such sale, assignment, leasing or surender into
effect. Any such sale may be for such consideration as the Receiver thinks fit and he may promote, or
concur in promoting, a company to purchase the property o be sold,

74, POWER TO MAKE SETTLEMENTS

" A Receiver may make any arrangement, settiement or compromise between the Client and any oiher
~ person which he may think expedient. :

75,  POWER TO IPROVE THE EQUIFMENT

A Receiver may make substitutions. of, or improvemeriis to, the Equipment as he may think
expedient.

76.  POWER TO MAKE CALLS ON CLIENT MEMBERS
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A Receiver may make calls conditicnally or unconditionally on the members of the Client in respect of -
the uncalled capital with such and the same powers for that purpose, and for the purpose of enforcing
payments of any calls so made, as are confarrad by the Articles of Assaciation of the Client on iis
directors in respect of calls authorisad to be made by them.

" 77.  POWER TC APPOINT

" A Receiver may appoint managers, officers, servants, workmen and agents for the purposes of this
Schedule 7 at such salaries, for such periods and on such terms as he may determine.

- 78. . POWER TO INSURE

A Receiver may, if he thinks fil, but without prejudice to the indemnily in clause 9, effect with any
insurer any policy of insurance either in lieu or satisfaction of, or in addition to, such insurance.
 79. . POWERS UNDER LAW OF PROFERTY ACT 1925
A Receiver may exercise all powers provided for in the Law of Proper‘ty Act 1925 in the same way as
if he had been duly appointed under that act, and exercise all powers provided for an adminisirative .
receiver in Schedule 1 of the Insclvency Act 1886,
_ 80. . POWER TO BORROW
A Receiver may for any of the purposes authorised by this Scheduls 7 raise mén@y by borrowing from
. Hitacht {or from any other person with Hitachi's consent) on the security of all or any of the Charged
Propery in respect of which he is appointed on such terms 28 he shall think fit {including, if Hitachi
consents, the terms under which such secusity ranks in pricrily fo this debenturs),
_ 1. POWER TO REDEEM PRIOR ENCUMBRANCES _
A Receiver may redeem any prior Encumbrance and settle and pass the actounts to which the
- Encumbrance relates. Any accounts so seltled and passed shall be conclusive and binding on the
Client, and the monies so pald shall be deemed o be an expense properly incurred by him,
82.  INCIDENTAL POWERS
A Receiver may do all such other acts and ihingé as he may consider incidental or conducive to any
of the matters or powers in this Schedule 7, or which he lawfully may or can do as agent for the
Client,
83. . SCOPEOF POWERS
Any exercise of any of the powers given by this Schedule 7 may be on behalf of the Client, the
directors of the Client {in the case of the power containad in paragraph 76 of this Schedule 7) or
~ himself.
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. This Agraemant has heeﬂ emam iMoasa cieed on the date sizled at the begsnmng of this Agreement.

~ signed as a deed by Himem CARITAL (&Jac; PLQ .
- acting by an authosised signatory

in the presence of; T

~Witness signature

. Name (in block
- capitals) L Chepletee Senith.
- Address : S

Corg gl AL bevch

S:gnsd as a desd by EME T TRADE STBNS LIMITED
acting by a director ; -

 Paul Saunders
Cinthepresenceof

Witness signature . ¢ Do m“ .'

" Name {inblogk -
capitals)

. Address

" Signad as a deed by EMF TRADE SIGNS LIMITED
- acting by g director iy ;

- Philip Bissaker
in the presence of:

Wiinass signature

~ Name (in block

wapitals) . [Eev_ EUIs

- Address o R T R e
- . SEORY LNT e
o TR Tl D,
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