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Company name: QUALITY LIQUID FEEDS LIMITED
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Details of Charge

Date of creation:  04/11/2015
Charge code: 0976 4140 0001
Persons entitled: HITACHI CAPITAL (UK) PLC
Brief description:. DEBENTURE
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 THE ELECTRONIC COPY INSTRUMENT
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: 9764140

Charge code: 0976 4140 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th November 2015 and created by QUALITY LIQUID
FEEDS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th November 2015 .

Given at Companies House, Cardiff on 12th November 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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‘PaRTIES _ _ : : e
1) QUALITY LIQUID FEEDS LIMITED incorporated and registered in England with company number
.. 09764140 whose registered office is at The Stables Little Onn, Church Eaion, Stafford, Staffordshire

ST20 0AU (Client); and

{(2) - HITACHI CAPITAL (UK) PLC whose registered office is at Mitachi Capital House, Thorpe Road, -
- Slaines-upon-Thamaeas, Surey, TWI18 3HP

(3)  (Hitachi).
BACKGROUND
L {A) Hitachi has 'agréed pursuant to the Debt Purchase AQreemé’ﬂt to provide the Client with finance
~ facilities on a secured basis.

(B) . This debenture provides security which the Client has agreed lo give Hitachi for the finance facilites
- under the Debt Purchase Agresement,

- AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 . Desfinitions

The definitions and rules of interpretation in this clause apply in this debenture.,

. Administrator: an administrator appointed to manage the affairs, business and property of ihé Ciiéni
pursuant io paragraph 85 of Schedule 6.

Aseigned Agreements: the sgreements referred to in Schedule 1, the rights under which are
" assigned pursuant to clause 3.1id}

‘Business Day: a day (other than a Saturday or Sunday) on which banks are open for generaé'
~ pusiness in London.

" Charged Property: all the assets, property and undertalking for the time being subject 10 the security
" interesis created by this debenture {and references io the Charged Property shall include references -
to any part of it).

Costs: sll costs, charges, expenses and liabilities of any kind including, without limitation, costs and
damages in connection with itigation, professional fees, disbursements and any value added lax
" chargad on the same.

Debt Purchase Agresment: the Debt Purchase Agreement dated [INSERT DATE] betwesn the
.. Client and Hitachi for the provision of the finance faciliies sequrad by this debenture, as the same
. may be amender, varied, added to or replaced from time (o time.

- Debts: shall have the same meaning as Debt in the Debt Purchase Agreement {including, for the
avoidance of doubt, the Associated Rights. as defined in the Debt Purchase Agreemant).

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

' Designated Account: any account nominated by Hitachi as a designated account for the pUrpOSes
" of this debenture.
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Encumbrance: any mortgage, charge (whether fixed or floating, legal or eguitable)}, pledge, lien,
assignment by way of security or other securily interest securing any obiigation of any person, orany
giher agreement or arrangament having a similar effect

Environment: all of the air, waler and land, including (without limitation) the air within buildings and -
- pther natural or man-made structurss above or below ground, ground and surface water and surface
and sub-surface soll. :

- Environmenta! Law: all applicable statutes, ireaties, regulations, directives or similar measures
relating to the pollution or protection of the Environment that affects the Charged Property. '

Equipment: gll present snd fulure equipment, plant, machinery, fools, vehicles, fumiture, ﬁtﬂags,' '
insiallations and apparatus and other tangible moveable property for the time heing owned by the
- Clhiend, including any part of it and all spare parts, replacements, modifications and additions. :

Excluded Property: any leasehold property held by the Client under a lease which precludes, gither
absolutely or conditionally {including requiring the consent of any third party), the Cllant from creating
 any charge ovar its leasahold inferest in that property,

- Financial Collateral: shall have the maaning given to that exprassion in the Financial Coliateral .
Reguiations, :

- Financial Collateral Regulations: the Financial Collateral Arrangements (No. 2) Regulations 2603 .
(51 2003732265,

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

- intellectual Property: the Client's present and future patents, trade marks, service' marks, irade
- namaes, dasigns, copyrights, inventions, topographical or similar righls, confidential information and
- know-how and any interest in any of thess righis, whether or not registerad, including all applications :
. and righis to 2pply for registration and ali fzes, rovallies and other rights derived from, or incideniaito,
" these righis, :

investments: all present and future stocks, shares, lcan capital, securities, bonds and investments
S {whether or not markatable) for the time being owned {at law or in equity} by the Client, including all
. rights acoruing or incidental (o those investments from Bmae o time.

Hon-vesting Debts: means any Debts which, for any reascn, fail to fully and effectively vest in
- Hitachi pursuant to the Debt Purchase Agreement.

- Other Debts: all sums dus and owing or accruing due and owing to the Client whether ornoton - -
- acuount of its trading both present and future axcept:

{a) Mon-Vesting Debts; and

-~ b} B any Debis whilst they remain absa;umiy and éﬁe{:tiveiy vasted in or held on trust for Hitachi .
' under the Debt Purchase Agreement and whether such vesting results from & legal or -
equitable assignment. '

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

. Receiver: a receiver and/or manager of any or all of the Charged Property appointed under '
- paragraph 86 of Schedule 6. '

. Secured Liabilities: all present and future monies, obligations and liabilities owaed by the Client to -
Hitachi, whether actual or contingent and whether owed jointly or severally, a3 principal or surety
andfor in any other capacily, under or in connectlon with the Debt Purchase Agreemeni or this
debanture (inchuding, without limitation, those arising under clause 12.3b)) together with all interest
{including, without limitation, default interest) accruing in respect of such monies or linbifities.
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Security Financial Collateral Arrangement: shall have the meaning given to that expression in the -
Financial Collateral Regulations.

- Security Period: the period starting on the date of this debenture and ending on the date on which all ~
the Secured Liabilitles have been unconditionally and irrevocably paid and discharged in iull and no
~ further Secured Liabilities are capable of belng oulstanding.

1.2 interpretation
" Unless the context otherwise requires; in this debenture:
fa} a reference to 2 sietule or stalutory provision includes a reference to any subordinate
leqisiation made under that stalute or stalilory provision, to any modification, re-enactment

or extension of that stalute or statutory provision and to any former siatute or statulory
provision which it consolidated or re-enacted before the daie of this debanture;

~{b) - areference to assets includes present and fulure properiies, underiakings, revenues, rights
and benefits of every description;

A F-T Clawback _ _ _
' If Hitachi considers that an amount paid by the Client in respect of the Secured Liabilities is capable
. of being avoided or otherwise set aside on the liguidation or administration of the Client or otherwise, -
.. then that amount shall not be considered 1o have been irrevocably paid for the purposes of this
- dehentura,
1.4 Mature of security over real property

- A reference in this debenturs to a chargé or mﬂéﬁgage of any freshold, !easeh.ald' or commeanhold
- property includes; .

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

' {by the proceeds of the sale of any part of that progerty; and . . _
(e} the benefit of any covenants for title given, or entersd into, by any'predécessnr'én.titﬁe ofthe =
~ Client in respect of that property, and any monies paid or payable in respect of those
cavenanis,
15 lLaw df'Property {Migcellaneous Provisions) Act 1982

Far the purposes of section 2 of the Law of Property {Miécé?!lanacus Prcuésiéns} Act 1988, the terms

of the Dabt Purchase Agreement and of any side lefters between any parties in relation io the Debt

Purchase Agreement are incorporaied into this debenture.

16 Third party rights

- Athird parly has no ﬁgﬁt under the Contracts {nghi‘s of Third Faries) Act 1 §99 e} en'farca', or'm enioy
~ the bensfit of, any term of this debenture.

; ."’?_‘.? Perpatuity perind _ _ _
_ The perpetuily pedgd'agplécahle to all frusts declared 'b'y this debenture shall be 80 yea.rsx -
1.8 insolvency Act 1986

- Paragraph 14 of Schedule B1 of thé'!nsc}!'vancy ACQ '19863{35 inserted by saction 248 of, and .
Schedule 16 to, the Enterprise Act 2002} applies to the floating charge created by this debenture,

. ‘1 9 o Schedules
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The schedules form part of this debenture and shall have effect as if set out in full in the body of this
~ debenturs. Any reference to this debenture includes the schadules.

2. COVENANT TO PAY
The Cliant shall, on démand, pay to Hitachi and discharge the Securad Liabilities when they become
- due,
3. GRANT OF SECURITY
3.1 Charging clause

As a continuing seéuﬁt? for the payhﬁent and discharge of the Secured Liéﬁifizéess the Client with full
fitte guarantee:

{a) charges to Hitachi, by way of first legal morigage, all the Properties as fisted in Schedule 2; i
{b} ~ charges to Hitachi, by way of firs] fixed charge:
{i all Properties acouired by the Clientin the future; : _
{#} =il present and future interesis of the Clisnt not effecﬁvéiy sﬁsﬁgaged or charged
: under the preceding provisions of this clause 3 in, or over, freshold or leasehold

property,

(i) all present and future rights, licences, guarantees,. rents, deposits, contracts,
' covenants and warranties relating to the Properties;

{iv} - ail licences, consents and authorisations {siatulory or cthemiSé) held or required in
~ connaction with the Cliant's business or the use of any Charged Property, and all
rights in connection with them;
(\}} all presen{ and futurs goodwill and uncalled capital for the time being of the Clienl;
{vi) - all the Equipment;
{vit) - all the Inteliectual Pmperty';'_ :
{viii} - all Non-vasting Debts and thé pr@ceéds ihéreaf, present'or'futu;re; '
- {ix} all Other Debts and the proceeds thereof, present or fulure;

{x}  all the Invesimenis; and

{xi} ~ all monies fom time to time standing to the eredit of its accounts with any bank, -
financial institution or other person {including each Designated Account). '
{g) ' 'assigﬁns to Hitachi, by way of first fixed charge, gl its rights in any policies of insurances or

- assurence present or future (including, without limitation, any insurances relating o the
" Propertias or the Equipment);

{d} assigns to Hitachi, by way of first fixed charge, o the extent the same are assignabls the -
' penaflt of the Assigned Agreements and the benefil of any guaranies or security for the
performance of the Assigned Agresments; and

.' ey ' charges to Hitachi, by way of first loating charge, ail the undertaking, property, assets and
: rights of the Clienl at any tima not affectively morigaged, charged or assigned pursuani fo
_ clause 3.1a} o clause 3.1{d} inclusive. '

32 leasehold security restrictions _
_ The charges created by clause 31 sha.i.l ndi ap;'}'iy to' Excluded Pré’par%? 50 .Eong és any relevant
. consent or waiver of prohibition has not been obtained, but
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{(a}  lor each Excluded Property, the Client undertakes to:

{i apply for the relevant consent or waiver of prohibition or conditions within five
. Business Days of the date of this debenlure and, o use its best endeavours fo
" obtain that consent or waiver of prohibition as soon as possible,

o fi) . keep Mitachi informed of its progress in obtaining such consent or waiver; and
(Y immediately on receipt of such consent or waiver, provide Hitachi with 2 copy.

{b} . immediately on receipt of the relevant walver or consent, the relevant formerly Excluded
Property shall stand charged o Hitachi under clause 3.1. if required by Hitachi al any time
~following receipt of that waiver or consent, the Client shall execute g valid fixed charge in -
such form as Hitachi requires.

33 Automatic conversion of fioating chargse .

The floating charge created by clause 3.1(e) shall 'éutamaiic'ai!y and irﬁmeﬁiateiy (Withéut'noﬁce} be
- converted into a fixed cherge over the relevant Chargad Property IE
{a} the Client
()  creates, or attempts 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 parson; of

~ iy disposes, or attempts to dispose of, all or any part of the Charged Property {other
: than property that is only subject o the floating charge while it remains
uncrystaliised which property may ba disposed of In the ordinary course of
business); or

{b} ' areceiver is appointed aver all or any of the Charged Property that is subject o the floating
charge; or

{c) : any person levies {or attempts to levy) any distress, attachment, execution or other process
against sl or any part of the Charged Propenty; or

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

3.4 Conversion of floating charge by notice .
" The Factoring may, in its sole discretion, at any time and by writien nalice to the Client, convert the
floating charge created under this debenturs into & fixed charge as regards any part of the Charged
Property specifiad by Hitachi in that nolice.
- 3.5 Assets acquired after any floating charge crystaitisation _
Any ssse! acquired by the Client after any crystallisation of the ﬁgaﬁng charge created undés" this
debeniure which, but for such crystaflisation, would be sublect 1o a floating charge shall {unless
- Hitachi confirms in writing to the contrary) be charged to Hitachi by way of first fixed charge.
4, LiasiLiTy oF THE CLIENT
41 . Liability not discharged

The Client's liability under this debenture in respect of any of the Secursd Liabilities shall not be -
discharged, prejudiced or affected by '

(2} any security, gusrantee, indemnity, remeady or other right held by, or available to, Hitachi - '
that is or becomas wholly or partiaily Hlegal, void or unenforceable on any ground; or
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{b}  Hitachi renewing, determining, varying or increasing any facility or other transaction in any
manner or concurming in, accepling or varying any compromise, arangement or seiflement,
~ or omitling to olaim or enforce payment from any other person; ar

. (e}  any interim seltiement of account or the granting of any time or indulgence by Hitachi to any
- party or compounding with the Client or any party; or

{d}  the invalidity of any guarantee, morigage or other sscurity now or in future held by or -
 available to Hitachi or by Hitachi now or aRerwards dealing with, exchanging, releasing,
- modifying or abstaining from perfecting or enforcing any of them or any rights which it may
" now or afterwards have; or

| o {é) " any other act or omission, which but for this clause 4.1 might have discharged, or otherwise '
' prejudiced or affected, the liahility 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 againgt, any other person before enforcing this
" debenture against the Client.

s ~ REPRESENTATIONS AND WARRANTIES | _
© The Clent represents and warranis io Hité?:hé é.z.'a thé terms set éu.t in Schéd:j!é 3. The rep?%éntaﬁs’ns’
" and warranties set out in Schedule 3 are made on the date of this debeniure.
' 5 - COVENANTS
" The Client covenanis with Hitachi in the teims set out in Schiedule 4.
7  POWERS OF HITACH!
The Facioring shall have the 'powefs set outin Schedule 5.
8, - ENFORCEMENT
8.1 Enforcement events -

. The security constituted : by this debenture shall be immediately ‘enforceable in- ahy of the
circumstances set out in paragraph 51 of Schedule 6. The parties to this debenture agree that the
. provisions of Schedule & shall apply to this debenture and shall be binding between them,

- Recaiver's powers

A Receiver shali have, in addition to the powers conferred on receivers by statute, the further powers "
- sef outin Schedule 7. -

8.3 - Right of appropriation

. To the exient that the Charged Property constitutes Financial Collateral and this debenturs and the
abligations of the Client hereunder constilile 8 Securily Financial Collateral Arrangement, Hitachi
shall have the right, at any time after the sacusity constituted this debenture has bacoms enforceabls,
io appropriate all or any of that Charged Property in or towards the payment andlor discharge of the -

" Becured Lizbiliies in such order as Hitachi in its absolute discretion may from time o ime delermine,

. The value of any Charged Property appropriated in accordance with this ciause shall be the price of
that Chargad 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 selact {including Independent

- valuation), The Client agrees that the methods of valuation provided for in this clause are
commarcially reasonabie for the purposes of the Financial Coliateral Reguiations.
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N COSTS AND INDEMMITY

91 Costs

" The Client shall pia'}} 1o, or reimbursa, Hitachi and any Receiver on demand, on a full indemnlty basis, .
" all Costs incurred by Hitachi and/or any Receiver in relation to:

{g} this debenture or the Charged Property

{b)  protecting, perfecting, pressrving or enforcing (or attemipting to do so) any of Hitachi's or -
- Recsiver's rights under this debenture;

{cy . Hitachi or any Receiver doing any act, completing 'any dead or entering into any contract i
- do any act which the Client was obliged to do either by this debenturs or the Debi Purchase
-~ Agresment, but has falled 50 to do or cannat provide proof that it has done;

h {d} . suing for, or recavering, any of the Secured Liabilities,

' {Enciuding, without fimitation, the Costs of any proceedings in relation to this debenture or the Secured -
Lishilities), logether with inlerest on any amount due under clauses 9.1(b} to 8.1(d) at the Defaull
Faie.

9.2 - Indemnity | |
* Hitachi and any Receiver, and their respective amployees and agents, shall be indemnified on a full

indermnity basis out of the Charged Property in respect of ali actions, liabilities and Costs incurred or
- suffered in or as a result of

(a) the exercise, or purported exercise, of any of the powers, authorities or discretions vested in
them under this debeniure;

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

(¢} any default or delay by the Client in performing any of its obligations under this debenture.
10. RELEASE
Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), Hitachi shall, at the
request and cost of the Client, take whatever action is necessary to release the Charged Properly
-~ from the security constituted by this debenture.
44, ASSIGNMENT AND TRANSFER
11.1 . Assignment by Hitachi

" This debeniure is freely transferable by Hitachi, at any timé, and the Clierit haergby consents to the
" assignment or transfer of the whole or any part of Hitachi's rights andfor obligations under this
_ debenture fo any person. For this purpose the references to Hitachi in this debenture shall Include its
- successors, assigns and ransferses,

11.2 It is hereby acknowledged by the Client that shouid this debenture be assigned or transferred to any -
- parly that this debenture will remain binding upon it and will constitute good, valid and binding
" security for any monies advanced by the assignee or transferge afier that assignment or ransfer, as
well as by Hitachi before it

C 113 Assignment by Client
The Client may niot assign any of its rights, or transfer any of its abligations, under this debenture or

enter into any ransaction which would result in any of those rights or obligations passing 1o another
person.
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12. FURTHER PROVISIONS

121 Independent security

This debenture shall be in addition to, and independent of, every ather security or guarantee which
Hitachi may hold for any of the Secured Lisbilities at any time. No prior security held by Hitachi over
the whole or any part of the Charged Property shall merge in the security crested by this debenture.

122 Continuing security
This debenture shalt remain in full Torce and effect as a continuing security for the Secured Liabilifies,
" despite any setfement of account, or intermediate payment, or other maiter or thing, unless and until
© Hitachi discharges this debenture in writing,

12.3  Discharge conditional

.- Any release, discharge or seltlement between the Client and Hitachi shall be deemed conditional on'
.. no payment or security received by Hitachi in respect of the Secured Liabilities being avoided,
.. reduced or ordered o be refunded pursuant to any law relating lo insolvency, bankruploy, winding-up,
. atdministration, recelvership or otherwise. Despile any such release, discherge or setilement: '

fay Hitachi or its nominee may retain this debenture and the security created by or pursuant to
it. including all certificates and documenis relating to the whole or any part of the Charged
. Property, for such period as Hitachi deems necessary to provide Hitachi with securty
against any such avoidance, reduction or order for refund; and

' {by  Hitachi may recover the value or amount of such securily or payment from the C!ien%"
subrsequently as if such relsase, discharge or setllement had not otcurrad.

124 Certificates

A ceriificate 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 dus. .
125 Rights cumuiative
| The rights and powers of Hitachi conferrad by this debenture are cumdlative, may be exercised as
often as Hitachi considers appropriate, and are in addition to its rights and powers under the gensral
law,
126 Waivers .
" Any waiver or varation of any right by Hitachi (whetﬁer ér'is'iﬁg' under this debenture or under the
. general law) shall only be sffective if It is in wriling and signed by Hitachi and applies only in the
. clrcumstances for which it was given, and shall not prevent Hitachi from subsequently relving cn the
relevant provision.
127 Further exercise of rights
~ No act or course of conduct or negotiation by ar on behalf of Hitachi shall, in any way, preclude
~ Hitachi from exercising any right or power under this debeniure or constilule a suspension or variation
N of any such right or power,
12.8 - Delay
N de!ay'ar failure to exercise any ﬁgh’i or p’cWar undér this debenésjré shall opé.rate aé a wéiver.- .
’?2.9 - Bingle or partial exercise

‘Mo single or partial exercise of any'ﬁgh{'u’ﬂder this debenture shall prevent any other or further
exercise of that or any other right,

1210 Consclidation
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The restriction on the right of consolidation contained in section 93 of the Law of Property Act 1825
shall not apply to this debeniure.

- 12.11  Partial invalidity _
. The invalidity, unen?arseahiiity cr'éi!egai.ity of any.prgvision {or part of a'prevision} of this debenfure -
© o under the laws of any jursdiction shall not aMact the validity, enforceability or legality of the other
provisions,

1212 Counterparis

This debenturs mag) be exacuted and defivered in any number of cw;#terparis, each of which is an .
original and which together have the same sffect as if each party had signed the same document,

L 12.13  Exseution as a Desd

 Hitachi and the Client intend that this debentuie is to be a deed notwithstanding that either or both of -
them may have execuled it under hand.

13, NoTices
13.1 . Any notice or other commurication given under this debenturs shali be in writing.

13,2 Except as stated fo the contrary hersin, any wrillen notice from Hitachi o the Clent and z%ny_
proceedings issued by Hitachi requiring service on the Client may be given or served:

{a) by delivering it at or posting it to the Client's registered office or (o such other address of the
-~ Client advised to and acknowledged by Hitachi as being effeclive for the purposes of this -
clause;

~ (b} by delivering it at or posting it to any address last known fo Hitachi at which the Client carried .~
' - on business;

' {c) _' " by handing it to one of the Client's officers; or

{d} . by a fax or e-mail to the Clienl's number or adﬂreas advised to and acknowlédgad' by' Hitach'i
" as sultable for communication baetween the parties.

'. _ 13;3' ' .Any. such nolice or process shall be consgidered served:
o {a) if delivered - at the time of delivery; _
(b} 'if sent by post - 48 hours from the time 'oi.f posting: o
| {c) | if sent by fax or e-mail - 8t the Yme of transmission; or g
N {d)' - if handed over - at the time of handing over. |
43.4  Any notice or other communication by the Client to Hi.%a{:.hi féquéraé héreunder sﬁ.a.ii take eﬁeic.i' atthe -

" time it is received by Hitachi at its registered office or at such other address Hitachi may advise in
writing to the Client for this purpose.

14, - (GOVERNING LAW AND JURISDICTION
141 Governing law
This debenture and any dispute arising out of or in connection with it or its' subject matter shall be-

governed by and conslrued in accordance with the law of England and Wales. The parties to this
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have exclusive jurisdiction over any claim or matter arising out of or in connection with this debenture,.
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_ Type of coniract: []

C Qate{} | L : ) : L

Parties: []

"o ' U HCIF Debenture Version 5 May2015



' Schedule2 Property
. _ S " Part 1. Registered Property
 [DETAILS OF REGISTERED PROPERTY]

Part 2. Unregistered Propérty._
{mETAiLS OF UNREGISTERED PROPERTY]
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Scheduie 3 Representations and warranties

1. OWNERSHIP OF CHARGED PROPERTY

_The Client is the legal and beneficial owner of the C'hérged Property. L o

2. Mo ENcuMBRANCES

The Charged Properiy is free from"any Encurﬁbraﬁﬂéé oﬁher than those created by this debenture or _ '
those to which Hilachi has consented in wriling, '

3, . ADVERSE CLAIMS

The Client has not received or ackndw!edged notice of ény adverse claim by any pérson in re.s'pest of :
- the Chargead Property or any inferest in it

4. ADVERSE COVENANTS

There are no covenants, agreements, reseé’vaﬁﬂns. canééﬁt}ns, interests, rights or other matters .
whatever, which materially adversely affect the Uharged Property.

B, NOBREACH OF LAWS
- Thera is no breach of any law or ?egs.iiaiisn which ré%étériai!y édver'se%y affects the Chargad 'Prégzeﬁy;
6. - NOINTERFERENCE IN ENJOYMENT

- No facility necessary for the ameyment and use of the Charged Propeﬂy is sub;eci o mrms ar’mtimg
any persen to lerminate or curtal its use.

7. MO OVERRIDING INTERESTS
" Nothing has arisen, has been created of is subsisting which would be an overiding interest in any
Propearty.
B, AVOIDANCE OF SECURITY

. Mo Encumbrance expr@ssacﬁ 0 b& creaied under this debenture is !sabie o be avosdad or otherwssa'
set aside, on the liguidation or administration of the Cllent or otherwise,

‘9. NOPROHIBITIONS OR BREACHES
" There is no prohibition on assignment in any Insurance Policies or Assigned Agreemenits, o the
relevant clauses of any of them, and the eniry into this debenture by the Client does not and will not

constitute a breach of any Insurance Policies. Assigned Agresments or any other agreement of
instrument hinding on the Client or its agsatls.

10, ENVIRONMENTAL COMPLIANCE
" The Client has, at all imes, complied in 2!l material respects with all applicable Environmental Law.
11, INSURANCES

_All insurances of the naturs commonplace to a business in the natura of the Client, required by law or
rule having the force of law or required to be maintained by reason of this debeniure or the Debt
- Purchase Agreement are being maintained by the Client with a bone fide insurer of good repute, the . )
prerniums have been and will be paid on time and the Client will deliver upon request, the orginal or -
- copy certificates of insurance to Hitachi.
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" Schedule 4 Covenants’

. Part 1. General covenants

- NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

- The Client shall not at any ime, except with the priof written consent of Hitachi:

{a} create, purport o create or permit to subsist any Encumbrance on, or in relation %'og.thﬁ o
Eharged Property other than this debenture; or

- {b) - sell, assign, trensfer, part with possession of or otherwise dispose of in any manner (or
' " purport to do so) alf or any part of, or any interest in, the Charged Property, except in the
ordinary course of business in the case of Charged Property which is only subject o an
uncrystaliised floating charge; or :

. (c) . creats or grant {ar purport to craate or grant) any interest in the Charged Property in favour
of & third party.

.. PRESERVATION OF CHARGED PROPERTY

The Client shall nat do, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the security held by Hitachi or materally diminish the value of any
of the Chargad Property or the effectivensss of the securily crested by this debanturs. -

ENFORCEMENT OF RIGHTS

~The Client shall use its best endeavours fo;

{a) procure the prompt observance and perfarrhance of the covenants and other obligations
imposad on the Client's counterparties; and

: _'_'{b) . gnforce any rights and institute, continue or defend any proceedings relating to any of the

Charged Proparty which Hitachi may require from time o lime.

- MOTICE OF BREACHES

" The Client shail promptly on beccmiﬁg'awme'éf aﬁy of the same give Mitachi natice in writing of any
© breach of:

{3) any representation or warranty set out in Schedule 3; and -

k) ' any covenant et out in this Scheduls 4.

© TITLE DOCUMENTS

The Client shali, on the execution of this debenture (or, if later, the date of acquisition of the relevant -

~ Charged Property}, deposit with Hitachi and Hitachi shall, for the duration of this debenture be entiiled o
" {o hold:

{a} all deeds and documenis of litle relating to the Charged Properly which are in the

~ possession or control of the Client {if these are not within the possession and/or control of o

the Client, the Client undertakes o obiain possession of alf such desds and documents of
tita};

- {b). all insurance Policies and any other insurance policies relaling to any of the Chargad
- Proparty io which policies the Client is entitied to possession;

'{c) " alt deeds and documents of title {if any) relating to the Debis as Hitachi may specify from
- tima o lne; and
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{d}  copies of ali the Assigned Agreements, certified to ba true copies by either a director of the
' Client or by the Clienl's solicitors.

- 8. - NOTICES TO BE GIVEN BY THE CLIENT
 The Client shall within five days of the exacution of this debenture:’

(&) give notice to the ralevant insurers of the assignment of the Clieni's r%ght's and intergst in
- and under insurance policies pursuant io clause 3.1{c); :

(b}  give notice fo the other parties to the Assigned Agreements of the assignment pursuant to
- clauge 3. 1(d) of the Client's rights and interest in and under the Assigned Agreements; and

- {c} - give notice o any bank, financial institution or other person {excluding Hitachi) with whom
the Client has an account of the charging to Hitachi pursuant o clause 3.1(b) of the Client's
rghts and Interests under such accounts and procure that sach addresses of such notice
promptly provides an acknowledgement of Hitachi's interest to Hitachi,

"~ The Client shall obtain Hitachi's prior approval of the form of any nolice or acknowledgement to be _
- used under this paragraph &. :

7. FURTHER ASSURANCE

The Client, at its own cost, shall prepare and execute such lurther lagal or other morigages, charges
or transfers (containing a power of sale and such other provisions as Mitachi may reasonably requirs)
in favour of Hitachi as Hitachi, In its absolute discretion, requires from time (o time over all or any part
of the Charged Property and give all nolices, orders and directions which Hitachi may require in its -~
" absclute discrafion for parfecting, protecling or facilitating the reslisation of s securlly over the
Chargad Properly,

8. APPOINTMENT OF ACCOUNTANTS

. The Chent shall:

{@) atils own cost, if at any fmé so required by Hitachi, appoint an accountant or firm of
sccouniants nominated by Hitachi o investigate the financial affairs of the Client and report
to Hitachi; and

{b) - co-operate fully with anv accountanis so appointed and smmednaieﬁy provide such
accountants with all information reguested. :

The Ciient authorises Hitachi 1o make such appaintmeni as it shall {hink fit at any time, without further
authority from the Client. In every such case. the fees and expenses of those accountants shall be
paid by the Client but, if paid by Hitachi on the Client’s behalf, those fees and expenses shall be fully
reimbursed to Hitachi under clause 8,

8. CLIENT'S WAIVER OF SET-OFF

. The Client waives any present {3% fuiuéé .righi of set-off it may haée in résgecz of the Secured Liebilities _
" {including sums payable by the Client under this debenture).
Part 2. Debts, insurance and Assigned Agreements covenams _
10, Pﬁassavmw OF DEBTS _ _
The Client shall not (except as provided by paragraph 11 of Part 2 of Schedule 4 or with the prior -
written conseni of Hitachi) release, exchange, compound, set-off, grant fime or indulgence in respect
_of, orin any other manner deal with, all or any of the Dabis.

14. ' REALISING DEBTS

. The Client shall:
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(a)  as an agent for Hitachi, collect in and realise all Non-vesting Debts and Other Debts, pay
" the proceeds into a Designatad Account immediately on receipt and, pending that payment,
hald those proceeds in trust for Hitachi;

{b}  not, without the pricr writlen consent of Hitachi, withdraw any amounts standing to the cradit
of any Designated Account; and

“{c) - i called on so to do by Hitachi, execute 2 legal assignment of the Non-vesting Debts and
(ther Debts to Hitachi in such terms as Hitachi may reguire and give notice of that
assignment to the debiors from whom the Non-vesting Debis and Other Debts are due, -
twing or incurred,

42, INSURANCE COVENANT
- The Client:

{a} shafl {if Hitschi 50 requires) produce i, or dépc‘sit with, Hitachi all Insurance Policies and
the raceipts for sl premiums and other paymenis necessary for effecling and kesping up
such policies; and '

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

" The Ciient shal;

{a) atits own cost, if at any time so required by Hitachi, ask any relevant insurer or loss adjuster
to confien to Hitachi the level of insurance maintained by the Client, the premium payment .
position and details and the prograss 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’
- adiuster with all information requested. '

" The Client authorises Hitachi to make such enguiries as It shall think fit 8t any lime, without further
authority from the Glient. In every such case, the fees and expensas of the insurer or loss adjuster
. shall be paid by the Client but, if paid by Hitachi on the Client's behalf, those fees and expenses shall
.. be fully reimbursed to Hitachi under clause 8.

" if at any ime Hitachi believes that any insurance is not being adequately maintained or the Client
" cannct give avidence that it is or the insurer or loss adjuster fails or declines to report to Hitachi -
- dirscily then Hitachi may oblain and/or mainiain such insurance on the Client's behalf, from an Insurer
of its choice and at the Client's expense and those fees and sxpenses shall be fully relmbursed fo
Hitachi under clause 8.
“ 43, lNsURANCE POLICIES' PROCEEDS

Al sums payable under any of the Insurance Poiicies at any time"(whaiher'er not the security
 constiiuted by this debeniure has become enforceable) shall:

{a) immediaiely be paid to Hitachi,

. '_ (b} if they ars not paid directly to Hitachi by the insurers, be héld by the Client as trisstes of the
same for the banefit of Hilachi (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 ioss or damage for which such monies are received or in or fowards discharge or
reduction of the Secured Lisbilities (but sublect to paragraph 62 of Schedule 6).
L4 ASSIGNED AGREEMENTS

The Clisnt shall not, without the mrior written consent of Hitachi;

16 .- HCIF Debenturs Version 5 May 2015



“{a)  waive any of its rights under any Assigned Agreement; or

{b} '_ supplement, amend, novale, terminate or permit termination of any Assigned Agreement.
Part 3. Property covenants
15. . MAINTENANCE AND INSURANGE
. The Client shall

{@) keep all buéﬁéiﬂgs'and all fixtures on each Pmperﬁy in good and 'mb.sia%ntiéi 'rep'ai’r and |
: condition;

(b} insure, and keep insured, those buildings and fixtures with such insurer and against such
. risks and in such amounts and stherwise on such lerms a3 Hitachi may require {and, falling
such requirement, in accordance with the practice in respect of items of the same type

current amongst prudent businessmen from tims 1o ime) and

~{¢) - procura that the interest of Hitachi is noted on all those insurance policies or, at the option of
: _ Hitachi, that those insurance policies are Issued in the joini names of Mitachi and the Cllent.

18, PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
 The Client shail not, without the prior written consent of Hitachi:
(a} pull down or remove the whole or any par of any building fer%ming part of any Pé’apehy; or R
: {b) make any material alterations to any Property or sever or remove any of its fixtures; or |
. _ {c) remove or make any material alierations to any of the Equipment belonging to, or in use by, . |

the Client on any Properly {except to affect necessary repairs or repiace them with new or
" improved models or substitules); or

o {.d). whenever any Equipment is destroyed, damaged or deteriorates, immediately rapair,
o replace and make good the same.

47, CONDUCT OF BUSINESS ON PROPERTIES

" The Client shall carry on itz trade and business in accordance with the standards of gbod .
- management from time fo time current in such trade or business on those parts (if any) of the
" Properties as are or may be used for the purposes of rade or business,

4B, PLANNING INFORMATION
_' The Clent shall:
{a) give full particulars to Hitachi of any notice, order, direction, designation, resolulion or
proposal given or made by any planning suthorlty or other public body or authority

" {Planning Motice) ihat specifically applies 1o any Property, or to the locality in which itis
situated, within seven days after bacoming aware of the relevant Planning Notics; and

(b} (i Hitachi so requires) immediately, and at the cost of the Client, take all reasonable and
-~ necassary sleps fo comply with any Planning Notice, snd make, or join with Hitachi in
making, such obiections 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 al cm'fen:zaﬂ.iis. stipulations and conditions 1o which each Property, or .-
the wuse of i, is or may be subjected and (if Hitachi 50 requires) produce to Hitachi evidence
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sufficient to satisfy Mitachi that those covenants, stipulations and conditions have been
observed and performed; and

{b} {without prejudice to the generality of the foregoing) where a Property, or part of it, is held
- under 3 lease, duly and punctually pay all reris due from time to time and perform and
. cbserve all the tenant’s covenanis and conditions.
20, . MAINTENANCE OF INTERESTS iN PROPERTIES
- The Client shall not, without the prior written consent c.f Hitaichi:
{a) grant, or agree to grant, any licence or tenancy affecting the 'whoie'or'any part of any
Property, or exercise the statutory powers of leasing (or agreeing o lease) or of accepting
o {or agreeing to accept) surrenders under sections 89 or 100 of the Law of Properly Act
- 1925 or '

~{B}. in any other way dispose of, or agree o dispose of, surender or create any legal or
: equitable estate or interest in the whole or any parl of any Property,

- 21. . REGISTRATION RESTRICTIONS S
The Client shall procure that no person shiall be 'registered under the Land Registration Acts 1925ta -
2002 as proprietor of any Properly without the prior written consent of Hitachi. The Client shall be
“Hable for the Costs of Hitachi in lodging cautions against the registration of the title 1o the whole or
any part of any Properly from time to time.
- ‘22, DEVELOPMENT RESTRICTIONS
. The Clent shall not, without the pri'd;r' written consent of Hitachi, canﬁ; out or pe'rmit of suffer to be .
- carriad out on any Properly any developmeant as defined in the Town and Country Planning Act 1880
- or change or permit or suffer to be changed the use of any Properiy. :
23, . ENVIRONMENT
The Client shall:
{8) propedy déséhafge all duties of care and responsibility p!ac.ed upon it by Environmental Law; _

(D)

" ohserve and perform all the requirements of Ervironmental Law both in the conduct of its™ R
genaral business and in the managament, possassion or copupation of each Property; and

3 {c} apply for and obiain all authorsations, necessary o ensure that it doss not breach'-'
~ Environmental Law. :

‘24, NG RESTRICTIVE OBLIGATIONS
~ The Client shall not, without the prior written consent of Hitachi, enter into any onerous of restrictive
- obligations affecting the whole or any part of any Property or create or permit to arise any overriding
interest, easement ar right whatever in or over the whole or any part of any Property.
25, PROPRIETARY RIGHTS

- The Client shall procure that no person shall become entitled to assert any proprietary or other like
" right or inlerest over the whole or any part of any Property without the prior writlen consent of Hitachi,

 26.  INSPECTION

. The Ciient shall pérmi'x Hitachi and any Receiver and an'y'persdﬁ appointad by either of them to enter
on and inspect any Property on reasonable prior notice.

27, PROPERTY INEORMATION
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The Client shall inform Hitachi prompily of any acquisition by the Client of, or contract made by the
“Client io acquire, any freehold, leasehold or other interest in any property.

Part 4. Investment covenanis
| 2B.  REGISTRATION OF INVESTMENTS
~ 28.1  The Client shall:

(a) terminate with immediate effect all nominations it may have made under sections 145 and
148 of the Companles Act 2006 In respact of any Invesiments and pending such termination
procure that any person so nominated:

- {i} doss not exercise any fights in respect of any Investments without the prior written
L approval of Hitachi; and

i) immediately upon receipt, forward to Hitachi all communications or other information
- rgceived in respect of any Investmeants for which it has been so nominated; and

b} . at the diraction of Hitachi given at any time, immadiately execute and deliver to Hitachi all
- transfers and other documents and do all such things as may be necessary or desirable lo .
- register ali or any of the Investments in the name of Hitachi or its nominees,

B -
o
[ I

" The Cliant shali not during the Securily Period axercize any rights under sections 145 and 148 of the
Companies Act 2008 to nominate any person in respect of any of the Investmenis. '

29, . ADDITIONAL REGISTRATION OBLIGATIONS

. The Cliant shali:

(a8} procure all consents, waivers, approvals and permissions which are necessary, inder the
. arlicles of association of any issuer that is not a public company or otherwise, for the .
~transfer of the Invesiments to Hilachi or its nominee, or 1o a purchaser on enforcemeant of
this debenture; and '

{bY  procure the amendment of the share lransfer provisions of the arlicles of association of each
issuer that is not & public company in such manner as Hitachi may require in order 1o permit
such a transfer.

30. DIVIDENDS AND VOTING RIGHTS POST ENFORCEMENT . _
 After the security constituted by this debeniure has become enforceable;
{a} all dividends and other distributions paid in respect of the Investments and received by the
Clisnt shall be held on trust for Hitachi and immediately paid into a Designated Account or,
received by Hitachi, shall ba retained by Hitachi; and
{b} - all voting and other rights and powers atlaching to the Investments shall be exercised by the
Client and the Client shall, and shall procure that its nominees shell, comply with any
. directions Hitachi may, in its absolute discretion, give concerning the exarcise of those rights -
and powars.
1 CALLS ON INVESTMENTS
 The Client shall duly and promplly pay all calls; instalments and other mories which may be paysble
- from Ume to time in respect of the Invesiments. The Clent acknowledges that Mitachi shall not be
- under any Hability in respect of any such calls, instalments or other monies.

© 32, MO ALTERATION OF INVESTMENTS
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The Client shall not, without the prior wiitien conserd of Hitachi, amend, or agree 0 the amendment
- of, the memorandum or arlicles of association or any other constitutional documents of any issuer
- that is not & public company, or the rights or liabilities attaching lo any of the Invesimenis. :
33, PRESERVATION OF INVESTMENTS

The Client shall ensure {insofar as it is able by the axarcisé of all \éatiésg righié;. 'pmmars: of control and -
pther means availzble to it to do so) that no issuer that is not a public company shail:

{8} consclidate or subdivide any of its Invesiments, or reduce or re-organise its shara capita in o
- any way,

~{b} " - issue any new shares or stock; or

- {c) - refuse to register any transfer of any of its !nves%menié which méy be lodged for registration
- by, or on behatf of, Hitachi or the Client in accordance with this debenlure.

34, INVESTMENTS INFORMATION

The Client shall, send to Mitachi copies of alf notices, circulars, repois, accounts and other
“documents, which are zant to holders of any Investments, promplly following receipt

Part 5. Equipment covenanis
35, _' MAINTENANGE OF EGUIPMENT _
. The Ciient shall:

(a) maintain the Equipment in good and serviceable condition {except for expected fair wesr
and tear); and

{b} - not permit any Equipment to be: o
(i} used or handled, other than by properly qualified and trained persons; o

(i} to be overloaded or used for any purpose for which it is not designed or reasonably
' - suliable. $

36, PAYMENT OF EQUIPMENT TAXES
The Client shall promptly pay all taxes, €ées? ficence duties, 'registfaiéan 'charges', insuUrance premigms
and other oulgoings in respact of the Equipment and, on demand, produce evidence of payment to
Hitachi,

- If at any time Mitachi believes that any of the above are not being paid or adequately maintained or
tha Client falls o provide on demand evidence that they are then Hitachi may oblain and/or maintain
- the same at the Clienl's expense and the fees and expenses shall be fully relmbursed o Mitachi
under clause 8.

37, ECUIPMENT INFORMATION
" The Cleni shall;

{a) give Hitachi such information conceming the location, condition, use and operation of
Equiprment as Hitechi may require; and :

{b) permit any persons designated by Hitachi to inspect and examine Eéguép'mEnt and- the
records relating to Equipment at all reasonable times.

C 38, - EoUIPMENT INSURANCE

The Client shall;
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{2}  atits own expense, procure that the Equipment is covered and kept covered by insurance of
a kind satisfactory to Hitachi with insurers approved by Hitachi (such approval not o be
. unrgasonably withheld) for full comprehensive insurance cover, which shall include (but not
be limited to} fire, theft and accident, for an amount which is not less than the aggregate
zost of reinstating or replacing such Equipment;

{B) . i Hitachi s0 requires, procure that the interest of Hitachi is noted on all such insurance
" policies or, at the option of Hitachi, that such insurance policies are issuad in the joint
names of Hitachi and the Client; and

. (5}' maintain insurance for third parly liabilities in such amount, and on such terms, &s is usua! -
for users of equipmant of the same type a5 the Egquipment.

39, NOTICE OF CHARGE

The Client shall, i 50 requested by Hitachi, place and maintain on each item of Equipment, in &
" conspicuous place, a clearly legible identification plate containing the following wording: '

' "NOTICE OF CHARGE

- This [DESCRIPTION OF ITEM] and ancillary equipment is subject o a fixed charge dated [DATE | in
favour of [FACTOR].
Part 8. intellectual Property covenants
40, PRESERVATION OF RIGHTS
The Client shall take all necessary action to safeguard and maintain present and future rights in, or -
relating to, the Intelflectual Property including {without limitation), observing all covenanis and

. stipulstions relating to such rights and paying all applicable renewal fees, licence fees and other '
outgoings, .

41.  REGISTRATION OF INTELLECTUAL PROPERTY ..

The Client shall use all reasonable efforts to efféc;t regi'stratien of app!iéétians for ragistration of an‘ﬁ;
intelleciual Property and keep Hitachi informed of all matters relating to such registration.

42. MAINTENANCE OF INTELLECTUAL PROPERTY

- The Clent shall not permit any Intellectual Property o be ab.andon&d, canceéiea orto iapse,
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- The Factoring shall be entited i{'?ju.fsha!i not he bcdnd} to 'r*e;"nedy a breach at any time by the Cliant
_of any of its obiigations contained in this debenture and the Client irrevocably authorises Hitachi and
its agents to do @il such things as are necessary or desirabie for that purpose,

_ 44, EXERCISE OF RIGHTS
. The rights of Hitachi under paragraph 43 of this Schedule 5 are without prejudice to any cther rights
of Hitachi under this debenture. The sxercise of those rights shall not make Hitachi liable o acoount
T as a mortgages in DOSISSSION.
45, POWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture has hecome enforceable, Hitachi or any
- Recelver:

{a} may dispose of any chaltels or pmduce found on any Property as agent for the Client; and

(b} - without prejudice to any obligation to account for the proceeds of any sale of such chattels
' or produce, shall be indemnified by the Client against any lability arising from such disposal,

46, PRIOR ENCUMBRANCES

At any time after the security constituted by this debentura has become enforceable, of after any
. powers conferred by any Encumbrance having priority fo this debenture shall have become =
axarcisable, Hilachi may h

{a} redeerm such or any other prior Ericumbrance, or procure its transfer to itself, and
{b) - setle any account of the holder of any prior Encumbrance.

The settlement of any such account shall be conclusive and binding on the Client. Al monies paid by
. Hitachi to an encumbrancer in setilement of such an account shall, as from its payment by Hitachi, be
. due from the Clienl to Hitachi on current account and shall bear interest al the Default Rale and be

- secured as pant of the Secured Liabilities.

- 47, NEW ACCOUNTS

471 ¥ Hitachi receives notice of ahy subssqueént Eﬂc'umbrancé, or other interast, éﬁecﬁng alf or p'a.rt of the -
: Charged Property, Hitachi may open 2 new account for the Client in Hitschi's books, Withowt
" prejudice to Hitachi's right to combine accounis, no money paid to the credit of the Client in any such
. new account shall be appropriated owards, or have the efiect of discharging, sny pari of the Sscured
Liabilities,
47.2 ¥ Hitachi does not apan a naw account immediately on receipt of notice under paragraph 47.1 of this
© Schedule §, then, unless Hitachi gives express writlen nolice to the confrary o the Client, all
" paymenis made by the Cliend to Hitachi shall be wreated as having been credited {0 a new account of
the Client and not as having been appiled in reduction of the Secursd Liabilities, as from the time of
. receipt of the refevant notice by Hitachi.
48.  FACTORING'S SET-OFF RIGHTS
if Hitachi has mors than one aééﬁunt for the Client in its booké; Hitachi may at any time after:
{8) the securily constituted by this debanlure has become enforcesble; or

. {b} ~ Hitachi has received notice of any subssquent Encumbrance or other interest aﬁect’ihg‘a!i or .
' any part of the Charged Property, '
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. 45

50,

transfer, without prior notice, all or any part of the balance standing to the cradit of any'acceunt o an# . -

other account which may be in debit (but Mitachi shall notify the Client of the transfer once made).

INDULGENCE

The Factoring may, at its discretion, grant time or other indulgence or make any other amangement,

variation or release with any persan or persons nol baing a party to this debenture (whather or not

such person or persons is jointly liable with the Client) in respect of any of the Secured Lisbilites, or

. of any other security for them without prejudice either to this debenture or to the Nability of the Client - -
- for the Securad Liabilities, e

INVESTMENTS: DIVIDENDS AND VOTING RIGHTS FRICR TO ENFORCEMENT

. Until the security constituted by this debenture becomes enforceable: _

{@) Hitachi shall, on request by the Client, release and pay lo the Client an'y cash dividends paid

in respect of any of the Investments and received by Hitachi or its nominee: and

)]  Hitachi shali, in exercising all voting and other rights and powers of Hitachi or its nominee
: - attaching to the Investments, act in accordance with the directions of Client from time i
time if acting in accordance with those directions would not, in Hitschi's opinion, prejudice
Hitachi's security under this debenture or the value of the Investments, or contravene any
- agresment between Hitachl and the Client.
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51, ENFORCEMENT EVENTS

This debenture shall be enforceable it~ DS R -

(a) any of the Secured Liabilities are rot péid or discharged when the same ought to be paid 0
discharged by the Client (whether on demand, at scheduled maturity, or by accelerstion or
otherwises, as the case may be), or

- {b}  the Client is in breach of any of iis obligations under this debenture or under any other

' agreement between the Client and Hitachi or any other agreement belwean the Client and
any member of the same group as Hitachi, and that breach {if capable of remedy) has not
heen remadied o the satisfaction of Hitachi within 14 days of notice by Hitachi to the Client
o remedy the breach, but nothing herein shall oblige Hitachi o ssek remedy of such .
breach; or

{c)  the Client:

(i}  becomes unable to pay'izs debts as they fall due {'and!ér the value of the Client's
assels is less then the amount of its liabilities, taking into account the Client’s
~contingent and prospective liabiiities); or
© (i) commences negotiations with any one or more of its crediters with a view to the '
- general readjustment or rescheduling of its indebtedness; or

(i} makes & general assignment for the benefit of, or & composition with, its creditors;
s or

—{d} "~ the Client passes any resolution or tzkes any comporate action, or a petition is presemted or -
procesdings are commencad, or any aclion is taken by any person for s winding-up,
dissolution, administration or re-organisation or for the appointment of a recsiver,
administrative receiver, administrator, trustee or similar officer of it or of any or all of its
rEVENUES OF a5sels; or

(e} a distress, execution, altachment or other legal process is levied, or enforced an or sued
" against all or any part of the assets of the Client and remains undischarged for seven days;
or

{f)  any event occurs in relation to the Client that is analogous to those set out in paragraph
- 51{c), paragraph 51{d) or paragraph 51{e} of this Schedule §; or :

{g) any representation, wamranty or statement made or deemed to be made by the Client under
this debenlyre is or proves io have been incorrect or misleading in any material respect .
when made or deemed to be made; or

{h} " a Termination Event {as defined in the Debt Purchase Agreement) occurs, o

and in any such event {whether or not the event is continuing), without prejudice o any other rights of
Hitachi, the powers of sale under the Law of Property Act 1825 shall immediately ba exercisable and
Hitachi may, In its absolute discretion, enforce all or any part of the securily created by this debenture

a5 it zees fit,

- _ 52. . STATUTORY POWER OF SALE _

The statutory powers of sale conferred by the Law of Preperiy Act 1925 shall, as between Hitachi and

a purchaser from Hifachi, arise on and be exercisable al any time after the execulion of this

- debenture, but Hitachi shall not axercise such power of sale until the security constituted by this
debenture has become enforceabls under paragraph 51 of this Schedule 6.

53, EXTENSION OF STATUTORY POWERS
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The statutory powers of sale, leasing and accepting surrenders conferred upon morigagess under the
Law of Property Act 1925 andior by any olher statute shall be sxercisable by Hitachi under this
debenture and are extended so as to authorise Hitachi, whether in its own name or in that of the -
Client, o grant a lease or agreement to le#ase, accapi surrenders of lease or grant any optian of the

. whole or any part of the freehold and leasehold property of the Client with whatever rights relating o

" other parts of it, containing whatever covenanis on the part of the Client, generally on such terms and

conditions {including the payment of monay io a lessee or tenant on & surrender) and whetheror not
at & premium as Hitachi thinks &t

84, PROTECTION OF THIRD PARTIES
No purchaser, morigagee or other person dealing with Hitachi or ény 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 iz purporiing i
- exarcise has becoms exercisable; or '

(b} . to see o the application of any money paid to Hitachi or any Receiver, .
55. . NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither Hitachi, nor any Receiver nor any Adminisirator shall be liable to account as morigagee in
" possession in respect of all or any of the Chargad Property, nor shall any of them be fiable for any
Ioss on realisation of, or for any neglect or default of any nature In connection with, all or any of the
. Charged Proparty for which a morigages in possession might be liable as such.

BB, APPOINTMENT OF RECEIVER

56,1 Atany time after the secuﬂfy constitsted by this dabenture has become anforceable, or at the recuest
" of the Client, Hitachi may, without further notice:

{a) appoint under seal or by writing under hand of a duly authorised officer of Hitachi, any one
Or MOFe ferson o persons 1o be a receiver, or a receiver and manager, of alf or any part of
- the Charged Property; and

© (b)Y (subject to section 45 of the Insclvency Act 1986) from time to time, under seal or by writing
' under hand of a duly authorised officer of Hitachi, remove any person sppointed to be
- Receiver and may, in a simllar manner, appoint another in his place.

Wher@ more than one person is appointed Receiver, they shall have power to act separately (unless
- the appeintment by Hitachi specifies to the contrary).

 The Factoring may fix the remuneration of any Receiver appointed by it without the restrictions .
- contained in section 108 of the Law of Property Act 1925 and the remuneration of the Receiver shall

be g debt secured by this debeniure which shall be dug and payabls immediately upon s being pald

by Hitachi,

Ln
&
fnad

B7.  POWER OF SALE ADDITIONAL |

57.1  The powsers of sale and appointing 2 Receiver conferred by this debenture shall be in addition to all
- stalutory and other powers of Hitachi under the Insolvency Act 1888, the Law of Property Act 1825 or
otherwise, and shall be exercisable without the reslrictions contalned in Sections 103 and 108 of the
- Law of Property Act 1925 or otherwise,

57.2 3 The power W appoint a Recelver (whether conferred by this debenture or by statute) shall be, and
- remain, exercisable by Hitachi despite any prior appoiniment in respect of all or any part of the
Charged Property.

58, AGENTOFTHE CUBNT
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Any Receiver appointad 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 defaulls committed by
him.

83, POWERS OF RECEIVER
Any Receiver appoinied by Hs‘téchi under this debenture siha!l,.in addition to the powers conferrad on
him by the Law of Property Act 1925 and the Insolvency Act 1286, have the power to do all such acis
and things as an absolute owner could do in the management of such of the Charged Property over
which the Receiver is appointed and, in particular, the powers set out in Schedule 7.

60. QIRDER OF APPLICATION OF PROCEEDS

Al monies received by Hitachi or a Receiver in the exercise of any enforcement poweré conferred b'y
. this debenture shall be applied: '

{a) firstin paying all unpaid fees, costs and other liability incurred by or on behalf of Hitachi (and
any Receiver, altorney or agent appoinied by it);

(b} | -second in payving the remuneration of any Receiver (as agreed between the Receiver and
.- Hitachi};
“{g) third In or towards discharge of the Secured Liabilities in such order and manner as Hitachi
~ determines; and
(d}' finally in paying any surplus to the Client or any other person entitied o it
81, - APPROPRIATION

- Neither Hitachi nor any Recsiver shall be bound (whether by virtue of section 109(8) of the Law of

" Property Act 1925, which is varied accordingly, or otherwise) i pay or sppropriale any receipt or -
paymeant frst lowards interast rather than principal or otherwise in any particular order between any of -~
the Secured Liabiitles. '

62. SUSPENSE ACCOUNT )
Al monies recsived by Hitachi or a Receiver under this debenture may, at the discretion of Hitachi or
. Receiver, be credited 1o any suspense or securifies realised account and shall bear interest 8t such
- rate, if any, as may be agreed in wriing between Hitachi and the Client, and may be held in such -
- account for so long as Hitachi or Receiver thinks fit.
83, POWER OF ATTORNEY
By way of security, the Client imevocably appoints Hitachi and every Recsiver (and any person
. Hitachi or the Receiver nominate to act as their substitute or agent for this purposs) separately to be - -
the attornay of the Clent and, in iis name, on its behall and as iis act and deed, lo execule any -
documenis and do any acts and things which:

{a} the Client is required to execuie and do under this debenture, including execute any -
document required by Hitachi under paragraph 8 of Part 1 of Schedule 4; and/or

{b} any attormey may deem proper or desirable in exercising any of the powers, authorities and
discretions conferred by this debenture or by law on Hitachi or any Receiver.

G4, RATIFICATION OF ACTS OF ATTORNEY _
" The Ciient ratifies and confirms, and agrees to rafify and confirm, anyihing which any of its attorneys
" {including their agents} may do in the proper and tawful exercise or purporied exercise of all or any of
the powers, authorities and discrations referred o in paragraph 63 of this Schedule 6

65. APPOINTMENT OF AN ADMINISTRATOR
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651 The Factoring may, withoul notice to the Cllent. appoint any one or more persons o be an
administrator of the Clien! pursuant fo Paragraph 14 Schedule B1 of the Insolvency Act 1888 if this
debeniure becomes enforceable.

65.2 Any appointment under this paragraph 85 shall. _

{8} beinwriting signed by a duly auihcrisedsignatow of Hitachi; and

{b} - take effect, in accordance with paragraph 18 of Schadule B1 of the Insolvency Act 1988,
when the requiremenis of paragraph 18 of that Schedule B are salisfisd.

" 65.3 The Factoring may {subject to any necessary approval from the court) end the appointment of an

Administrator by nofice In wriling in accordance with this paragraph 85 and sppoint a2 replacement for -
any Administrator whose appoiniment ends for any reason under that paragraph, :
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. Behedule 7 Further powers of a Receiver

86, - POWER TO REPAIR AND DEVELOP PROPERTIES

'_'A Heceiver may underizke or complste any works of repasf, building ¢¢ developmeant on the’
- Properties.

67. POWER TO SUBRENDER LEARES

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting the Properties on
- such terms and sublect to such conditions as he thinks fit.

8. POWER TO EMPLOY PERSONNEL AND ADVISORS

A Recsiver may provide services and employ, or engage, such managers, contractors and other
- personnel and professional advisors on such terms as he deems sxpedient, '

_ &9, - POWER TO MAKE VAT ELECTIONS
A Receiver may make such elections for value added tax purpeses as he thinks fit. - -
~ T0. - POWER TO CHARGE FOR REMUNERATION

A Recelver may charge and racaiva-such sum by way of remuneration {in addition 1o éEE cc's;is,-
"~ charges and expenses incurred by him) as Hitachi may prescribe or agree with him.

71. - POWER TO REALISE CHARGED PROPERTY

- A Receiver may collect and get in the Ghafged Proverly or any ﬁart of it in respect of which he is
appointed and make such demands and take such proceedings as may seem expadient for that
" purpose, and o take possession of the Charged Property with fike rights.

72 POWER TO MANAGE OR RECONSTRUCT THE CLIENT'S BUSINESS

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or coneur in
" garrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
- Client. -

73. POWER TO DISPOSE OF CHARGED PROPERTY -

- A Recelver may grant options and licences over all or any part of the Charged Property, sell or concur
.. in selling, assign or concur in assigning, leass or concur in leasing and sccept or conour in acceplting

- 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 it (fixtures and plant and

_ machinery may be seversd and sold separstely from the premises in which they are condained

_ without the consent of the Client), and to carry any such sale, assignment, leasing or surrender into
affect. Any such sale may be for such consideration as the Receiver thinks it and he may promote, or
concur in promaling, a company o purchase tha propearty to be sold,

74. POWER TO MAKE SETTLEMENTS

A Receiver may make any arrangement, settlement or mmpmmi'sie between the Client and .any cher'_ .
~person which he may think expedient.

75, POWER TO IMPROVE THE EQUIPMENT

‘A Receiver may make subsii%utions' of, or 'imps‘aveménts' to,-' the 'Equi;ﬁmeﬂt as he may thirﬁk )
. expedient.

75. - POWER TO MAKE CALLS ON CLIENT MEMBERS
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A Receiver may make calls conditionally or unconditionally on the members of the Client in raspect of
the uncalled capiial with such and the same powers for that purpose, and for the purpose of enforcing -
payments of any calls so made, as are conferred by the Articles of Associalion of the Client on s
direciors in respect of calls authorisad to be made by them.

© 77. . POWERTO APPOINT

A Reaceiver may appﬂiiht manSQars, e'fﬁcms,'ségrvianis. wgg’krhen and agéms for the pﬁrpases of this
Schedula 7 at such salaries, for such perinds and on such terms as he may delermine,

L 78, POWERTO INSURE

" A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 8, effect with any -
insurer any policy of insurance either in lieu or satisfaction of, or in addition o, such insurance,

' 79. POWERS UNDER LAW OF PROPERTY ACT 1925
A Recsiver may exercise all powers provided for in the Law of Property Act 1025 in the same way as
if he had been duly appointed under that act, and exercise all powers provided for an administrative
- recelver in Schedule 1 of the Insolvency Act 1886,
.. 80. . POWERTO BORROW
A Receiver may for any of the purpases'authagiééd by this Schedule 7 raise money by' bor'rowi'ﬂ'g from
Hitachi {or from any other person with Hitachi's consent) on the security of all or any of the Charged -
" Property in respect of which he is appointed on such terms as he shall think fit {including, If Hitachi
consents, the lerms under which such security ranks in priority io this debenture).
81. = POWER TO REDEEM PRIOR ENCUMBRANCES
- & Recsiver may redeem any prior Encumbrance and sétﬂe and .pass the accounts to which the
Encumbrance relates. Any accounis so seliled and passed shall be conclusive and binding on the
- Client, and the monies so paid shall be deemed to be an expense properly incurred by him.
82, . INCIDENTAL POWERS
. A Receiver may do all éuch other acts and %hiﬂfgis. 25 he'méygansidar iﬁcidenia.ﬁ Of. conducive lo any '
. of the matters or powers in this Schedule 7, or which he lawlfully may or can do as agent for the
 Client,
. 83.  SCOPE OF POWERS
- Any exercise of any of the pcsm%afs. giveﬁ by this Schadule 7 may ba on behalf of the Client, the
directors of the Client {in the case of the power conlained In paragraph 76 of this Schedule 7) or
Himsel,
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“This Agreement has been entered into as a deed on the date stated at the beginning of this Agreement.

:(Lisé) PLC

Ssgﬂed as a deed by H!TACHS @AF’WA
- acting by an authorised signat

_ in the preseénce of:

CWitness signature

" Name {in block
. caplials)

. Address

LA TR CARTE

| Signed as a deed by Qualify Liuid Feeds Limited
- acling by a direcior .

© Wiliem David John Baon
in ihe presence of

Witness signature - - @“\\‘*\w“z’ '
o M AEE ST

Mame (in block
- capitals} L5 RN N, W < S Y - N
~ Address '

CVRAMEaa MOo@soleme i, VRN I A\ (e
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