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Registration of a Charge

Company name: TDS SHARECO LIMITED
Company number: 10833438
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Received for Electronic Filing: 23/12/2017

Details of Charge

Date of creation:  18/12/2017
Charge code: 1083 3438 0001
Persons entitled: NICK MORGAN
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CAROLINE KEMSLEY-PEIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10833438

Charge code: 1083 3438 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2017 and created by TDS SHARECO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd December 2017 .

Given at Companies House, Cardiff on 29th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED i WecEmndl sy

2] MICRTAORGAN

DEBENTURE

Carcline Kemsley-Pein
Hemsley & Company _
Harborough Innovation Cenlre
Birfleld Business Park
Leloestér Road

Market Harborough
Leicestershire, LE16 TWEB
“Bolicilor -




THIS DEBENTURE is rmavs the Wy Decesidel. 2017,

i1 TOS SHARECO UMITED incorporated and registered in England and Wales with company
famber 10833438 whose regigtersd office is 8t Venture Court, 2 Debdale Road,
Wellingborough, Northamptonshive, NNE 544 [Borrower),

{2 HICK MORGAN of The Gder House, 1 Clunton Coppics, Clunbury, Craven Arms, Shropshire
BYT ML lareder).

iTIS AGREED a5 follows:

i Definitions and Intarpretation

11 Inthis Debenture, unless the context otherwise requires, the following sxprassions
bave the following meanings:

Business Day 2 day other than a Saturday, Sunday or public heliday in
England when banks in London are open for business.

Charged Property the whiple or any part of the property, assets, income
and undertaking of the Borrower from time {o time
miortgaged, charged or assigned to the Lender under this
Debenture.

Deferred Consideration  has the meaning ghven to it in the Share Purchase
Agraermant.

Event of Defoult shall have the meaning ghven In dause 8.2,

Parmitied Security fa) ary security pursuant to this Debenture;

{b} any netting or set-off arrangement entered into
by the Borrower in the ordinary course of its
banking arrangements for the purpose of netting
debit and credit balances; and

{e} any lien arising by operation of law and In the
ordirary course of trading.

UPA 1835 the Law of Property Act 1825,

Plamt and Machinery all plant and machinery, squipment, fittings, installations
' and apparatus, tools, motor vehicles and all other
moveable assets {other than fxtures) of any kind and n
arny place which are the property of the Borrower at the
date of this Debenture or which became the property of
the Borrower after the date of this Debenture,
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Recelvor

any recefver, administrative receiver or recelver and
manager @p;}mmiﬂd pursuant 1o *tmg Debenture,

Secured Liabilities thie s of £275,000 [two. hindred and seventy five

Security

thousand g:mmzza{:%f;; g}a@mi}ﬁ% by thié Borrowor fo t%*;%
Lenider and any amount payable under the Tax
Iniderminity, neach case under the terms of the Shiars
By rﬁham &gmem@m

amortgage, charge, pledge, lien i&'r“i’s"’i'ﬁﬁf'%mfﬁriw
interech wmmg any obligation of any person or other
-agr@%mﬁm ar arrangement having a similsr @%@m

Share Purchase the Share Purchase Agresment of today's date entered

Agreement

into between the Borrowsr and the Lender in relation to
-the purchase by the Borrower from thie Lender of 50 4
Ordinary SHares of £L.O0 eack in Techiical &
Developmant Services Group Limited sod 140,000 Class

E Shares of £1.00 ¢ach in Technical & Development
Services Limited.

Taix indemnity the indempity ghven by the Borrower to the Lender |

pursuant tocliuse 5.9.1 of the S Share Purchase -
Agresment.

L2 inthizs Debenture, unless the context othervise reiiiires

AL

123

126

157

the exgredsions the Borrower and “the Lender whisrs e context admits
include thelr respective successors and assipns whether immediate or

g:i;@;ﬁwa_iiwfﬁ_
termis defined in the Companies Act 2006 Have the same meanings;

fﬁ?f‘@i‘ﬁﬁﬁ? toany statute or Statutory provision inclldes 2 reference to:

12.3.1 that statiite or statutory mmm o as from time m Eiﬂi’%@ amwmjmﬁ‘
fzxmmimﬁ s Ww&mm;ﬁd ot C{}F‘iﬂi}% zﬁamﬁ and

123 8l Ei'awmk‘?f. ;m&s‘um@ﬁm orgrders m&dgwmuﬁmﬁt oy
words dengting the singular shall include the plural and vice ve rsa;

wards denoting any gmxﬁ@f inciude all the genders and woeds denisting -
persong shiall incliude Frmes and corporations and wice versa; '

references to ‘clauses’ are to the clauses or sub-clauses of this Diehenture;

clause headings do not form part of this Debenture but gre for ms&%m@m‘:&
em%y anid shall Friot b mk&ﬁ into ;gmmum i ity construction oF interpretation,

ﬁ@@&ﬁam topay-

The gmrﬁwwr shall o fﬁ@?‘ﬁﬁﬂﬁf pay-to the Lender and discharge the Securéd Liabilitie
wh@m thﬂ«g E}%mﬁ%@ eﬁim% '
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ER Serurity

By way of continuing security In favour of the Lender for the payment and discharge of the
Secured Liabilities, the Borrower with full thle guarsntes hereby charges to the Lender the
property set out below in the manner 5ot out below

31

3.3.%

3.3.32

413

315
#.8

by way of first Baed charge:-
all teasehold or freshold property owned by or acguired by the Borrower in the
future;

all present and future nterests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this cdause 3 in or over frechald or
leasehold property;

the Plant and Machinery;

all the goodwill and uncalled capital for the ime being of the Borrower; and

by way of first Hoating charge, all the undertaking, property, assets and rights of the
Borrower at any time not effectively mertgaged, charged or sssigned pursuant to
Clause 3.1,

4. QuialHying Fleating Charge

4.3

4,4

4.3

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the foating
charge created by this Debenture,

Except as provided below, the Hlosting charge created by the Borrower under this
Debenture shall sutomatically and immediately convert Into & fixed charge over the
assets subject to that flosting charge

423 the Secured Labilities are not pald In accordance with the terms of the Share
Purchase Agressnent;

422 the Lender, acting in gond falth, considers those assets to be in danger of
being seized or sold under any form of distress, attachment, sxecution or
other legal process or otherwise, axcept for & sale to en unrelsted third party
for the bona fide purposes of the business of the Borrower or any member
of ity group;

423 the Borrower fails to comply, ar takes or threatens to take any action which,
in the reasonable apinion of the Lender, & likely to result in it croating
securily or 8 trust W fevour of another person over all or any part of the
Charged Propecty {except as expressly permitted by the terms of this
Debenturel; or

424 8 resolution is passed or an order is made for the winding-up, dissolution,
administration or re-nrganisation of the Borrower,

Ay agset acquived by the Berrower after any crystallisation of the floating charge
created under this Debenture that, but for that crystallisation, would be subject to a
tfloating charge under this Debenture, shail (unless the Lender confinms otherwise to

the Borrower in wriling) be charged to the Lender by way of first fixed charge,

5, Hegative Pledge

LS

The Borrower shall not create or permit bo subsist any Security over any of its assets
4
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Bl

=2

other than the Parmitted Sociity mé't@?&a S@i:;uyéw created uﬂiiﬂﬁﬁ' this Debenture,

Without preiudice to any other E%ﬁfremmm or disposals From time to time agroed
‘Betwesn the Lender and the Borrower in any facility sreangement or otherwise, the

Borrower shall not sell, convey, Emgn tnanafwg of agres to sell, mnm% assigri or

‘transter the whole or any paft of thi Chatged Proporty &?Ki@ﬂi it the mdmatﬁ;-

course of is-trade in respect of that part of the Charged E’*mpwﬁf wim,,h is subject
misg toan w”é@“%mg%ﬂﬁﬁ ﬁmai’mg charge i fﬁamur of the lender.

'-ijﬁgﬁ‘sﬂ @tﬁmwm permitted under this Debienture, thi Borrewer shall sot at any
tirfe creabe or grant {or @wgm%’%; o crsate oF gmm} any interest in the {:hmgﬁd
Property i Fivour of & third
'{wth consent not to be unrmmmb%g withfeld of el awd}

(+] party wlthout the priar wirittan mﬁwm of thie L@ﬁﬁéﬂi’ﬁ_

Representations and Warranties

The Borrowsr represents and warrants to the Lender that:

8.2

Bdd s absohstely, sitely snd beneficially eatitles 1o T Qimfgwﬁﬁmmm L
the date 1 or sy part of e Bl be charped uniley Y i?m%wmﬁrﬁ s thi righte of the
Heteower i resoect 6F e Ww‘gm Propirty sre oo from sy Smekiriby el iy kind nehiet
fhues thig i T

BL2 Ehest sodd o sgreed to ol or eihervize dispossd of or sgreed diapane of,
thie. bmwm efll or amy of he Barrbiear's a’%gm, hder mnd fRmeiesy i mﬁ b the Charged
Foogirby, ExoRpt i the mﬁm@w cotirse ol s tradie in respect of that ol th Charged
Froparty which Is forwas at the tme mﬂ dwm@@@!?g wm@m Ry mﬁ umryat ised foating
churpe in Towene of the Lender; I

S13 Hhes potrecsived, or %kﬁawgﬁsﬂ@&ﬁ nutice of, any a{éw&rg{f claiay by vy pETELT i
respact of thie ﬁﬁ‘éﬁ%&mﬁ Property oF any %mwwr e

E 4 i am m‘;‘ mwmﬂw w}gfﬁ@m{ﬂ% r%@watmm mmix%{sﬂm interasts or righty
_W‘%ﬂm piE #%mm%ﬁ sﬁw& ¥ o matwm% i mﬁﬁ aﬁwfwiy ﬁ%ﬁ et the {ha@g@cﬁ PropiErTy..

B8 dhere iy o breach of any law o vegulation which ig i‘"é«%ﬁﬂﬂﬁi}] y Bkely 1o
m&mm ly and amwmw alfoct the @‘:mfg:w Froparty;

£16 no iam#zw THRTBSIENY for the i oiment md use of thie Charged
Propefty is subject 1o terms entitling any person to terminate or curtall ity
s _ B i .
817  nothing has arizen, bas been crested or s mhmmﬁ@; that wmwm ?:m;
. sﬁwmdmg interast inany ﬁ?’sas‘@;&«ﬁ Property;

44 no Security expressed to be crested under this Debenture is liable to
be avoided, or othenyize set sside, on the imgwﬁai g o admipistration of
the Borriower;

619 the entry info fhis Debenturd by the Borrower is not reasonabily
ak@:&y G constiite a hmm‘:h of '8 material insuesnce g:w%z;g o T mh{%r.
material agreement or nstrument binding on the Borrower or its assets:
6130 the Borrower higs complied in all material respects with all applicabls
tows) and.

. this Debenture constitutes legal, valid, binding -and enforceable.
obligations of the Borrower, |

The afezpf-@z&;-%mm;m:ﬁﬁﬁ and warranties set forth in this Clause §-are given and rade on

ES
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and g5 of the date of this Debesturs, shall survive the sxecution of this Debenture
and are continuing representations and warranties which are deemed to be
repeated during the continuance of the security constituted by this Debenture.

7. Undertakings

7.3

Tl

73

P

16

The undertakings in this Clause shall remain i Torce during the continuance of the
security constituted by this Debenture,

The Borrower shall comply with all obligations under sny statute and 2l byelaws
atd regulations relating to the whole or any part of the Charged Property.

The Borrower shall malntain nsursnce on or I relation to its Business and assets
with underwriters and/or insurance companies of repute, and shall apply all monies
received by wirtue of any insurance of the whole or any part of the Charged
Property in making good, or in recouping expentditure incurred In making good, any
loss or dawmage,

The Borrower shall at all times keep in good and substantial repair, working order
and condition all the Charged Property and Plant and Machinery.

The Borrower shall not do, or permit to be done, any sct or thing that would be
reasonably Bkely o materially adversely depreciate, jeopardise or otherwise
prejudice the security held by the Lender, or which is reasonably likely to materially
adversely diminish the value of any of the Charged Property or the effectiveness of
the Security created by this Debenture,

The Borrower shall not do or omit to do, or permit to be done or gmitted, any act or
thing that is reasonably ikely to invalidate any materks! insurance policy maintained
by .

i, Enforcement

21

B

The Security constituted by this Debenture shall become irmmedistely enforceable i

an bvent of Default ocours and is outstanding,

Each of the following events or circumstances set out in this dause 8.7 s an Bvent
of Default:

g11 (&) the Borrgwer fails 10 pay the Deferred Consideration in accordance with
the terms of Share Purchase Agreement; and/or
(b} the Borrower fails to pay any amount due under the Tax indemnity in

arcordance with the terms of the Share Purchase Agresmaent,

ered inoeach case, such defaul i not rermedisd within 7 Businges Doys of the
defaule

822  the Bofrower fails {other than by failing to payl, to comply with any material
prosdsion of the Share Purchase Agresment or this Debenture

823 unless the non-compliane:
{a} is capable of remedy or mitigation: and
(b} is remedied within 14 Business Days of the earlier of the Lender giving
notice 1o the Borrower and the Borrower becoming sware of the non-
compliance; any representation, warranly of statement made, repeated or

&
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deamed made by the Borrower in, or pursuant to, this Debenture or the
Share Purchase Agregmant is mmma%? Aikety 1o be {or proves: e have
bpen) m&ﬁ:&s’m%ﬁg mmmg%@m am%m% Incirreet aF mzﬁéwdmg when made,
vepeated: or deemed m&zﬁ@: vk egs; th@ tircumstances gwmg fise to the
mawﬁwmmmﬁmﬂ are capable of F@?ﬂ?ﬁ?? and sy remedied withie 14
Business Days of the eartier of the Lerder g%mmg nistice to the Borrower and-
the Eémmwm h@wmmg ﬁW&sm ot the n@mwwmgimm,

B2 E%m Boreower stops ar suspends payment of aiy of Tt debis, or s wrwble to,
or admstﬁ its %ﬂiﬁ%ﬁiii’i‘g o, pay its iﬁﬁfbm as they fall due:

&25 Bmorstarium is declaret in respact of any indebtedness of the Borrower:
®ZE Bny action, ﬁ?ﬁiﬁmﬁmg&, pramdum or step is taker for:

&) .tém suspension of g}ﬁwﬂ%mx 2 mmmmrmm u’f any mﬁ%ﬁ;&%ﬁ%ﬁﬁ%ﬁﬁg wiriding
up, dissolution, administration or reerganisation %mmg 8 woluntary
arm&gﬂmmt scheme ﬁf%?f&ﬂﬁﬂlmﬂ*m £ ﬁ%%’fww@m} of the | ﬁmmww or

{8 the é;::amm%mm mmmmm}mi mmgﬂmwm: G ATrRnEernenT with vy
s:fmsszm# w4
fl the appointment of 3 Bouidator, receiver, adminisirative recelver,
-administrator, compulsory misnager or other similar afficer in respect of
-the Borrower or any of its sssets: or
i8] the enforcement of any Security over sny assers of the Borrower:

E3T _-ﬂh& Borrower corumences negotistions, or Brters inito any mmmmwﬁ
mmpmmm« .mg;gﬁm_ Yo aiﬂﬁggm% with m@ z:w ﬁ“!sﬁﬂ':ﬁ s:;z:f Wa {:m@] mm

B i relation o thie E@rmw&z! ﬁm;?aa@* ke mme in dlause 8.3 62

1o clause 8 2.7 finichisive] under the laws of any applicable jurisdiction:

828 any provision of this E}&bﬁﬁ‘m&‘ﬁ is o bﬁmm%, for any R trrvalid,
uii Al unenforcealble, twmxmwﬁ disputed or ressas 1o be affective orio
'h;sﬁsgg, fut b fsree anid mf?mt

B the Borrawer m@gﬁaemﬁ& OF Ceases to tarry oo {of threatens m syspend or
' waw 10 Carry i) ms ar’ & m%ﬁt&ﬁtla@ pairt, of its business; angd

BRI Sy oVang Gooirs im rireurmtances aaist) w%wh; .

the Lender, has or is i;mw o raterialy @ warsoly alfect the Borrower's
ity to perform all of amy of its obl igations under, of otherwise comply
with the verms of, ‘ﬁw %h&w Wur{haw &gmﬁﬂ ientor thm @@bgmum,

in the reasonable oplaig

&3 Bfrer thie Eﬁmww mr&mﬁ mm@ by ‘this ﬂ@?}@ﬂium has becomie enforceabls, the
Lendermay, in hig shsolute discretion, enforee: all o any purk of that %ﬁuﬁw atthe -
Eimes, in the manner and on the tarms he thinks T and take possession f:;a? anid hotd
or dispose of all or any part of the {imng@«:% }fﬁmwfw '

9. ENFORCEMENT OF SECURITY

9.1 Thie power of sale dnd ﬁ%i"ﬂ??_p@wﬁ%-‘éﬂﬂf&ﬁ&ﬁ byt ﬁ?&g.tif@nﬁiﬁiusf the LPA 1975 as
varied or extended by this Debenture shall be inwnediabely sxercisable st any time
4 _ !
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4.2

[
b

after the Securlty constituted by this Debenture has became enforceabis under
clause 8.1,

Section: 103 of the P& 1945 does not apply to the security constituted by this
Debenture,

Far the purpese of all powers implisd by law, the Secured Liabllitles are deemed 1o
have bevorne due and pavable on the date of this debenturs,

Aoy powers of leasing conferred on the Londer by law are extended sooas o
authorise the Lender 1o lease, make agreements For leases, accept surrenders of
ieases and grant options 25 the Lender may think 2 and without the reed
comply with any restefctions conferred by law (including under section 99 and 100
af the LPA 1825

At aoy tirme after the Lender has dermanded payment of the Seeurad Liahilities or if
the Borrower defaults in the performance of s obligations under this Debenture oF
the Share Purchase Agreement, the Borrower will allow the Lender or iis Recelver,
without further notice or demand, immediately to sxercise all its rights, powers and
remedies in particular {and without Emitation] w take possession of any Charged
Praparty and for that purpose to enter on any premises where Charged Property is
situated (or where the Lender or 3 Recelver reasonably believes Charged Property
to b situated) without incurring any Hability to the Borrower for, or by any reason
of, thiat entry.

10, Protection of third parties

E

3

34

Mo purchaser, morigagee or other person dealing with the Lender or any Recelver
shall be concernad to enguire;

W1a whether any of the Secured Lishilities have become due or pavable, or
rernain unpaid or undischarged:

10,32 whether any power the Lender or a Receiver is purporiing 1o exercise has
become exercliable or is properly exercisable: or

W13 how any money paid to the Lender or any Hecgiver is to be applied.
Privileges

Each Recelver and the Lender is entitled o all the rights, powers, privileges and
smvrunities conferred by the LPA 1225 on mortgapees and recedvers duly sppointed
under any law ncluding the LPA 1925).
Ho labillty as mortgages In possession

Neither the Lender nor any Recelver will be lable, by resson of entering into
passession of Charged Property 16 actount as mortgagee in possession or for any
foss on realisstion, or for any default or omission for which & mortgagee in
possession might be liable,

Conclusive dischargs to purchasers

the receipt of the Lender, or any Recalver shall be 3 conclusive discharge to &

purchaser and, in making any sale or other disposal of any of the Charged Property

oF in making any acquisition in the exercise of their respective powers, the Lender,

and every Receiver may do so for any consideration, In any manner and on vy
&
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terrng thiat it o he thinks fi,
it Reoefver

i1 At any time after the Security constituted by this. Debenture has become
@mmmmmﬁ ’i:h%z Lender frigy, subject as provided in-elause 10, 1. 3 appoint by
wmimg Gheor More persons as receiver and manager (Recelver) of all or any part of
the property charged by this Debanture, upon such terms as'ty remuneration amﬁ_
atherwise a5 he shall think Bt and vy fram time 1o tme in the same manner
determine. the Recelvers remuneration {which shall ot be subject 1o the
fiemitations contatied inthe LPA 1825 Section A0EET %mg:;i remaie any Recelver so
sppoinied and appoint am%h@? fri hig ol adi. B

11 & Receler so @mmanwﬁ gha i}@ thie agent of th@ Boreower and the ﬁwwww shall
be responsible for such Recover's scts and &%@%ﬁu its and for his r@mmemmn [
‘charges and expenses to the exclusionrof lab ﬁy‘_m% %h&mrt of the mmm

113 The Lender

1131 may not. sppoint 2 Receiver mi@ﬂy a5 @ result. of the @éﬁmmmg of 2
mwrratarium. {or anvthing done with a wigue £ ;@«hkammg # mcammwm} under
Section 1A of the insol verity Act 1986 and

HLE2 iy ot appai int-an a@ﬁmmmtr@wg receiver {as defined in Section 29{2) af
that Aol s any timie while such an appointment is g&mh@ ited by Ee{tmn Fel
of that Ast

14 The powerto appoint & Receiver conferred M@g thits Diebenture shall be in a{idtgmn o
all staturory and other gﬁmwwg of the Lo der the Insalvency Act 1988, th@ La,
1925 or itherwise, and shall ke exercisable without the rastrictions contained in
sections 108 and 109 of the 1PA 1925,

Poweniy aned @iﬂ*&iﬁé‘;ﬁfﬁz@ﬁ@iﬂw

118 -ﬁ Rw:g?ww %‘;g&;@mn%vﬂ umﬁw €l mum m 1 ahg@ %}@ @mmim m gmmf-* A

:thr;s«w Wwarﬁ mfh E&Ewgr maa %aw ﬁw &;@Eﬁwmg mw;?r*s { ammgﬁ i ti‘m £as
d recelver agp{ziﬂwﬁ over part onl ¥ af the Charged Property, to ﬂm%mgﬁ; with or in
w lation tioy %hi& sgsels aver which he s Exg:ggmmmdg

1151 totake possession of and get inthe m’ﬂm_gzerw charged by this Debenture:

1152t carry.on m.;:;a:mméf In carrying on the business of the Borrower;

P

1154 sell or conour in &ﬁ%émg = af xﬂm property charged E}‘?f iy Debenture or
theraize désl with such. property ot such terms s the Intorests of the
Lenders as b shall think T, including dvithout ﬁmmt fon - powir-to ﬁa&ii am

Bueh gmgmmgf r@!ﬁmsﬁﬁ %‘rmm thig fharg% created by this Debenture;

154 bo-make any arrsngement or mmpmmm@ wehich e ahai? ‘think mﬁm B b
the interests of the L@ﬁﬁ@zm

11Es tomake and effect all such rggg:;ia%r%_;im;;:ww@m_ﬁmﬁ- and insurances as he shall
think Bt and renew such of the plant, machinery snd any reffects of the
Borrower g5 shall e worm out; lost or otherwise mmmg um’:&m; ;mat;nb;:}

&
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ILEE o appoint moanagers, acoourdaits, servents, workmen and apents for the
purposes reterred to in this cleuse upon such terms as to remuneration or
otherwise as the Becelver may determing

1137 o do all such other acts and things as may be considered to be incidental or
conducive to any of the matters and powers referred 1o 6 this dause and
which the Recelver may or can lawfully do as agent for the Borrower,

Bpplication of proceeds of receivershio

116 All amounts realised by the Receiver after this Security has become enforceable

shall [subject to any prior renking claims] be applied by him as follows:

1LEL By oor towards payment of or provision Tor ail costs, charges and sxpenses
ncurred by or on behalt of the Lender or any Recelver in conmection with
this Debenture, and of alf remuneration due to any Recelver under or in
cormection with this Debanture;

163 i or towards payment to the Lenders of all srrears of interest unpaid In
respect of the debentures of the Series;

1183 in of towards pavesent o the Lender of the Secursd Uabilities: and
1564 any surplus shall be paid to the Borrower or other person satitled,

Costs and Indemnity

17 Cosds
13,70 The Borrower shall, within five Business Days of demand, pay to, or
reimburse, the Lender and any Receiver, on a full indemnity basis, all costs,
charges, expenses, taxes and fisbilitles of any kind lncluding, without
limitation, legel, printing and ouvolbpocksl expenses) incurred by the
Lender or any Receiver in connection with: |

172 taking, holding, protecting, perfecting, preserving or enforcing for
attempting to do so} any of the Lender's or a Receiver's rights under this
Debanture: or

1173 taking proveedings for, or recovering, any of the Secured Liabilities,

11.7.4  together with interest, which shall accrue and be payeble {without the noed
for any demard Tor payment being made) from the date on which the
relevant cost or expense arose until foll discharge of that cost or exnpense
iwhethier before or after judgment, lguidation, winding up o administration
of the Borrower) at the rate of 4% above the Bank of England’s hase rate
from tme to time,

115 Indemnity

1Le1 The Borrower shall ndemnify the Lender and each Receiver, and their
respective employvees and agents sgainst sl Habilities, costs, expenses,
damages and losses {including but not lmited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all intersst,
penalties and fegal costs {ealeulated on 8 full indemmnity basis) and all other
professional costs and expenses) sufferad or incurred by ary of them srising
cust of o by conmection with:

i
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182 the exercize or purponad exercise. of any of the rightts, powers, suthorides
or discretions vasted in tham under this Debenture or by faw in respect mi*"'
the Charped ﬁm;}mm

1183 taking, holding; @mtﬁm ing, e Ching, preserving or - enforcing {or
sttemipting to do 5@? the %emmw mm%zmmd by Eé‘aiﬁ ﬁu&;&mmrm .

1AL any. default or delay by the Emf?’mwm i g;aw?mmmg any. of - ai:s; ohbligations
under this Debenture,

Ay past or present employes or agent may enforea the terims of this clause
11 subject t and in accordance wm% the provisions of the mmma‘m {ﬁighﬁ&
of Third Parfies) et 1999,

Further Assurance

151 The Borrower E’h&i at its own expense, take whm@wﬁr ﬁﬁtgmﬁ the Lender ar &

ﬁ@mww migy reasonably wqmrﬁ for

1Lt creating, periecting of protecting the. Security. mimmi foi b crested: byor
oL and to thiz M%ﬁfsmwﬁ

TR 'ﬁa.‘ ,1él%1mtsng the F%i‘%%&%ﬁﬁ:im‘% el Ay ﬁ%a;‘g@%ﬁ% Froperty;

1748 Tacilitat i “the euercise. of any right, power, authority or discretion
exercisable by the Lender ar mvg ?%ﬁmwﬂer m rmym:t {3% the {thgﬁﬁ_
Pm;ﬁ@m’g

including the execution of any transfer, CONVEYanLE, amgﬁmmt or assurance of afl
or-any of the assets forming part of {or intended 1o form fiart af) the i%*rargﬁsﬁ
Property (whether to the Lender or to its nomines) sng thie giing of any notice or
direction and the making of any registration

Power of Attorney

131 By oway of aﬁ«%@m‘xay thie Borrower irrevocably mm:ﬁmmm the  Lender and Bvery

- Rersiver ﬁﬁy}ammﬁy to. fe the mmfﬂw of ‘the Borrower - and, in. its name, on its

Behalf ad as s act and déed, to-evecite any documents and do any acis and
things thats

132 the Borrower iz required 1o executs and do under this Debentire: or

13 an‘g attomey deems proper or desivable iy @Mﬁfm%mg Aany of the ﬂghm YRS,
Authorities dne @%mireimm mm?wmd by msﬁ Eb&%:arzmwm ar by §aw o the Lender or
any- Ram&w@r

Th 'Emrmww vatifies and confirms, and agress to ratify and confiem, anything that any of
its mmm@w m&@g de i ihiﬁ-@m;}&f and iawm enertise, of purparied M@ﬁ:ﬁ@ of allor Ay
@f thie zgghﬁﬁ; p}ﬂwmﬁ, guthiorities z’mﬁ e;ﬁmf.. g mfx&ww% Ty in clause 13 1.

ﬁ&%ﬁam

Fﬁii@wm@; the dm'w iy wﬁtth z%& tenderis satislied mat sl the Secured Liabilities have boen,
uncentitionaslly and irrevocably paid and ﬁm%&ayg@d i fol the Lender sha hoat the réquest

ard cost of the Borrower, take whatever dction s recessary to mi%w the Charged
Property from the ﬁﬁﬁumw mnamuéw iﬁf‘;} thix i}sﬁ%}@mu re.

1
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(The Lender shall be satisfied that all the Secured Liabilities have been discharged in Rull if:

ta} the Deferred Conslderation has been paid in full less any amounts set-off against the
Deferred Considerstion pursuant to slause 5.8 of the Share Purchase Agreement; andfor

{5} payrments of £180,000 {one hundred and eighty thousand pounds) have been made to
the Selter under clause 5.1 of the Share Purchase Agreament or HMRT have sonfirmed in
writing that thelr enguiry in relation 1o the company's Tax Strategies, a8 defined in the Sale
Burchase Agresment, has been closed HAdam to confirm wording]

Cumulative and Continuling Security

1531 This Debenture s & vontinuing security to the lerder regardless of any intermediate
payment or discharge of the whole or any part of the Secured Lighilities and will not
b prejudiced or affected by any act, omission or dreumstance whicks, but for thiz
Classe, might affect or diminish its eMectivenass.

152 The security constituted by this Debenture 5 in addition to and is not in any way
prejudiced by any rights whatsoever which the Lender may hawe in respect of the
Secured Usbilities including, without limitation, any tights arising under any other
Securiy,

Payments and Withholding Taxes

The Borrower shall pay and discharge the Secured Labilities without any deduction,
withholding, set-off, coumterclaim, restriction or condition and without regard to any
enuities between the Borrower and Lender, except to the extent that the Borrower s
required by faw o deduct or withbold any amounts pavable under this Debenture, in which
case it shall pay to the Lender an additionsl amount sufficient to ensure that the net
amount received by the Lender after the required deduction or withholding be equal to the
amount that the Lender would have received had no deduction or withholding been made.

Assignment
Meither the Lender nor the Borrower may assign, transfer, novate or dispose of any of its

rights and cbligations under this Debenture without the written consent of the other, such
cansent not to be unreasonably withheld,

Walwer
Mo fallure or delay or other relaxation or indulgence on the part of the Lender to exercise
any power, right or remedy shall operate as & waiver thereof nor shall sny single or partizl

exercise or waiver of any power, right or remedy preclude s Turther exercise or the
exercise of any other power, right or remerdy.

Sevarahility

Each of the provisions of this Debenture B3 distinet and severable from the others and i at
any time one or more of such provisions is or becomes llegal invalld or unenforceable the
vatidity, legality and enforceability of the remaining provistons hereof shall not in any way
be sftected or impalred thereby,

Counternarts

This Debenture may be executed In any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture,

1z
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%mmmnﬁmﬁam and Notless

L3

e

Al mmmwmwmnséemamﬁg gt potices belween the partles wnder or in
thnnection with th
-:.52}5”425 paid firse

Deberiaure shall be in writing and detiversd by hand or sent by
5 st

L3 {in the case of wmmumtaiﬁmm o the Leader) o his address set out above.
o wﬁh chanped address g shiall be notiffed to %;hﬁﬁmmwm by thie Lender:
o -

R (jm the case of the tommunications to the Barrower) to s registered office

oF such: ﬁ;"tﬁhs&f addrass as shiall bie novified to the Lender m«r thas Borrower,.

Communicationg shall b devmed o hiave %ﬁﬁhm@ Fprpie

TELOF sent by preepatd first dass post, two Bisi ingss Days sher posting {exclusive

af th& day M gwtmg‘sf mr
1z i @%&EW%:‘%&E by hand, ar the day of defivery.

Comunications addressed 1o the Borrower shall e marked for the attention of

Bavmons Farrow,

Gowerning Law and Jurisdiction

This Debenture {including any ran-contractual matters and ﬂbhﬁm foms mﬁamg therefrom or

‘assoriated ih%}a’{fwﬁzm sivali | b aﬁwmﬁf:ﬁ by st construed in accordance with the Jaw of -

England ‘and Wales, and both parties sgrie o submit Jreevocably to the extlusive
jurisdiction of the English and Welh courts.

iN WITNESS WHEREUF this docusent has beor ewsiuted a3 2 deed and is delivered and takes
sffect onthe date stated al the beginning of i

Executed and delivereéd 5 o Deed by
TS 5!“!5&&%{2@ LEMWE@ %ﬁ’sf Rﬁk?i‘ﬁﬁiﬁﬂ_
Mﬁﬁﬂw W ithe presence ol the.

Witsess signaiire

Piemigs

Executed and dellvered a5 3 Deed by
NICK MORGAN in the prasence of thie-
witness attesting below:

Witnmass gildegss

?;{?Sﬁ :afwwm Lhebiiek Wi PR = wmmw

gﬂﬁgﬁ} ﬁitfmﬁﬁﬁg bﬁ%ﬁw mmmmmmmmmmm P

Roymond Ff;wmw

e
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pre-paid first class post:
Ty iy the case of Larmrnications to the Cendder) bo s addrass set out shove ar
' ssichi “%aﬁgﬁ@ at%ﬁrwz st shal izw notified ﬁm Retrower. %w the Lender: or

PLLE limwthe casp ofthe rommunications 1o the Borrower) tolts rggmmf@fﬁ ﬂfﬁm i
sk other address 3o ehali be m:;%:iﬁ&ﬁ Ty i i@ﬂﬁié’?ﬁ?‘ Byt Borrower.

ek
]

Communlcations shall be desmisd o %’a‘;aw-&:‘a'«wm m@;%ma%*

1L et by g:sm«gmi Tirst elasy 55%“: tiie Ez&srm% Dayg sf@s&f Psting 5%}@%% -
uf m day of pasting); or '
2122 i iﬁ@?fﬁfﬁﬁ“&{ﬁ by hand, on the day of delivery.
iR} mm{‘mmu@wm wddressad @;ﬂ %ﬁzﬁ Borrowes shiall b mgr%&mﬂ §{§§’ ﬁ*}@ &%@Eﬂimﬁ m '
- Raymond Farrgw,
il @ﬁrﬁf&m‘éﬁg Lavwe and Jurisaletio

This Bebienture incloding :ﬂwg non-tontractual matters and ohiligations arlting thacafrdin or
sasocisted therewdth) shall be governed g aimwd comstrued secardancs with the law of
Englard and Wales, snd both partles agres fo submit trrenvatahly 1o the mxﬁm e Wriﬁﬁmmﬂ
of the Ergh am gl W’?gﬁh courhi, '

VT MESS WHEREDE this derient has biger Mfﬂmm&cﬁ 5@ desd aw;;% i5 detiverid and takes pffpct
e the date stptad st the i::esgmnm@ ol

gttt miﬂ dellvered Ee D by
?‘ﬁ% Eﬁﬁ%‘ f,iﬁf MMW‘EQ %’g R&?M@Nﬁ

Q
=]
g
i
e

O A e mmg@ymﬁmﬂ
Wt nippate

S i 'K@?m}%&ﬁmmgg@ny
- Wit e Harborough lnpowation Catr
ity e ?&Wiﬁgﬂ;ﬁ&mﬂﬁﬁﬁ Hark

Le '

Madiet Mﬁmmﬁmgh
Lelesin: sgm;gﬁ Lgygg g
'M$M§mé

Executed and dszsv@wd 858 Dedd by

WICK. MORGAN Th the prassnre of the

SRS atbesting Below:

Wi eesping

Wik Morgon
Wity vianatyne - ; .

Withess m:ﬁm%

wﬁﬁwﬁss mr%f

Withads peeupeting
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