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In accordance with
Sections 859A and M RO 1
859 of the Companies

Act 2008 Particulars of a charge RIS Lase orm

A fee 1s payable with this form. You can use the WebF ‘- £1a thie farm online

Please see ‘How to pay' on the Please go to www comp

last page

< What thig form is for X What this form 1s NOT

You may use this form to register You may not use this lor,

a charge created or evidenced by register a charge where

an instrument instrument Use form M

14/02/2014 4215
COMPANIES HousE —

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a

courl order extending the time for delivery

ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record
. — For official use

n Company details |—i_'+rl_’_

oo [t [+ [ [0 [+ [+ [+ [x

=> Filling in this form
Please complete in typescript or in

Company name in full |VIGLEN LIMITED

bold black capitals

All fields are mandatory unless
specified orindicated by *

ﬂ Charge creation date

Charge creation date FE’_ IT'T |T“0_ E i? |F E— ["—4— /

E Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge /

Name lLloyds Bank Commercial Finance Limited

Name

Name

|
|
|
Name 1
|
|
|

if there are mare than four names, please supply any four of these names then
tick the statement below

[J I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business
Inngvation & Skills

BIS

CHFPQ25
0413 Version 10 Laserform international 4/13




MRO1

Particulars of a charge . .

Description

Please give a short description of any fand (in¢luding buildings}, ship, arcraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

No specific registered land, shap, aircraft or
intellectual property 1s subject to fixed security
However, pursuant to clause 2 1 2 of the charge,
any freehold or leasehold property now and in the
future owned by the Company, or in which the
Company may have an interest, 1s subject to a fixed
charge and pursuant to clause 2 1 10, all the
Company's intellectual property from time to time
not disposed of in the ordinary c¢ourse of the
Company's business, 18 subject to a fixed charge
Please see the enc¢losed certified copy of the
charge for full details

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[X] Yes

i ] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
L] No GotoSection?

i1 the floating charge expressed to cover all the property and undertaking of
the company?

(%] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropniate box

[(xX] Yes

] No

CHFP025
04/13 Version 10
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Particulars of a charge | .

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

€ This statement may be filed after
the registration of the charge {use
form MROG)

Signature

[ Please sign the form here

Signature

X Gusefudis(ULP ¥

This form must be signed by a person with an interest in the charge

CHFP025
04113 Version 10




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certficate
to the company's Registered Office address

lmmmwm

|&mmmwﬁ
Squire Sanders {UK) LLP

Immn Rutland House

1148 Edmund Street

’waw Birmingham

| CountyRegion

|Nnmw

FET R

Iuww England

lm 708610 Birmaingham 17

Telephone 444 (0} 121 222 3000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office f
you have left the presenter's mformation blank

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

(] The company name and number malch the
information held on the public Register

You have Included a certified copy of the
nstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a descniphon in Section 4, if
apprapriate

You have signed the form

You have enclosed the correct fee

Piease do not send the onginal instrument, it must
be a certified copy

0

aoo O 0o a g

Please note that alt information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Sccotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companles registered m Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse gov.uk

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 1208441
Charge code: 0120 8441 0014

The Registrar of Companies for England and Wales hereby certifies thata
charge dated 7th February 2014 and created by VIGLEN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th February 2014

Qvl

Given at Companies House, Cardiff on 17th February 2014
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FF7 50 01/08/2013

We hereby certify that this 15 8
true and corregt Copy, of the original

Dated ...\ .(.’% .f?,.f?../..%....
SQUIRE SANDER (2&9 LLP

RUTLAND HOUSE
148 EDMUND STREET
BIRMINGHAM

B3 2JR

ALL ASSETS DEBENTURE

GIVEN BY

VIGLEN LIMITED

IN FAVOUR OF

LLOYDS BANK COMMERCIAL FINANCE LIMITED

Page 10f 23
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ORDER OF CLAUSES

10.

11

12

13.

14

13.

16

17

18.

19

20

21

Covenant to Pay

Charging Provisions

Restrictions

Dealings with Non Vesting and Other Invoices and bank accounts
General Covenants

Further Assurance and Power of Attorney
Enforcement

Appointment of Receiver

Powers on Enforcement

LBCF’s Powers and Protections
Application of Monies

Protection of Third Parties

Continuing and Additional Security
Expenses and Indemnities

Payments

Discharge

Transfers and Disclosures

Miscellaneous

Service of Notices and Process
Jurisdiction

Definitions and Interpretation
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-

BY

THIS DEBENTURE is made on ?H‘ F&B-’ UM)’ 2014

(1) VIGLEN LIMITED (Company Number 01208441) whose registered office i1s at 7 Handley Page
Way, Colney Street, St Albans, Hertfordshire, AL2 2DQ, (“the Chargor”) and

(2) LLOYDS BANK COMMERCIAL FINANCE LIMITED (Company Number 00733011) whose
registered office 1s at No 1 Brookhill Way, Banbury, Oxon, OX16 3EL (“LBCF”)

i COVENANT TO PAY

11 The Chargor agrees with LBCF that 1t will pay and/or discharge the Secured Liabilities
when the same are due and payable.

2 CHARGING PROVISIONS

21 As continuing security for the payment and/or discharge of the Secured Liabiliies, the
Chargor with full title guarantee charges to LBCF

211
212

216

217

2110

FF7 50 01/09/2013

by way of legal mortgage, the property (if any) described in Schedule 2,

by way of fixed charge any freehold or leasehold property (excluding any
property charged by clause 21 1) now and in the future owned by the
Chargor or in which the Chargor may have an interest,

by way of fixed charge, all buildings, fixtures and fittings (including trade
fixtures and fittings) from time to time 1n, on or attached to any of the
Chargor’s freehold or leasehold property,

by way of fixed charge all the Chargor’s plant and machinery and other
equipment listed i Schedule 3 and all spare parts, replacements,
modifications and additions for or to such Equipment and the benefit of all
manuals, instructions, warranties and maintenance agreements relating to
such Equipment;

by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furniture, tools and other equipment not disposed of in the
ordinary course of the Chargor’s business not listed in Schedule 3 and all
spare parts, replacements, modifications and additions for or to such
Equipment and the benefit of all manuals, instructions, warranties and
maintenance agreements relating to such Equipment,

by way of fixed charge, all Non Vesting Invoices and all cash in respect
thereof,

by way of fixed charge, all Other Invoices required by LBCF to be paid into
a Nominated Account and all cash in respect thereof,

by way of fixed charge, any credit balance on any Nominated Account;

by way of fixed charge, all the Chargor’s goodwill and uncalled capital
present and future,

by way of fixed charge, all the Chargor’s Intellectual Property from time to
time not disposed of 1n the ordinary course of the Chargor’s business,
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211H

2112

2113

21.14

by way of fixed charge, all Securities from time to time owned by the
Chargor or in which 1t has an interest;

by way of fixed charge, all loan capital, indebtedness or habilities on any
account or n any manner owing to the Chargor from any Subsidiary of the
Chargor or a member of the Chargor’s Group;

by way of fixed charge, all the Chargor’s nghts and claims (including to the
return of premiurs) under all nsurance policies in which the Chargor has an
interest from time to time,

by way of floating charge, all the Chargor’s property, assets and rights from
time to time not subject to a fixed charge under tius Debenture (including
any property or assets situated in Scotland)

22 The floating charge created by Clause 2114 is a qualifying floating charge in
accordance with paragraph 14 of Schedule Bl Insolvency Act

23 The floating charge created by this Debenture will automatically without notice be
converted into a fixed charge over those assets concerned

231

232

233

234

if, without LBCF’s prior written consent, the Chargor creates or attempts to
create any Security Interest (other than a Permitted Secunity Interest) over all
or any of 1ts assets charged by way of floating charge; or

if any person levies or attempts to levy any distress, execution or other
process agamst such assets, or

if any person presents a petition to wind up the Chargor or applies for an
administration order,

upoen the enforcement of this Debenture

24 LBCF may by notice to the Chargor at any time convert the floating charge created by
Clause 2 1 14 into a fixed charge as regards any of the assets specified in the notice

3 RESTRICTIONS
31 The Chargor agrees with LBCF that it will not, without LBCF’s prior written consent:

311

312

313

create or permit to subsist, in favour of any person other than LBCF, any
Security Interest on the Charged Assets, except for any Permitted Security
Interest,

Dispose or agree to Dispose of any Charged Assets charged by way of fixed
charge;

Dispose of any Charged Assets charged by way of floating charge other than
for market vafue in the ordinary course of business.

32 The Chargor consents to LBCF applying to the Land Registry in form RXI1 to register
the following restriction against each of the titles specified in Schedule 2 or which is

the subject of first registration of title.

FF7 50 01/09/2013
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“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprictor of any registered charge is to be registered without a written consent signed by the

proprietor of the charge dated

in favour of Lloyds Bank Commercial

Finance Limited referred to in the charges register or its solicitors”

4 DEALINGS WITH NON VESTING AND OTHER INVOICES AND BANK

ACCOUNTS

41 The Chargor agrees with LBCF that it will

41.1 in relation to Non Vesting Invoices:

4111

observe and perform all the warranties and covenants given
by it in the Receivables Finance Agreement;

4112 procure that all Remittances are paid into the Trust Account
or any other account nominated by LBCF from time to
time,

412 i relation to Other Invoices

4121 on LBCF’s request, send to it details of all Other Invoices
including the identity of the debtor, the amount owing and
the due date for payment,

4122 not compromuse, compound or release them, exercise (or
allow any other person to exercise) set off against them or
otherwise deal or dispose of them.

4123 not waive any right of recovery or do or omit to do anything
which may delay or prejudice recovery,

4124 not extend the due date for payment (other than by way of
normal trade credit in the ordinary course of business),

4125 not assign, factor or discount them,

4126 collect them 1n the ordinary course of 1its business or in
accordance with any directions given by LBCF from time to
time, and

4.12.7 unless or until LBCF requires otherwise, procure that all
Remittances are paid into 1ts current account with its
bankers advised to LBCF from time to time

413 if requested by LBCF, open such bank accounts (including separate

designated accounts, blocked accounts or trust accounts) in the name of the
Chargor with such mandates as LBCF may specify, and 1f requested by
LBCF, procure that all Remittances in respect of 1ts Other Invoices are paid
into such bank accounts and only deal with the monies 1n any such account
1n accordance with the written directions of LBCF from time to ime (subject
only to such rights as the bank at which the account 1s held may have in
respect thereof),

FF7 50 01/09/2013
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on LBCF’s demand execute an assignment of any Other Invoices or Non-
Vesting Invoices in such form as LBCF may require and serve notice thereof
on the relevant debtors.

upon crystallisation of the floating charge in clause 2 1 14 not pay or
otherwise deal with the monies 1n any of the Chargor’s bank accounts except
in accordance with any written directions LBCF may give from time to time
(subject to any rights which the bank at which the account 15 held has in
respect thereof)

5 GENERAL COVENANTS

51 The Chargor agrees with LBCF that it will

CONDUCT OF BUSINESS

511

immediately 1t becomes aware thereof, provide LBCF with details of any
litigation, arbitration or administrative proceedings in progress, pending or,
to the knowledge of the Chargor, threatened against it, which, if successful,
would have a material adverse effect on the Charged Assets or the Chargor’s
ability to perform its obligations under this Debenture;

conduct its busmess so that its centre of mam interest (for the purposes of
Council Regulation (EC) No. 1346/2000) 1s located at all times in England
and Wales and not move its centre of main interest to another jurisdiction
without LBCF’s prior written consent

punctually pay those debts and habilities which would, on the winding up of
the Chargor, have prionty over the Secunty Interests created by this
Debenture;

inform LBCF if it acquires any Property, a subsidiary or any other material
asset,

not permit any person to become entitled to any proprietary right or interest
which mught affect the value of the assets subject to the fixed charges
created by this Debenture,

INSURANCE

516

FF7 50 01/09/2013

keep those Charged Assets that are of an insurable nature comprehensively
msured against loss (including loss of rent and profits) or damage by fire and
other risks usually insured agamnst by prudent businesses or that LBCF
reasonably requires to their full replacement or rewnstatement value with
wnsurers approved by LBCF,

procure that LBCF’s interest 15 noted on such insurance policies and produce
to LBCF the receipts (or other evidence) for each current premium on its
request, failing such production LBCF may assume that such insurance has
lapsed and exercise 1ts nights under clause 5.4,

maintain third party and publc liability insurance,
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REAL PROPERTY

51.9

STi0

5111

51.12

5113

5.1.14

5.L15

5116

S.LI7

5118

FF7 50 01/09/2013

keep all Property 1n good and substantial repair and allow LBCF access, at
all reasonable times, to view the condition of its Property,

observe and perform all restrictive and other covenants and stipulations for
the time being affecting the Property or 1ts use or enyoyment,

comply n ali material respects with ail statutory and regulatory obligations
relating to the Property,

comply with all Environmental Laws and Environmental Licences
applicable to the Property and its business and promptly, on LBCF’s request,
provide it with copies of any Environmental Licences,

upon becoming aware thereof, notfy LBCF of any Environmental Claim
made or threatened agamst the Chargor and any condition imposed pursuant
to any Environmental Licence or Environmentai Law which requires the
Chargor to incur any capital expenditure or materially alter the nature or
manner of conduct of its business,

observe and perform all the lessee’s covenants in any lease under which any
Property is held and enforce the observance and performance of all
obhigations of other persons under any lease or licence granted by it,

subject to the requirements of the holder of any pror Permitted Secunity
Interest or of any landlord, deposit with LBCF all deeds to and a copy of the
msurance of the Property,

grant LBCF or its solicitors, on request, all reasonable facilities to enable 1t
or them to carry out, at the Chargor’s expense, such mvestigation of title to
the Property and enquiries about it as would be carried out by a prudent
mortgagee,

punctually pay and mdemnify LBCF and any Recetver or Admimnistrator
against all rent, rates, taxes, charges and any other outgoings payable in
respect of the Property and promptly produce the receipts for them to LBCF
upon 1ts request,

in relation to any Property, not, without LBCF’s prior written consent:

51.18.1 part with or share possession or occupation,

51.182 grant or extend any lease or hicence or agreement for the
same,

51.i83 grant any licence or permission to any tenant, licencee or

other occupier to assign, underlet, part with possession or
occupation;

51184 forfeit, determine, accept or agree to accept the surrender of
any lease granted by 1t;

51185 vary the terms of any lease or licence granted by 1t,

51186 agree any tent review of any lease or licence granted by 1t;
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5.1.18 7 surrender (or agree to surrender), any leasehold interest held
by 1t or allow such interest to be forfeited,

51188 make or allow any material change of use or any
development within the Town and Country Planning Acts,

51189 create or permit to anse any interest having overriding
effect,

5118.10 permit any person to become entitled to any right,

easement, covenant or other matter which might adversely
affect the use, value or marketability of the Property;

EQUIPMENT

5119

5120

5121

5122

5123

5124

5125

5126

5.127

FF7 50 01/09/2013

maintain the Equipment in good and substantial repair and serviceable
condition and (where applicable) ensure that 1t 1s properly and regularly
serviced in accordance with any relevant warranties or manuals,

only permut the Equipment to be used or handled by individuals who are
properly qualified and trained and not allow 1t to be overloaded or to be used
for any purpose for which it 1s not designed or reasonably suitable and take
all reasonable precautions to protect the Equipment from deterioration or
damage,

obtain all necessary certificates, hcences, permits and authorisations from
time to time required for the use and/or operation of the Equipment and not
to do or permit to be done any act or omission whereby the Equipment or 1s
use would contravene any legislation or regulations for the time being in
force,

not, without LBCF’s prior written consent, make any modification (or
permit any modification to be made) to the Equipment if the effect of such
modification may be, in LBCF’s reasonable opimnion, to reduce the value of
the Equipment;

notify LBCF of any matenal loss, theft, damage or destruction of the
Eqmpment; and

inform LBCF of any material change 1n the location, condition, use or
operation of the Equipment and permit any persons designated by LBCF at
all reasonably times to inspect, examine and photograph the Equipment and
all records maintained in connection with it

if requested by LBCF, keep promunently affixed to each item of Equipment
plates, labels or such other means of identification or notification as LBCF
requires showing that the Equipment 1s subject to this security and not
remove, obscure or deface the same or permit the same to be removed,
obscured or defaced, and

prevent the Equipment from being distrained for any rent, rates or other
outgomgs or from being taken under execution,

punctually pay and indemnify LBCF and any Receiver or Administrator
against any assessments, fees and charges in respect of the Equipment,
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INTELLECTUAL PROPERTY

5128

5.129

protect its Intellectual Property agamst theft, loss, copying or unauthorised
use by third parties and upon becommg aware of any infringement of or
challenge to, its Intellectual Property, nform LBCF and take (or permit
LBCF in the name but at the expense of the Chargor to take) whatever action
15 necessary to prevent such nfringement or challenge or to recover
damages,

take all necessary actions (including obtaining all necessary registrations and
paymg all applicable renewal and licence fees) to ensure that the material
Intellectual Property to which the Chargor is or may become entitled 15 valid
and subsisting and remains owned by the Chargor and not aliow any
material Intellectual Property to be abandoned, cancelled or to lapse; if any
material Intellectual Property shall at any time lapse or become vond, it wall
do everything necessary to restore such Intellectual Property to the Chargor,

SECURITIES

51.30

5131

pay all calls in respect of any Securities (it being acknowledged by the
Chargor that LBCF shall not incur any liability whatsoever for such monies),

if requested by LBCF deposit with LBCF all certificates or other documents
of title 1n respect of the Secunities, together with duly executed transfers or
assignments thereof with the name of the transferee left blank, (it being
acknowledged that LBCF may at any time register the Securities either in its
own name or in the name of nominees selected by it)

5.2 The Chargor represents and warrants to LBCF that

521

522

523

the Chargor has acquired, maintamned and complied with all Environmental
Licences (if any) needed for its use or occupation of its Property or for the
conduct of 1ts business and has not done or permitted any act or omission
whereby its Environmental Licences (if any) could be varied or revoked,;

so far as the Chargor 1s aware, there has been no discharge, spillage, release
or emission of any prescribed, dangerous, noxious or offensive substance or
any controlled waste on, into or from its Property or any adjoining premises,
and no such substances or any controlled waste have been stored or disposed
of on the Property or, so far as the Chargor is aware, 1n any adjoining
premises except mn accordance with the requirements of the applicable
Environmenta] Laws,

the Chargor is not in breach of and has not incurred or become subject to any
cwvil or criminal hiability under any Environmental Laws or the terms of any
Environmental Licence and 1t has not dome anything or omitted to do
anything which could result i any hability being imposed on LBCF under
any Environmental Law

53 If the Chargor holds a leasehold interest in any Property and is required either to insure
or to reimburse the landlord for the insurance premium paid by him then, provided that
upon LBCF’s request, 1t produces evidence satisfactory to LBCF that it or the landlord
has complied with its obligations to wsure that Property in accordance with the terms of
the lease, the Chargor shall be treated as having complied with its insuring obligation in
this Debenture.

FF7 50 01/09/2013
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5.4

62

If the Chargor fails to comply with any of its obligations under this Debenture
(including failing to insure or repair any Property or Equipment) the Chargor
irrevocably authorises LBCF (and any agent apponted by it) to make good such failure
on its behalf For this purpose the Chargor authonises LBCF (and any agent appointed
by 1t) to enter mto its Property LBCF shall not become hable as mortgagee in
possession as a result of any action taken by 1t under this clause All costs and expenses
incurred by LBCF pursuant to this authority shall be reimbursed by the Chargor to
LBCF on its demand

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon LBCF’s request, grant it such further Security Interests in the
Charged Assets n such form and on such terms as LBCF may require and do whatever
other acts or things LBCF may require 1n relation to the Charged Assets in order to
secure the Secured Liabilities, to perfect or protect the Security Interests created by this
Debenture or to facilitate the realisation of the Charged Assets.

The Chargor by way of security urevocably appoints LBCF and any Receiver severally
to be 1ts attorneys 1n its name and on its behalf to

6.2 1 do all things which the Chargor may be required to do under this Debenture;

622 sign, execute, and deliver and otherwise perfect any security required to be

executed pursuant to clause 6.1; and

623 sign, execute, deliver and complete any deeds, instruments or other

documents and to do all acts and things which may be required to enable
LBCF or any Receiver to exercise their powers under this Debenture, or to
perfect or vest in LBCF, its nominees or any purchaser, title to any Charged
Assets or which they may deem expedient 1n connection with the getting in,
disposal, or reahsation of any or the exercise of any other power under this
Debenture

Each attorney may appomt a substitute or delegate his authonty. The Chargor ratifies and
confirms (and agrees to ratify and confirm) anything which an attomey does under the power of
attorney in this clause 6

7.
71

ENFORCEMENT

At any time after a Default LBCF may with or without further notice to the Chargor.

7.11 appomnt an Administrator of the Chargor in accordance with the Insolvency
Act 1986,
712 appoint a Receiver to any of the Charged Assets, provided that they

comprise less than the whole or substantially the whole of the Chargor’s
assets (within the meaning of section 29 Insolvency Act);

7.13 exercise in respect of all or any of the Charged Assets all or any of the
powers and remedies given to mortgagees by the LPA, including the power
to take possession of, receive the benefit of, or sell any of the Charged
Assets,

714 exercise i the name of the Chargor (without any further consent or authority
from the Chargor) any voting rights attached to the Securities and all powers
given to trustees by sections 40(1) and 40(3) of the Trustee Act 2000 in
respect of securities or property subject to a trust and any other powers or
rights exercisable by the registered holder of the Securities or by the bearer
thereof;
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715 direct that all dividends, distributions, interest and other montes received by

82

83
8.4

85

9.1
952

it in respect of the Securities are paid to it and applied in accordance with
clause 10.

APPOINTMENT OF A RECEIVER

LBCF may either under hand of any manager or by deed appoint any one or more than
one person to act as Receiver of those Charged Assets specified in the appointment

LBCF may from time to time fix the remuneration of any Receiver on such basis as 1t
shall determine This may include a fixed fee or an hourly rate or a commission
depending upon the work and responsibilities assumed by the Receiver and the basis of
charging applied by his firm Section 109 LPA shall be varned accordingly

LBCF may remove or replace any Receiver appointed by it

LBCF may extend a Receiver’s appomtment to include Charged Assets previously
excluded from his appointment

A Receiver will be the agent of the Chargor and the Chargor will be solely responsible
for his acts, omissions, defaults and remuneration

POWERS ON ENFORCEMENT
An Administrator will have all the powers given to lum under the Insolvency Act

A Receiver may exercise 1n respect of the Charged Assets to which he is appointed

921 the same powers to do, or to omit to do, in the name of and on behalf of the

Chargor, anything which the Chargor itself could have done or omitted to do
with such Charged Assets were they not the subject of this Debenture and
the Chargor were not in insolvency proceedings,

922 all or any powers given to receivers by the LPA but without any of the

restrictions imposed upon the exercise of those powers by the LPA, or

923 notwithstanding that he is not an administrative receiver, all or any of the

93

94

95

10
101

102
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powers specified in Schedule 1 to the Insolvency Act

If more than one person 1s appointed to act as Receiver, each person may act severally,
independent of any other, except to the extent that LBCF states to the contrary in the
appointment References in this Debenture to the Receiver are to each and 2ll of them
as appropriate.

If LBCF enforces this Debenture itself pursuant to clause 7.13 1t will have the same
powers as a Recever in respect of those Charged Assets which are the subject of the
enforcement.

Except to the extent provided by law, none of the powers described in this Clause 9 will
be affected by an msolvency event in relation to the Chargor.

LBCF’S POWERS AND PROTECTIONS

The powers and remedies conferred on LBCF as a mortgagee by the LPA shall not be
subject to any of the restrictions imposed by the LPA upon the exercise of those powers
and remedies mcluding those imposed by sections 103 and 109 LPA.

LBCF may grant or accept surrenders of leases at a premium or otherwise and grant
agreements or options for the same on such terms as it shall consider expedient and
without the need to observe sections 99 and 100 LPA
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103 TI}e restrictions on the right of consolidating mortgages contained tn section 93 LPA
will not apply to this Debenture

10.4  Neither LBCF nor any Receiver will be hiable to account as mortgagee in possession of
the Charged Assets or be liable for any loss upon reahsation or for any neglect or
default of any nature whatsoever for which a mortgagee may be lable

10.5  Neither LBCF nor any Receiver 1s obliged to take any particular action to collect the
Chargor’s Invoices and neither shall be hable to the Chargor for the manner in which it
collects or fails to collect an Invoice

106 If LBCF receives notice of any subsequent Security Interest affecting the Charged
Assets then LBCF may open a new account for the Chargor If it does not open a new
account then, unless it notifies the Chargor otherwise, it shall be treated as if it had
done so at the time when it recerved such notice. From that time onwards all payments
received by LBCF 1 or towards payment of the Secured Liabihties shall be credited (or
be treated as having been credited) to the new account and will not reduce the amount
then due from the Chargor to LBCF.

I APPLICATION OF MONIES

111  All money received by LBCF or any Receiver under this Debenture will be applied n
the following order

11 1.1 first, in or towards payment of habilities having priority to the Secured
Liabilities,
11.1.2 secondly, m or towards payment of all costs, charges and expenses incurred

mn or incidental to the exercise or performance (or attempted exercise or
performance) by LBCF of any of the powers or authonties conferred by or in
any other way connected with this Debenture;

1113 thirdly, 1n or towards payment to the Recetver of his remuneration fixed n
accordance with this Debenture,

11.14 fourthly, n or towards payment to LBCF of the Secured Liablities in such
order as LBCF 1n its absolute discretion thinks fit,

11.15 fifthly, in payment to the Chargor of any surplus.

112 Any surplus shall not carry interest. The Receiver or LBCF may pay any surplus into
any of the Chargor’s bank accounts including an account opened specifically for such
purpose LBCF shall then have no further liability for such surplus

113 LBCF or the Recetver may credit any monies recetved upon realisation of the Charged
Assets to a suspense account for so long and on such basis as LBCF or the Receiver
may from time to time determine in order to preserve LBCF’s right to prove for the
whole of its claim against the Chargor or any other person liable

114  Subject to the rights of the holder of any prior ranking Permitted Security Interest or
any landlord, any money recetved by the Chargor under any insurance of the Charged
Assets will be treated as part of the Charged Assets It will be applied at the discretion
of LBCF either in reducing the Secured Liabilities or towards making good the loss or
damage for which the money became payable Any money received by the Chargor
under any insurance of the Charged Assets shall be held on trust for LBCF pending
such application
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12
121

PROTECTION OF THIRD PARTIES

Any person dealing with LBCF or a Receiver may assume, unless he has actual
knowledge to the contrary that

121.1 LBCF or such Recetver has the power to do the things which they purport to

do; and

1212 they are exercising thewr powers properly

12.2

13
131

13.2

133

14
14 1

All the protections to purchasers by sections 104 and 107 LPA shall apply to any
person purchasing from or dealing with any Receiver or LBCF as if the Secured
Liabilities had become due and the statutory power of sale and appointing a receiver 1n
relation to the Charged Assets had arisen on the date of this Debenture.

CONTINUING AND ADDITIONAL SECURITY

This Debenture is a continuing security. It secures the ulumate balance of the Secured
Liabilittes despite any interim settlement of account until a final discharge of this
Debenture is given by LBCF to the Chargor

LBCF’s nights under this Debenture are in addition to any other rights it may have
agamnst the Chargor (or any other person in respect of the Secured Liabilities) under any
other document, the general law or otherwise They will not merge with or limit those
other rights or be limited by them.

LBCF is not obliged to make any claim or demand on the Chargor or any other person
or to enforce any guarantee, mortgage or other security now or in future held by it
before enforcing this Debenture and no action taken or omitted in connection with any
such nght or instrument shall discharge, reduce or affect the Chargor’s hability to
LBCF. LBCF does not have to account for any money or other asset received pursuant
to any such right or instrument

EXPENSES AND INDEMNITIES
The Chargor will on demand pay

1411 all professionals’ fees (including VAT) and any other costs, charges or

expenses (on a full indemmty basis) incurred by LBCF and any
Admmstrator or Recewver, or

14.12 any charge levied by LBCF to compensate it for additional administrative

142
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time not reasonably anticipated to be incurred by it on the date of this
Debenture at a rate commensurate with the complexity of the matter,

n either case, 1n connection with the actual or attempted perfection, preservation,
defence or enforcement of this Debenture or the preservation or disposal of any
Charged Assets or the exercise of any power under this Debenture or any amendment,
waiver, consent or release of this Debenture

The Chargor will on demand indemnify LBCF, any Administrator and any Receiver
and any of its and ther officers and employees and any attorney, agent or other person
appointed by LBCF under this Debenture (each an “Indemnified Party”) in respect of
all costs, losses, actions, claims, expenses, demands or liabilities whether mn contract,
tort, or otherwise and whether arising at common law, in equity or by statute which
may be wncurred by, or made against any of them at any time relating to or ansing
directly or indirectly out of.
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1421 anything done or omitted to be done 1n the exercise or purported exercise of

the powers contained m this Debenture unless it was caused by the
neghigence or wilful default of the Indemnified Party; or

1422 a claim of any kmd (including one relating to the environment) made or

asserted against any Indemnified Party which would not have ansen if this
Debenture had not been executed unless it was caused by the negligence or
wilful default of the Indemnified Party,

14.23 any breach by the Chargor of any of its obligations under this Debenture,

14.3

15.
15.1

152

153

154

155

16
16.1

162

unless 1t was caused by the negligence or wilful misconduct of the
Indemnified Party.

Neither LBCF nor any Receiver nor any officer nor employee of either of them shall in
any way be liable or responsible to the Chargor for any loss or Liability of any kind
arising from any act or omission by 1t of any kind (whether as mortgagee in possession
or otherwise) n relation to the Charged Assets, except to the extent caused by its own
negligence or wilful misconduct

PAYMENTS

LBCF or any Receiver may convert any money recerved under this Debenture
(including the proceeds of any previous conversion) into such currency as LBCF or
such Recewver may think fit in order to discharge the Secured Liabilities Any such
conversion shall be effected at the then prevailing spot selling rate of exchange of
LBCE’s bankers for such other currency against the existing currency

If the amount of the currency so converted is less than the amount of the Secured
Liabulity concerned, the Chargor will indemnify LBCF 1n respect of that shortfall.

Any certificate signed by LBCF as to any amount payable under this Debenture at the
date of such certificate shall, in the absence of manifest error, be conclusive evidence of
such amount and be binding on the Chargor

All amounts payable by the Chargor under this Debenture will be paxd n full without
set off or other deduction.

LBCF may at any time without notice set off against any Secured Liabiliies any
amount owed by it to the Chargor LBCF may effect such set off by transferring all or
any part of any balance standing to the credit of any of the Chargor’s accounts with it to
any other account or by combining or consolidating such accounts

DISCHARGE

Upon the Secured Liabilities being irrevocably and unconditionally paid or discharged
in full, LBCF will, at the request and cost of the Chargor, release this Debenture, LBCF
will also transfer to the Chargor any Charged Assets which have been assigned or
transferred to LBCF

If any payment by the Chargor or any other person or any release given by LBCF 1s
avoided or adjusted pursuant to the Insolvency Act,

1621 the Chargor’s hability for the Secured Liabihties will continue as 1f the

payment, release, avoidance or adjustment had not occurred, and

1622 LBCF will be entitled to recover the value or amount of that payment or
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security from the Chargor as if the payment, release, avoidance or
adjustment had not occurred
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17
171

172

173

18
181

18.2

18.3

184

185

19
191

TRANSFERS AND DISCLOSURES

LBCF may novate or assign this Debenture or sub-contract or delegate its obligations
or duties under it. References in this Debenture to LBCF includes its successors,
assignees and transferees

The Chargor may not assign, transfer, delegate or make any declaration of trust of any
of its rights or obligations under this Debenture

LBCF may disclose any information about the Chargor and any member of its group
and any other person connected or associated with it to any member of LBCF’s group
and/or to any person to whom 1t 1s propostng to transfer or assign or has transferred or
assigned this Debenture.

MISCELLANEOUS

No delay or failure by LBCF to exercise any right or remedy under this Debenture shall
impair or operate as a waiver of that night or remedy  Any single, partial or defective
exercise of any such power, right or remedy shall not prevent the further exercise of
that or any other right or remedy

Any waiver, consent or approval given by LBCF of or under this Debenture will only
be effective 1f given tn writing  Such waiver, consent or approval shall then only apply
for the purpose stated and be subject to any written terms and conditions imposed by
LBCF.

If at any time any one or more of the provisions of this Debenture 15 or becomes 1llegal,
invalid or unenforceable m any respect under the law of any junsdiction then neither
the legality, validity or enforceability of the remaining provisions of this Debenture nor
the legality, validity or enforceability of such provision under the law of any other
jurisdiction shall be in any way affected or impaired as a result

Each Indemnified Party may enforce the terms of this Debenture n accordance with the
Contracts (Rights of Third Parties) Act 1999 Apart from the Indemnified Parties and
the parties to this Debenture, no other person may enforce its terms

LBCF may grant releases of or wawvers under this Debenture and 1t and the Chargor
may agree variations to its terms without either notifying the Indemnified Parties or
obtaining their consent

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, mstruction, proceedings
or other communication from LBCF to the Chargor under this Debenture shall be in
writing and may be sent by post, courter, facsimile or e-mail  Any such communication
shall be addressed to the Chargor at its address given 1 this Debenture, 1ts registered
office or the address last known to LBCF at which 1t carrnied on business and shall be
treated as served

1911 if delivered by courier or personally. at the time of delivery,

191.2 if posted 48 hours after posting or upon receipt (whichever is earlier), or

1913 if sent by fax or e-mail. at the time of transmission (unless LBCF knows or
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ought reasonably to have been aware of a transmission failure),
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19.2

20
201

21
211

212

provided that if it 1s recerved outstde business hours or on a day which is not a Working
Day it shall be treated as served on the first Working Day after receipt.

Any notice, request or other communication under this Debenture from the Chargor to
LBCF must be in writing and sent by first class post to LBCF’s registered office or
such other address as LBCF advises the Chargor 1n writing for this purpose and will be
treated as served.

19.2.1 if 1t is recerved during business hours on a Working Day on receipt, or

19.2.2 if 1t is received outside business hours or on a day which 1s not a Working
Day on the first Working Day after receipt.

JURISDICTION

This Debenture shall be governed by and construed in accordance with the laws of
England The Chargor accepts the non-exclusive jurisdiction of the Enghsh Courts in
connection with any matter arising under this Debenture

DEFINITIONS AND INTERPRETATION

Any word whose meaning 15 defined n the Receivables Finance Agreement has the
same meaning n this Debenture.

In this Debenture the following words have the meanings set out opposite them:

“Administrator” any person appointed under the Insolvency Act
1986 to manage the Chargor’s business
and assets.

“Charged Assets” the subject matter of the mortgages and charges

created by this Debenture and set out at clause 2

“Contract of Sale” a contract m any form (including a purchase order)
forthe saleor  hire of goods and/or provision
of services to a Customer under which an Invoice
arises

“Customer” a party under a Contract of Sale obliged to pay the
Chargor an Invoice and, where the context
permits, a prospective Customer

“Default” any of the following events
{)] LBCF makes demand forthe  payment
or discharge of all or any part  of the
Secured Liabilities,

(ii)  the Chargor requests LBCF to
appomt an Admimstrator or a Receiver
or to take possession;

(i)  the Chargor breaches (or 1s found to
have breached) any of the covenants
or warranties given by 1t to LBCF in
this Debenture,

(iv)  the occurrence of a Termination Event.

“Environmental Laws” all laws, directions and regulations and all codes
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“Environmental Licence”

“Dispose” or “Disposal”

“Equipment”

“Expenses”

“Indemnified Events®”

“Ingolvency Act”

“Intellectual Property”

“Invoice”

“LP A”
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of practice, circulars and guidance notes issued by
any competent authority or agency (whether in the
United Kingdom or elsewhere and whether or not
having the force of law) concerning the protection
of the environment or human health, including
without hmitation the conservation of natural
resources, the production, storage, transportation,
treatment, recycling or disposal of any waste or
any noxious, offensive or dangerous substance or
the liabihty of any person, whether civil or
criminal, for any damage to or pollution of the
environment or the rectification thereof or any
related matters

any permit, licence, authorisation, consent or other
approval required by any Environmental Law

includes sale, transfer, lease, licence, or parting
with  possession or granting any interest in

any plant, machinery and/or other equipment
charged to LBCF by this Debenture

those fees, cost, charges and expenses covenanted
to be paid by the Chargor i clause 14 1

those matters and events in respect of which the
Chargor 15 hiable to indemnify or reimburse LBCF,
including those referred to i clauses 5 4 and 14

Insolvency Act 1986 and any secondary
legislation made under it

all patents (including applications, improvements,
prolongations, extensions and right to apply
therefor), design rights, trade marks and service
marks (whether registered or unregistered) and
applications for the same, copyright, trade, brand,
domamm and business names, knowhow,
confidental information, trade secrets, databases
and computer software programs and systems and
all other ntellectual or intangible property
(including the benefit of any licences or consents
relating to any of the above) and all fees, royalties
or other rights derived therefrom or incidental
thereto 1n any part of the world

means any present, future or contingent obligation
(including any tax or duty) of a Customer to make
payment under a Contract of Sale (whether

mvoiced or not) and, where the context
permits, includes part of an Invoice.

Law of Property Act 1925



“Non Vesting Invoices”

“Nominated Account®

“Other Invoices”

“Permitted Security Interest”

“Property”

“Receiver”

“Receivables Finance
Agreement”

“Related Rights”

“Remittances”

“Security Interest”
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all or any Invoices from time to time purported to
be assigned to LBCF pursuant to the Receivables
Finance Agreement which are not assigned
absolutely to LBCF for any reason (and whether
or not held on trust for LBCF) together with the
Related Rights to such Invoices.

any account opened pursuant to clause 4 1.3

all book debts, revenues and claims whether
actually or contingently owing to the Chargor
whether or not on account of its trading both
present and future and mcluding all choses n
action which may give rise to a debt, revenue or
claim and any security held by the Chargor for
such debt, revenue or claim and any other rights
relating thereto, such as, reservation of title or an
unpaid vendor’s hien, but excluding

Q) any Invoices assigned to LBCF pursuant
to the Recervables  Finance Agreement, and

(1i} Non Vesting Invoices

any Security Interest specified in Schedule 4 any
Security Interest registered at Companies House
on the date of this deed and any lien arising by
operation of law in the ordinary course of trading
over property other than land

any freehold or leasehold property owned or
occupied by the Chargor.

any recever or receiver and manager who 1s not
an administrative receiver (within the meaning of
section 29(2) Insolvency Act) appomted under this
Debenture

the agreement for the sale and purchase of
Invoices between the Chargor and LBCF, details
of which are set out mn Schedule 1 as varied,
amended, supplemented or replaced from time to
time.

has the same meaning as in the Receivables
Finance Agreement.

cash, cheques, bills of exchange, negotiable and
non-negotiable  instruments, letters of credit,
orders, drafts, promissory notes, electronic
payments and any other mstruments, methods or
forms of payment or engagement

any mortgage, charge, pledge, trust, assignment by




way of secunty, hypothecation, lien, or any other
arrangement for the purpose of or having a similar
effect to creating secunity or any title retention
rights or any set off rights created by agreement.

“Secured Liabilities” all monies {in whatever currency), obligations and
liabilities which are from time to time due, owing
or incurred by the Chargor to LBCF, whether
actually or contingently, solely or jointly and
whether as principal or surety, including discount
charges and nterest (as well after as before
judgment) commussion and other fees and charges
at the rates and on the terms agreed between the
Chargor and LBCF from time to time, together
with all Expenses and all amounts owing in
respect of Indemnified Events plus, in each case,
interest at the rate agreed with the Chargor, from
the date the same are incurred to the date of
payment n full compounded monthly or otherwise
in accordance with LBCF’s usual practice

“Securities”. .
§ all stocks, shares, bonds and secunties of any kind

whatsoever (including warrants and options to
acquire or subscribe for any of the same) and
whether marketable or not, held by the Chargor
now or at any time n the future including all
allotments, nghts and benefits at any time
accruing, offered or arismg n respect of or
incidental to the same and all money or property
accruing or offered at any time by way of
dividend, distribution, conversion, redemption,
bonus, preference, option, mnterest or otherwise n
respect thereof,

“Trust Account” any bank account mto which Customers are
required under the Receivables Finance
Agreement to pay Invoices on which LBCF 1s the
only authorised signatory.

21.3  In this Debenture:

2131 unless the context requires otherwise, the singular includes the plural and
vice versa and any reference to a gender includes any other gender,

213.2 headings to clauses are for reference only and shall not affect the
mterpretation of thus Debenture;

2133 references to clauses and to Schedules are to the clauses of and schedules to
this Debenture,

213.4 references to a “person”, include individuals, firms, partnerships,
corporations, unincorporated bodies and government entities,

71 3.5 references to “LBCF”, include its assignees or transferees,
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214

215
216
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2136

2137

2138

2139

references to any Act of Parhament mclude that Act as amended, modified or
re-enacted from time to time and all rules, regulations,  orders and
subordinate legislation made pursuant to 1t; any provision of this

Debenture which refers to an Act which is amended, may itself be amended in
such manner as LBCF may determine to preservethe  intended effect of this
Debenture;

references to this “Debenture” or any other document are to this Debenture or
that document as from time to time amended,  supplemented, restated,
novated or replaced, however fundamentally;

references to the “Charged Assets” are to the whole or any part of such
property or assets, as the context requires;

whenever the Chargor is obliged to do something 1f required or requested by
LBCEF, it shall do that thing promptly,

21.3.10 the meaning of general words introduced by the word “other” or

(followed by the word “imcluding™) shall not be hmited by reference to
any preceding (or following) word or enumeration indicating a particular
class of acts, matters or things

It is intended that this Debenture takes effect as a deed even though LBCF may
only execute 1t under hand

This Debenture may be executed in counterparts

Any term or phrase defined in the Companies Act 1985 and 2006 (whether capitalised
or not) bears the same meaning 1n this Debenture
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SCHEDULE 1

The Recervables Finance Agreement entered nto between LBCF (1)
Westcoast (Holdings) Limited (2) Westcoast Lumited (3) and XMA Limited (4)
dated 29 July 2010 as amended and restated from time to time

SCHEDULE 2

Registered Land

Description and Title Numbers

SCHEDULE 3

Plant and machinery

SCHEDULE 4

Permitted Security Interests
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IN WITNESS whereof this Debenture has been executed as a Deed by the Chargor on the date inserted
at the beginning of this Debenture

THE CHARGOR

EXECUTED AND DELIVERED AS A DEED BY
VIGLEN LIMITED

acting by Q

Name of Director ** Signature

(Cor! Ner™ oYX

Name of Director/Company Secretary **

In the presence of.

Witness
Name*: i
Qccupation' B & oto oy b Py s A
*Witness Signature {only required if
Address BaRO—=wexD €O the Company is registered with a sole
Director as per the Companies Act
Tt G-, O SWNE  900p)
LBCF

SIGNED and DELIVERED as a Deed on
day of on behalf of
LLOYDS BANK COMMERCIAL FINANCE LIMITED

)
by 1.** .. ... rre erese vere aere b e s eee eas e )
duly appointed attorney )
) Attorney (s) for
2% e e e e e e ) Lloyds Bank
duly appointed attorney ) Commercial
) Finance Limited
In the presence of: )
)
Signature” . .. .ol e e e e eeees )
)
Name: ™ .. o ee e e e eeee e e eeae ) Witness (only
) required 1f one
Occupation’ .. . .. .o cer e one ) attorney signs
)

Key ** = insert full names
* = delete as applicable
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We hereby Certify that this is a

true and correct ¢ copy of the onginai

Dated... L. [0z, JEO0CS
<

SQUIRE SANDERS (LZK) LLP

RUTLAND MHOUS

148 EDMUND STHEET

BIRMINGHAM
B3 2JR

ALL ASSETS DEBENTURE

GIVEN BY
VIGLEN LIMITED
IN FAVOUR OF

LLOYDS BANK COMMERCIAL FINANCE LIMITED
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ORDER OF CLAUSES

10

11.

12

13

14

15

16.

17

18

19.

20

21

Covenant to Pay

Charging Provistons

Restrictions

Dealings with Non Vesting and Other Invoices and bank accounts
General Covenants

Further Assurance and Power of Attorney
Enforcement

Appomtment of Recerver

Powers on Enforcement

LBCF’s Powers and Protections
Application of Momes

Protection of Third Parties

Contimung and Additional Secunty
Expenses and Indemnities

Payments

Discharge

Transfers and Disclosures

Miscellaneous

Service of Notices and Process
Junsdiction

Defimitions and Interpretation
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THIS DEBENTURE 1s made on 7 . Fa(omams 2014

BY

(1) VIGLEN LIMITED (Company Number 01208441) whose registered office 1s at 7 Handley Page
Way, Colney Street, St Albans, Hertfordshire, AL2 2DQ, (“the Chargor”) and

(2) LLOYDS BANK COMMERCIAL FINANCE LIMITED (Company Number 00733011) whose
registered office 1s at No 1 Brookhill Way, Banbury, Oxon, 0X16 3EL (“LBCF”)

1 COVENANT TO PAY

11 The Chargor agrees with LBCF that 1t wall pay and/or discharge the Secured Liabihties
when the same are due and payable

2 CHARGING PROVISIONS

21 As continuing secunty for the payment and/or discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to LBCF.

211
212

214

215

216

219

FFT 50 01/08/2013

by way of legal mortgage, the property (if any) descnibed 1n Schedule 2,

by way of fixed charge any freehold or leaschold property (excluding any
property charged by clause 2 11) now and 1n the future owned by the
Chargor or 1n which the Chargor may have an interest;

by way of fixed charge, all buildings, fixtures and fittmgs {including trade
fixtures and fittings) from time to time in, on or attached to any of the
Chargor’s freehold or leasehold property,

by way of fixed charge all the Chargor’s plant and machinery and other
equipment lsted in Schedule 3 and all spare parts, replacements,
modifications and additions for or to such Equipment and the benefit of all
manuals, instructions, warranties and maintenance agreements relating to
such Equipment,

by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furmture, tools and other equipment not disposed of in the
ordmary course of the Chargor’s business not histed in Schedule 3 and all
spare parts, replacements, modifications and additions for or to such
Equipment and the benefit of all manuals, instructions, warranties and
maintenance agreements relating to such Equipment;

by way of fixed charge, all Non Vesting Invoices and all cash in respect
thereof,

by way of fixed charge, all Other Invoices required by LBCF to be paid into
a Nominated Account and all cash in respect thereof,

by way of fixed charge, any credit balance on any Nominated Account,

by way of fixed charge, ali the Chargor’s goodwill and uncalled capital
present and future,
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2110

2111

2112

2113

2114

by way of fixed charge, all the Chargor’s Intellectual Property from time to
tume not disposed of 1n the ordmary course of the Chargor’s business,

by way of fixed charge, all Secunities from time to time owned by the
Chargor or 1n which 1t has an interest,

by way of fixed charge, all loan capital, indebtedness or liabilities on any
account or in any manner owing to the Chargor from any Subsidiary of the
Chargor or a member of the Chargor’s Group;

by way of fixed charge, all the Chargor’s rights and claims (ancluding to the
return of premiums) under all mmsurance policies in which the Chargor has an
mterest from time to time,

by way of floating charge, all the Chargor’s property, assets and nghts from
time to time not subject to a fixed charge under this Debenture (including
any property or assets sttuated n Scotland)

22 The floating charge created by Clause 21 14 15 a qualifying floating charge in
accordance with paragraph 14 of Schedule Bl Insolvency Act

23 The floating charge created by this Debenture will automatically without notice be
converted into a fixed charge over those assets concerned

231

232

233

234

if, without LBCF’s prior written consent, the Chargor creates or attempts to
create any Securnity Interest (other than a Permutted Security Interest) over all
or any of 1ts assets charged by way of floating charge, or

if any person levies or attempts to levy any distress, execution or other
process against such assets; or

if any person presents a petition to wind up the Chargor or applies for an
admumstration order,

upon the enforcement of this Debenture

24 LBCF may by notice to the Chargor at any time convert the floating charge created by
Clause 2 1 14 into a fixed charge as regards any of the assets specified 1n the notice

3 RESTRICTIONS

31 The Chargor agrees with LBCF that 1t will not, without LBCFE’s prior written consent

3141

312

313

create or permut to subsist, i favour of any person other than LBCF, any
Secunty Interest on the Charged Assets, except for any Permitted Secunty
Interest,

Dispose or agree to Dispose of any Charged Assets charged by way of fixed
charge,

Dispose of any Charged Assets charged by way of floating charge other than
for market value i the ordinary course of business

32 The Chargor consents to LBCF applying to the Land Registry in form RX1 to register
the following restnction aganst each of the titles specified 1in Schedule 2 or which 1s
the subject of first registration of title

FF7 50 01/08/2013
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“RESTRICTION

No disposition of the registered estate by the propnetor of the registered estate or by the
proprietor of any registered charge 15 to be registered without a written consent signed by the
propnetor of the charge dated in favour of Lloyds Bank Commercial
Finance Limuted referred to m the charges register or its sohcitors”

4, DEALINGS WITH NON VESTING AND OTHER INVOICES AND BANK
ACCOUNTS

41 The Chargor agrees with LBCF that 1t wll,
41.1 it relation to Non Vesting Invoices:

41.1.1 observe and perform all the warranties and covenants given
by 1t 1n the Receivables Finance Agreement,

4112 procure that all Remuttances are paid into the Trust Account
or any other account nominated by LBCF from time to
time,

412 n relation to Other Invoices
4121 on LBCF’s request, send to 1t detais of all Other Invoices
‘ including the identity of the debtor, the amount owing and
the due date for payment,
4122 not comprormuse, compound or release them, exercise (or

allow any other person to exercise) set off against them or
otherwise deal or dispose of them

4123 not waive any night of recovery or do or onut to do anything
which may delay or prejudice recovery;

4124 not extend the due date for payment (other than by way of
normal trade credit 1n the ordinary course of business),

4125 not assign, factor or discount them,

4126 collect them in the ordinary course of 1ts business or n
accordance with any drections given by LBCF from time to
time, and

4127 unless or until LBCF requires otherwise, procure that all

Remittances are paid into its current account with its
! bankers advised to LBCF from time to time

413 if requested by LBCF, open such bank accounts (including separate
designated accounts, blocked accounts or trust accounts) in the name of the
Chargor with such mandates as LBCF may specify, and if requested by
LBCF, procure that all Remttances in respect of 1ts Other Invoices are paid
into such bank accounts and only deal with the momes n any such account
in accordance with the wnitten directions of LBCF from time to time (subject
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41.5

only to such nights as the bank at which the account 1s held may have 1n
respect thereof),

on LBCF’s demand execute an assignment of any Other Invoices or Non-
Vesting Invoices 1n such form as LBCF may requure and serve notice thereof
on the relevant debtors

upon crystallisation of the floating charge in clause 21 14 not pay or
otherwise deal with the monies 1n any of the Chargor’s bank accounts except
1n accordance with any wnitten directions LBCF may give from time to time
(subject to any nights which the bank at which the account 1s held has 1n
respect thereof)

5 GENERAL COVYENANTS

51 The Chargor agrees with LBCF that 1t will

CONDUCT OF BUSINESS

511

immediately 1t becomes aware thereof, provide LBCF with details of any
litigation, arbitration or administrative proceedings in progress, pending or,
to the knowledge of the Chargor, threatened against it, which, 1f successful,
would have a matenal adverse effect on the Charged Assets or the Chargor’s
ability to perform its obligations under this Debenture,

conduct its business so that 1ts centre of main interest (for the purposes of
Council Regulation (EC) No 1346/2000) 15 located at all times in England
and Wales and not move 1ts centre of main nterest to another junisdiction
without LBCF’s prior written consent

punctually pay those debts and habiiities which would, on the winding up of
the Chargor, have prniority over the Security Interests created by this
Debenture,

inform LBCF 1f 1t acquires any Property, a subsidiary or any other material
asset,

not permit any persen to become entitled to any proprietary night or interest
which mught affect the value of the assets subject to the fixed charges
created by this Debenture;

INSURANCE

516

5.18

FF7 50 01/09/2013

keep those Charged Assets that are of an insurable nature comprehensively
insured against loss (1ncluding loss of rent and profits) or damage by fire and
other nisks usually insured against by prudent busmesses or that LBCF
reasonably requires to their full replacement or remnstatement value with
mnsurers approved by LBCF,

procure that LBCF’s interest 1s noted on such insurance policies and produce
to LBCF the receipts (or other evidence) for each current premuium on 1ts
request, failling such production LBCF may assume that such insurance has
lapsed and exercise its rights under clause 5 4,

maintain thurd party and public habihity mnsurance;
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REAL PROPERTY

519

5110

5111

51.12

5113

5114

5115

5116

5117

5118
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keep all Property in good and substantial repair and alliow LBCF access, at
all reasonable times, to view the condition of 1ts Property,

observe and perform all restrictive and other covenants and stipulations for
the time being affecting the Property or its use or enjoyment,

comply 1n all matenal respects with all statutory and regulatory obligations
relating to the Property;

comply with all Environmental Laws and Environmental Licences
applicable to the Property and its business and promptly, on LBCF’s request,
provide 1t with copies of any Environmental Licences,

upon becoming aware thereof, notify LBCF of any Environmental Claim
made or threatened against the Chargor and any condition imposed pursuant
to any Environmental Licence or Environmental Law which requires the
Chargor to incur any capital expenditure or matenally alter the nature or
manner of conduct of its business,

observe and perform all the lessee’s covenants in any lease under which any
Property 1s held and enforce the observance and performance of all
obligations of other persons under any lease or licence granted by 1t,

subject to the requirements of the holder of any pnior Permutted Secunty
Interest or of any landlord, deposit with LBCF all deeds to and a copy of the
mnsurance of the Property;

grant LBCF or 1ts solicitors, on request, all reasonable facilities to enable it
or them to carry out, at the Chargor’s expense, such mvestigation of title to
the Property and enquiries about 1t as would be camed out by a prudent
mortgagee,

punctually pay and indemmify LBCF and any Receiver or Adminstrator
agamst all rent, rates, taxes, charges and any other outgoings payable 1n
respect of the Property and promptly produce the receipts for them to LBCF
upon its request,

1n relation to any Property, not, without LBCF’s prior written consent.

51181 part with or share possession or occupation,

51182 grant or extend any lease or licence or agreement for the
same,

51183 grant any licence or pernussion to any tenant, licencee or
other occupier to assign, underlet, part with possession or
occupation,
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51184 forfert, deternune, accept or agree to accept the surrender of

any lease granted by it,
51185 vary the terms of any lease or licence granted by 1t,
51186 agree any rent review of any lease or licence granted by it,
51.187 surrender (or agree to surrender), any leasehold mterest held

by it or allow such interest to be forfeited,

5.1.18.8 make or allow any matenal change of use or any
development within the Town and Country Planning Acts,

51189 create or permit to anse any interest having overmding
effect,
5.118.10 permit any person to become entitled to any nght,

easement, covenant or other matter which mught adversely
affect the use, value or marketability of the Property;

EQUIPMENT

5119

5120

5121

5122

5123

51.24

5125

FF7 650 01/09/2013

maintain the Equpment 1in good and substantial repair and serviceable
condition and (where applicable} ensure that it is properly and regularly
serviced 1n accordance with any relevant warranties or manuals,

only permit the Equipment to be used or handled by individuals who are
properly qualified and tramed and not allow it to be overloaded or to be used
for any purpose for which 1t is not designed or reasonably suitable and take
all reasonable precautions to protect the Equipment from deterioration or
damage,

obtain all necessary certificates, licences, permits and authonsations from
time to time required for the use and/or operation of the Equipment and not
to do or permut to be done any act or omission whereby the Equipment or 1ts
use would contravene any legislation or regulations for the time being 1n
force;

not, without LBCF’s prior written consent, make any modification (or
permit any modification to be made) to the Equipment 1f the effect of such
modification may be, in LBCF’s reasonable opinion, to reduce the value of
the Equipment,

notify LBCF of any matenial loss, theft, damage or destruction of the
Equipment; and

inform LBCF of any matenal change in the location, condition, use or
operation of the Equipment and permit any persons designated by LBCF at
all reasonably times to inspect, examune and photograph the Equpment and
all records maintained 1n connection with 1t.

if requested by LBCF, keep promunently affixed to each item of Equipment
plates, labels or such other means of identification or notification as LBCF
requires showing that the Equipment is subject to this security and not
remove, obscure or deface the same or permut the same to be removed,
obscured or defaced, and
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5126 prevent the Equipment from bemng distramned for any rent, rates or other
outgoings or from being taken under execution;

51.27 punctually pay and mdemmfy LBCF and any Receiver or Adommstrator
against any assessments, fees and charges 1n respect of the Equipment,

INTELLECTUAL PROPERTY

5128 protect 1ts Intellectual Property aganst theft, loss, copying or unauthonsed
use by third parties and upon becoming aware of any infringement of or
challenge to, its Intellectual Property, inform LBCF and take (or permt
LBCF 1n the name but at the expense of the Chargor to take) whatever action
18 necessary to prevent such infringement or challenge or to recover
damages,

5129 take all necessary actions (including obtaiming all necessary registrations and
paying all applicable renewal and licence fees) to ensure that the matenal
Intellectual Property to which the Chargor 1s or may become entitled 1s valid
and subsisting and remains owned by the Chargor and not allow any
material Intellectual Property to be abandoned, cancelled or to lapse, if any
matenal Intellectual Property shall at any time lapse or become voud, it wall
do everything necessary to restore such Intellectual Property to the Chargor;

SECURITIES

5130 pay all calls 1n respect of any Secunities (it being acknowledged by the
Chargor that LBCF shall not wcur any hability whatsoever for such monies),

5.131 if requested by LBCF deposit with LBCF all certificates or other documents
of title 1n respect of the Securities, together with duly executed transfers or
assignments thereof with the name of the transferee left blank, (it being
acknowledged that LBCF may at any tume register the Securities exther 1n its
own name or in the name of nominees selected by 1t)

52 The Chargor represents and warrants to LBCF that

521 the Chargor has acquired, maintained and complied with all Environmental
Licences (if any) needed for its use or occupation of 1ts Property or for the
conduct of its business and has not done or permutted any act or omission
whereby 1ts Environmental Licences (if any) could be varied or revoked,

522 so far as the Chargor 1s aware, there has been no discharge, spillage, release
or emission of any prescribed, dangerous, noxious or offensive substance or
any controlled waste on, into or from 1ts Property or any adjoining premuses,
and no such substances or any controlled waste have been stored or disposed
of on the Property or, so far as the Chargor 1s aware, 1n any adjoiming
premises except in accordance with the requirements of the applicable
Environmental Laws,

5213 the Chargor 1s not in breach of and has not incurred or become subject to any
civil or criminal hability under any Environmental Laws or the terms of any
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53

54

62

Environmental Licence and 1t has not done anything or omutted to do
anything which could result 1n any hability being imposed on LBCF under
any Environmental Law.

If the Chargor holds a leasehold interest in any Property and 1s required either to insure
or to rexmburse the landlord for the insurance premuum paid by hum then, provided that
upon LBCF’s request, 1t produces evidence satisfactory to LBCF that 1t or the landlord
has complied with 1its obligations to insure that Property 1n accordance with the terms of
the lease, the Chargor shall be treated as having complied with its insurning obhgation n
thus Debenture

If the Chargor fails to comply with any of its obligations under this Debenture
(including failing to wnsure or repawr any Property or Equpment) the Chargor
irrevocably authorises LBCF (and any agent apponted by 1t) to make good such failure
on 1its behalf. For this purpose the Chargor authorises LBCF (and any agent appointed
by 1t) to enter into its Property. LBCF shall not become hable as mortgagee mn
possession as a result of any action taken by 1t under this clause All costs and expenses
incurred by LBCF pursuant to this authority shall be reimbursed by the Chargor to
LBCF on 1ts demand

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon LBCF’s request, grant it such further Secunty Interests in the
Charged Assets 1n such form and on such terms as LBCF may require and do whatever
other acts or things LBCF may require 1n relation to the Charged Assets 1n order to
secure the Secured Liabilities, to perfect or protect the Secunty Interests created by thus
Debenture or to facilitate the realisation of the Charged Assets

The Chargor by way of security irrevocably appoints LBCF and any Recerver severally
to be 1ts attorneys 1n 1ts name and on its behaif to.

6.2.1 do all things which the Chargor may be required to do under this Debenture,

622 sign, execute, and deliver and otherwise perfect any security required to be

executed pursuant to clause 6 1, and

623 sign, execute, deliver and complete any deeds, instruments or other

documents and to do all acts and things which may be required to enable
LBCF or any Recerver to exercise their powers under this Debenture, or to
perfect or vest in LBCF, 1ts nominees or any purchaser, title to any Charged
Assets or which they may deem expedient 1n connection with the getting 1n,
disposal, or realisation of any or the exercise of any other power under ths
Debenture

Each attorney may appoint a substitute or delegate hus authonty. The Chargor ratifies and
confirms (and agrees to ratify and confirm) anything which an attorney does under the power of
attorney in this clause 6

7 ENFORCEMENT
71 At any time after a Default LBCF may with or without further notice to the Chargor

711 appoint an Administrator of the Chargor 1n accordance with the Insolvency
Act 1986,

712 appoint a Recetver to any of the Charged Assets, provided that they
comprise less than the whole or substantially the whole of the Chargor’s
assets (within the meamng of section 29 Insolvency Act),
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713 exercise 1n respect of all or any of the Charged Assets all or any of the

powers and remedies given to mortgagees by the LPA, including the power
to take possession of, receive the benefit of, or sell any of the Charged
Assets,

714 exercise in the name of the Chargor (without any further consent or authonity

from the Chargor) any voting rights attached to the Secunties and all powers
given to trustees by sections 40(1) and 40(3) of the Trustee Act 2000 1n
respect of secunties or property subject to a trust and any other powers or
nghts exercisable by the registered holder of the Secunities or by the bearer
thereof’

715 direct that all dividends, distributions, interest and other monies recerved by

82

83
84

g5

9.1
92

1t 1n respect of the Secunties are paid to 1t and applied in accordance with
clanse 10.

APPOINTMENT OF A RECEIVER

LBCF may either under hand of any manager or by deed appoint any one or more than
one person to act as Receiver of those Charged Assets specified in the appointment,

LBCF may from time to time fix the remuneration of any Receiver on such basis as 1t
shall determune This may include a fixed fee or an hourly rate or a commussion
depending upon the work and responsibilities assumed by the Receiver and the basis of
charging applied by hus firm Section 109 LPA shall be varied accordingly

LBCF may remove or replace any Recerver appointed by 1t

LBCF may extend a Recerver’s appointment to include Charged Assets previously
excluded from lus appointment

A Recewver will be the agent of the Chargor and the Chargor will be solely responsible
for hus acts, omissions, defaults and remuneration

POWERS ON ENFORCEMENT
An Admimstrator will have all the powers given to him under the Insolvency Act

A Recewver may exercise in respect of the Charged Assets to which he 1s appointed

5.2.1 the same powers to do, or to omut to do, 1n the name of and on behalf of the

Chargor, anything which the Chargor utself could have done or omutted to do
with such Charged Assets were they not the subject of this Debenture and
the Chargor were not 1n msolvency proceedings,

922 all or any powers given to receivers by the LPA but without any of the

restnictions imposed upon the exercise of those powers by the LPA, or

923 notwithstanding that he 1s not an administrative receiver, all or any of the

93

94
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powers specified 1n Schedule 1 to the Insolvency Act

If more than one person 1s appointed to act as Receiver, each person may act severally,
independent of any other, except to the extent that LBCF states to the contrary 1n the
appowntment. References m this Debenture to the Receiver are to each and all of them
as appropriate

If LBCF enforces this Debenture itself pursuant to clause 7 1 3 1t wall have the same
powers as a Receiver in respect of those Charged Assets which are the subject of the
enforcement
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95

10
101

10.2

10.3

104

105

10.6

11

112

113

Except to the extent provided by law, none of the powers described 1n this Clause 9 will
be affected by an insolvency event in relation to the Chargor.

LBCF’S POWERS AND PROTECTIONS

The powers and remedies conferred on LBCF as a mortgagee by the LPA shall not be
subject to any of the restrictions imposed by the LPA upon the exercise of those powers
and remedies including those imposed by sections 103 and 109 LPA

LBCF may grant or accept surrenders of leases at a premuum or otherwise and grant
agreements or options for the same on such terms as 1t shall consider expedient and
without the need to observe sections 99 and 100 LPA.

The restrictions on the night of consolidating mortgages contamed n section 93 LPA
will not apply to this Debenture.

Neither LBCF nor any Receiver will be liable to account as mortgagee in possession of
the Charged Assets or be lable for any loss upon realisation or for any neglect or
default of any nature whatsoever for which a mortgagee may be liable

Neirther LBCF nor any Receiver 1s obliged to take any particular action to collect the
Chargor’s Invoices and neither shall be liable to the Chargor for the manner in which 1t
collects or fails to collect an Invoice.

If LBCF receives notice of any subsequent Security Interest affecting the Charged
Assets then LBCF may open a new account for the Chargor If it does not open a new
account then, unless 1t notifies the Chargor otherwise, 1t shall be treated as if 1t had
done so at the time when 1t received such notice From that time onwards all payments
recerved by LBCF m or towards payment of the Secured Liabilities shall be credited (or
be treated as having been credited) to the new account and will not reduce the amount
then due from the Chargor to LBCF

APPLICATION OF MONIES

All money received by LBCF or any Receiver under this Debenture will be applied 1n
the following order

1111 first, in or towards payment of habilities having priority to the Secured
Liabihties;
111.2 secondly, m or towards payment of all costs, charges and expenses incurred

m or ncidental to the exercise or performance (or attempted exercise or
performance) by LBCF of any of the powers or authonties conferred by or 1n
any other way connected with this Debenture,

1113 thirdly, 1n or towards payment to the Receiver of his remuneration fixed mn
accordance with tlus Debenture,

1114 fourthly, in or towards payment to LBCF of the Secured Liabilities m such
order as LBCF 1n its absolute discretion thinks fit;

1115 fifthly, in payment to the Chargor of any surplus.

Any surplus shall not carry interest The Receiver or LBCF may pay any surplus into
any of the Chargor’s bank accounts mcluding an account opened specifically for such
purpose LBCF shall then have no further hability for such surplus

LBCF or the Recerver may credit any monies recetved upon realisation of the Charged
Assets to a suspense account for so long and on such basis as LBCF or the Recerver
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114

12
12 1

12.2

13
131

13.2

133

14
14.1

may from time to time determuine in order to preserve LBCF’s nght to prove for the
whole of 1ts claim against the Chargor or any other person liable

Subject to the nghts of the holder of any prior ranking Permutted Secunty Interest or
any landlord, any money recerved by the Chargor under any msurance of the Charged
Assets will be treated as part of the Charged Assets It will be applied at the discretion
of LBCF either 1n reducing the Secured Liabilities or towards making good the loss or
damage for which the money became payable Any money received by the Chargor
under any nsurance of the Charged Assets shall be held on trust for LBCF pending
such apphcation

PROTECTION OF THIRD PARTIES

Any person dealing with LBCF or a Receiver may assume, unless he has actual
knowledge to the contrary that

121.1 LBCF or such Recerver has the power to do the things which they purport to
do, and

1212 they are exercising thewr powers properly.

All the protections to purchasers by sections 104 and 107 LPA shall apply to any
person purchasing from or dealing with any Receiver or LBCF as if the Secured
Liabilities had become due and the statotory power of sale and appointing a recetver in
relation to the Charged Assets had arisen on the date of thus Debenture.

CONTINUING AND ADDITIONAL SECURITY

This Debenture 15 a continuing security. It secures the ultimate balance of the Secured
Liabilities despite any interim settlement of account until a final discharge of this
Debenture 1s given by LBCF to the Chargor.

LBCEF’s nghts under this Debenture are in addition to any other nghts it may have
against the Chargor (or any other person 1n respect of the Secured Liabilities) under any
other document, the general law or otherwise They will not merge with or limit those
other rights or be hmited by them

LBCF 1s not obliged to make any clairmn or demand on the Chargor or any other person
or to enforce any guarantee, mortgage or other secunty now or in future held by it
before enforcing this Debenture and no action taken or omitted in connection with any
such night or instrument shall discharge, reduce or affect the Chargor’s Lability to
LBCF LBCF does not have to account for any money or other asset recerved pursuant
to any such night or instrument.

EXPENSES AND INDEMNITIES
The Chargor will on demand pay

1411 all professtonals’ fees (including VAT) and any other costs, charges or
expenses (on a full indemmty basis) mcurred by LBCF and any
Admumstrator or Receiver, or

141.2 any charge levied by LBCF to compensate 1t for additional admimstrative
time not reasonably anticipated to be incurred by 1t on the date of this
Debenture at a rate commensurate with the complexity of the matter,

in either case, in connection with the actual or attempted perfection, preservation,
defence or enforcement of this Debenture or the preservation or disposal of any
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14 2

Charged Assets or the exercise of any power under this Debenture or any amendment,
waiver, consent or release of this Debenture

The Chargor will on demand mmdemmfy LBCF, any Admimistrator and any Receiver
and any of 1ts and their officers and employees and any attorney, agent or other person
appointed by LBCF under this Debenture (each an “Indemmnified Party”) in respect of
all costs, losses, actions, claims, expenses, demands or habilities whether 1n contract,
tort, or otherwise and whether ansing at common law, in equty or by statute which
may be incurred by, or made aganst any of them at any time relating to or arising
directly or indirectly out of.

1421 anything done or omutted to be done 1n the exercise or purported exercise of

the powers contaned i this Debenture unless 1t was caused by the
negligence or wilful default of the Indemnified Party, or

1422 a claim of any kind (including one relating to the environment) made or

asserted against any Indemmfied Party which would not have ansen 1f this
Debenture had not been executed unless 1t was caused by the negligence or
wilful default of the Indemmified Party,

1423 any breach by the Chargor of any of its obhgations under this Debenture,

143

15
151

152

153

154

15.5

16
161
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unless it was caused by the neghgence or wilful musconduct of the
Indemmnified Party

Neither LBCF nor any Recerver nor any officer nor employee of either of them shall 1n
any way be liable or responsible to the Chargor for any loss or hiability of any kind
ansing from any act or onussion by 1t of any kind (whether as mortgagee mn possession
or otherwise) in relation to the Charged Assets, except to the extent caused by its own
neghigence or wilful misconduct

PAYMENTS

LBCF or any Recerver may convert any money received under thuis Debenture
(including the proceeds of any previous conversion) mto such currency as LBCF or
such Receiver may thunk fit mn order to discharge the Secured Liabilities Any such
conversion shall be effected at the then prevailing spot selling rate of exchange of
LBCF’s bankers for such other currency against the existing currency.

If the amount of the currency so converted 1s less than the amount of the Secured
Liability concemed, the Chargor will indemmify LBCF 1n respect of that shortfall

Any certificate signed by LBCF as to any amount payable under this Debenture at the
date of such certificate shall, in the absence of manifest error, be conclusive evidence of
such amount and be binding on the Chargor

All amounts payable by the Chargor under this Debenture will be paid in full without
set off or other deduction

LBCF may at any time without notice set off against any Secured Liabilities any
amount owed by 1t to the Chargor LBCF may effect such set off by transferring all or
any part of any balance standing to the credit of any of the Chargor’s accounts with 1t to
any other account or by combining or consolidating such accounts

DISCHARGE

Upon the Secured Liabilities being irevocably and unconditionally paid or discharged
in full, LBCF will, at the request and cost of the Chargor, release this Debenture, LBCF
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162

will also transfer to the Chargor any Charged Assets which have been assigned or
transferred to LBCF

If any payment by the Chargor or any other person or any release given by LBCF 1s
avoided or adjusted pursuant to the Insolvency Act

1621 the Chargor’s hability for the Secured Liabilities will continne as if the

payment, release, avoidance or adjustment had not occurred, and

i622 LBCF will be entitled to recover the value or amount of that payment or

17.
171

172

173

18
181

182

18.3

184

18.5
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security from the Chargor as if the payment, release, avoidance or
adjustment had not occurred

TRANSFERS AND DISCLOSURES

LBCF may novate or assign this Debenture or sub-contract or delegate 1ts obligations
or duties under t References 1n thuis Debenture to LBCF includes 1ts successors,
assignees and transferces

The Chargor may not assign, transfer, delegate or make any declaration of trust of any
of 1ts nghts or obligations under thus Debenture

LBCF may disclose any information about the Chargor and any member of its group
and any other person connected or associated with 1t to any member of LBCF’s group
and/or to any person to whom 1t 1s proposing to transfer or assign or has transferred or
assigned this Debenture.

MISCELLANEOQUS

No delay or farlure by LBCF to exercise any right or remedy under this Debenture shall
impair or operate as a watver of that right or remedy Any single, partial or defective
exercise of any such power, right or remedy shall not prevent the further exercise of
that or any other right or remedy

Any watver, consent or approval given by LBCF of or under this Debenture will only
be effective 1f given 1n wrniting  Such waiver, consent or approval shall then only apply
for the purpose stated and be subject to any wntten terms and conditions imposed by
LBCF

If at any time any one or more of the provisions of this Debenture 1s or becomes 1illegal,
invalid or unenforceable 1n any respect under the law of any jurisdiction then neither
the legality, validity or enforceabulity of the remaining provisions of this Debenture nor
the legality, validity or enforceability of such provision under the law of any other
Junsdiction shall be in any way affected or impaired as a result

Each Indemmified Party may enforce the terms of this Debenture in accordance with the
Contracts (Rights of Third Parties) Act 1999. Apart from the Indemnified Parties and
the parties to this Debenture, no other person may enforce its terms.

LBCF may grant releases of or waivers under this Debenture and 1t and the Chargor
may agree vartations to its terms without either notifying the Indemnified Parties or
obtaining their consent
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19.
19.1

192

20
20.1

21
211

21.2

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, nstruction, proceedings
or other communication from LBCF to the Chargor under this Debenture shall be 1n
writing and may be sent by post, courter, facsumle or e-mail  Any such communication
shall be addressed to the Chargor at its address given in this Debenture, its registered
office or the address last known to LBCF at which 1t camed on business and shall be
treated as served

1911 if delivered by couner or personally at the time of dehvery,
1912 if posted 48 hours after posting or upon receipt (whichever 1s earlier), or
1913 if sent by fax or e-mail at the time of transmussion (unless LBCF knows or

ought reasonably to have been aware of a transmission failure),

provided that if 1t 1S received outside business hours or on a day which 1s not a Workang
Day 1t shall be treated as served on the first Working Day after receipt

Any notice, request or other communication under this Debenture from the Chargor to
LBCF must be 1n wniting and sent by first class post to LBCF’s registered office or
such other address as LBCF advises the Chargor in writing for this purpose and will be
treated as served

19.2.1 1f 1t 1s received during business hours on a Working Day on receipt, or

1922 1f 1t 1s received outside business hours or on a day which 1s not a Working
Day on the first Working Day after receipt.

JURISDICTION

This Debenture shall be governed by and construed in accordance with the laws of
England The Chargor accepts the non-exclusive junisdiction of the Enghsh Courts 1n
connection with any matter ansing under this Debenture

DEFINITIONS AND INTERPRETATION

Any word whose meaning 18 defined in the Receivables Finance Agreement has the
same meaning in this Debenture

In this Debenture the following words have the meanings set out opposite them.

“Administrator” any person appointed under the Insolvency Act
1986 to manage the Chargor’s business
and assets

“Charged Assets” the subject matter of the mortgages and charges

created by this Debenture and set out at clause 2

“Contract of Sale” a contract in any form (including a purchase order)
forthesaleor  hre of goods and/or provision
of services to a Customer under which an Invoice
anses

“Customer” a party under a Contract of Sale obliged to pay the
Chargor an Invoice and, where the context
permuts, a prospective Customer.

“Default” any of the following events
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“Environmental Laws”

“Environmental Licence”

“Dispose” or “Disposal”

“Equipment”

“Expenses”

“Indemnified Events”

“Insalvency Act”

“Intellectual Property”
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(1) LLBCF makes demand for the  payment
or discharge of all or any part  of the
Secured Liabilities;

(1) the Chargor requests LBCF to
appomnt an Admumustrator or a Receiver
or to take possession,

{m) the Chargor breaches (or i1s found to
have breached) any of the covenants
or warranties given by 1t to LBCF 1n
this Debenture,

() the occurrence of a Termination Event

all laws, directions and regulations and all codes
of practice, circulars and gwidance notes 1ssued by
any competent authority or agency (whether 1n the
United Kingdom or elsewhere and whether or not
having the force of law) concernng the protection
of the environment or human health, mncluding
without hmutation the conservation of natural
resources, the production, storage, transportation,
treatment, recycling or disposal of any waste or
any noxious, offensive or dangerous substance or
the hability of any person, whether civil or
cnmunal, for any damage to or pollution of the
environment or the rectification thereof or any
related matters.

any permut, licence, authorisation, consent or other
approval required by any Environmental Law

mcludes sale, transfer, lease, hicence, or parting
with  possession or granting any interest in

any plant, machmery and/or other equipment
charged to LBCF by this Debenture

those fees, cost, charges and expenses covenanted
to be paid by the Chargor m clause 14 1

those matters and events m respect of which the
Chargor 15 hable to indemmfy or reimburse LBCF,
mncluding those referred to 1n clauses 5 4 and 14

Insolvency Act 1986 and any secondary
legislation made under it

all patents (including applications, improvements,
prolongations, extensions and right to apply
therefor), design rights, trade marks and service
marks (whether registered or unregistered) and



“Invoice”

“LP A!’

“Non Vesting Invoices”

“Nominated Account”

“QOther Invoices”

“Permitted Security Interest”

“Property”

“Receiver”
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applications for the same, copyright, trade, brand,
domain and business names, knowhow,
confidential information, trade secrets, databases
and computer software programs and systems and
all other intellectual or intangible property
(including the benefit of any licences or consents
relating to any of the above) and all fees, royalties
or other nghts derived therefrom or incidental
thereto 1n any part of the world

means any present, future or contingent obligation
(including any tax or duty) of a Customer to make
payment under a Contract of Sale (whether

mvoiced or not) and, where the context
permuts, includes part of an Invoice.

Law of Praperty Act 1925

all or any Invoices from fime to time purported to
be assigned to LBCF pursuant to the Recervables
Finance Agreement wihich are not assigned
absolutely to LBCF for any reason (and whether
or not held on trust for LBCF) together with the
Related Rights to such Invoices

any account opened pursuant to clause 4 13

all book debts, revenues and claims whether
actually or contingently owing to the Chargor
whether or not on account of us trading both
present and future and mcluding all choses m
action which may give nse to a debt, revenue or
claim and any security held by the Chargor for
such debt, revenue or claim and any other rights
relating thereto, such as, reservation of title or an
unpaid vendor's lien, but excluding

() any Invoices assigned to LBCF pursuant
to the Receivables  Finance Agreement; and

()

Non Vesting Invoices

any Security Interest specified in Schedule 4 any
Secunty Interest registered at Companies House
on the date of thuis deed and any lien ansing by
operation of law 1n the ordinary course of trading
over property other than land

any freehold or leasehold property owned or
occupied by the Chargor

any receiver or recerver and manager who 1s not
an administrative recerver (within the meaning of
section 29(2) Insolvency Act) appointed under this



“Receivables Finance
Agreement”

“Related Rights”

“Remittances”

“Security Interest”

“Secured Liabilities”

“Securities”

“Trust Account™
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Debenture

the agreement for the sale and purchase of
Invoices between the Chargor and LBCF, details
of which are set out in Schedule 1 as vaned,
amended, supplemented or replaced from time to
time

has the same meamng as in the Recetvables
Finance Agreement

cash, cheques, bills of exchange, negotiable and
non-negotiable instruments, letters of credit,
orders, drafts, promussory notes, electromc
payments and any other instruments, methods or
forms of payment or engagement

any mortgage, charge, pledge, trust, assignment by
way of secunty, hypothecation, lien, or any other
arrangement for the purpose of or having a simlar
effect to creating security or any title retention
nights or any set off nghts created by agreement

all momes (in whatever currency), obligations and
ltabilities which are from tume to time due, owing
or incured by the Chargor to LBCF, whether
actually or contingently, solely or jomntly and
whether as principal or surety, including discount
charges and nterest (as well afier as before
judgment) comrmssion and other fees and charges
at the rates and on the terms agreed between the
Chargor and LBCF from time to time, together
with all Expenses and all amounts owing 1in
respect of Indemmnified Events plus, 1n each case,
interest at the rate agreed with the Chargor, from
the date the same are mcurred to the date of
payment 1n full compounded monthly or otherwise
in accordance with LBCF’s usual practice.

all stocks, shares, bonds and secunties of any kind
whatsoever (including warrants and options to
acquire or subscnibe for any of the same) and
whether marketable or not, held by the Chargor
now or at any time in the future including all
allotments, rights and benefits at any time
accruing, offered or ansing mm respect of or
incidental to the same and all money or property
accrung or offered at any time by way of
dividend, distnibution, conversion, redemption,
bonus, preference, option, nterest or otherwise 1n
respect thereof.

any bank account mto which Customers are




213

214

215
21.6
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required under the Receivables Finance |
Agreement to pay Invoices on which LBCF 1s the |
only authorised signatory.

In this Debenture

21 3.1 unless the context requires otherwise, the singular includes the plural  and
vice versa and any reference to a gender includes any other gender,

2132 headings to clauses are for reference only and shall not affect the
interpretation of this Debenture,

21 3.3 references to clauses and to Schedules are to the clauses of and schedules to
this Debenture,

21 3.4 references to a ‘“person”, nclude individuals, firms, partnerships,
corporations, unincorporated bodies and government entities,

213.5 references to “LBCF”, include 1ts assignees or transferees,

213 6 references to any Act of Parliament include that Act as amended, modified or
re-enacted from tune to time and all rules, regulations, orders and
subordinate legislation made pursuant to 1t, any provision of this
Debenture which refers to an Act which is amended, may 1tself be amended 1n
such manner as LBCF may determune to preservethe  intended effect of this
Debenture,

2137 references to this “Debenture” or any other document are to this Debenture or
that document as from time to time amended,  supplemented, restated,
novated or replaced, however fundamentally,

213 8 references to the “Charged Assets” are to the whole or any part of such
property or assets, as the context requires,

213.9 whenever the Chargor 1s obliged to do something 1f required or requested by
LBCEF, 1t shall do that thing promptly,

21 3 10 the meaning of general words introduced by the word “other™ or
(followed by the word “including”) shall not be limited by reference to
any preceding (or following) word or enumeration indicating a particular
class of acts, matters or thungs

It 1s intended that this Debenture takes effect as a deed even though LBCF may
only execute 1t under hand

This Debenture may be executed in counterparts

Any term or phrase defined in the Companies Act 1985 and 2006 (whether capitalised
or not) bears the same meaming 1n this Debenture

Page 20 of 23




SCHEDULE 1

The Recetvables Finance Agreement entered into between LBCF (1)
Westcoast (Holdings) Limited (2) Westcoast Limited (3) and XMA Limted (4)
dated 29 July 2010 as amended and restated from time to time

SCHEDULE 2

Registered Land

Descnption and Title Numbers

SCHEDULE 3

Plant and machinery

SCHEDULE 4

Permutted Secunty Interests
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IN WITNESS whereof this Debenture has been executed as a Deed by the Chargor on the date inserted
at the beginning of this Debenture

THE CHARGOR

EXECUTED AND DELIVERED AS A DEED BY
VIGLEN LIMITED

acting by

Name of Director ** Signature
Name of Director/Company Secretary ** Signature

In the presence of

Witness
Name*.
Occupation R .
*Witness Signature (only requured if

Address . . the Company 1s registered with a sole

Darector as per the Companies Act

2006)

Signed as a Deed by the undernoted Attorney

LBCF of Lioyds Bank Commercial Finance Limifed

SIGNED and DELIVERED as a Deed on ‘_ILHA

dayof [Felrya~ on behalfof —
LLOYDS BANK COMMERCIAL FINANCE LIMITED ' \Neo
Signed as a Deed by the bndmpteiitatisy of

by 1% L. ... - -Uoyds Bank Commerciat tinance Limited
duly appointed attorney )
) Attorney (s) for
2%k D e e e thg) Lloyds Bank
duly appointed attorney ) Commercial
James Ri ¥ Fmeneolaited
In the presence of. Richard Grundy )
)
Signature” ..ol e e )
)
Name:** ) Witness (only
) required 1f one
Occupation: . ..coet coviiiiieiiies o e e ) attorney signs
)
Key ** = insert full names
* = delete as applicable
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