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Registration of a Charge

Company Name: EVOLUTION (ELECTRONIC SECURITY SYSTEMS) LTD.

Company Number: 03154040

Received for filing in Electronic Format on the: 03/05/2022 XB386GHT

Details of Charge

Date of creation: 25/04/2022
Charge code: 0315 4040 0008

Persons entitled: CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK)

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DWF LAW LLP

Electronically filed document for Company Number: 03154040 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3154040

Charge code: 0315 4040 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th April 2022 and created by EVOLUTION (ELECTRONIC
SECURITY SYSTEMS) LTD. was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 3rd May 2022 .

Given at Companies House, Cardiff on 4th May 2022

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

Companies House s
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' DEBENTURE

by |

" Evolution '(El'éctrig'oni'cf Sec{urity;7:: B
" Systems) Ltd. L

~in favour of

_ Clydesdale Bank PLC (trading asboth
~ Clydesdale Bank and Yorkshire Bank)

 Date: /5. 0w 2022
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DEBENTURE
2 O
by

Name:
Company Number:

Regisiered Office:

("the Co;rn'pany")

- Evolution {Electronic Security Systems) Ltd.

03154040

. Stag  Place, -
- Buckinghamshire, HP10 07T

Wooburm  Town. - Wooburn

Green,

in favour of:

Marnme:

Company Number;
Registered Office:

Detaile for Notices:

- Clydesdale Bank PLC {irading as both Csydesdaéza

Bank andg Yorkshire Bank)

- 8C001111

30 St Vingent Place, Glasgow, G1 2HL

' Busmess Fui?s!ment Teanm - Secuﬂt:es 7-5B Ncr&h

Address:
- Avenue, Clydebank, G81 2NT
Fax: R 0113 807 2448 (CB) /0113 807 2358.(VYB)
- Retfgrence: :
{("the Bank")
comprising:

Legal mortgages, fixed charges and floating charges (as detailed in Clause 2) over, in

" | aggregate.

| the'whole of the 'pmpér’ty‘, assets and rights {éhciu‘dﬁ'ng uncalied capital) which are of may .

from time to time while this Debeniure is in force be comprised in the property and
uncleriaking of the Company.

{"the Charged Assets™)

_:';i'n resp'ect of:

All present and future obligations and liabilites (including without limitation all sums of
principal, interest and expenses) whether actual or contingent and whether owed solely or
ointly and whether as principal deblor, guarantor, cautioner, suraty, indemnifier or

otherwise {or the eguivalent in any other relevant jurisdiction) of the Company to the Bank;

and in whatever manner and on any accournt.

{"the Secured Liabilitiss™

Other defined terms used in this Debenture are as set cut in Clause 24.

GRS 1Y
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11 undenakes to pay and discharge the Securad Liabilities 1o the Bank or as the
-Bank may dirach:

1.1 on the due date for pavment or petformance of the Secured Liabilities
. concerned as provided by the {erms of any agreement or document
constituting the same; angd :

142 i the abserice of @ny express provision for pa'yment and ;i'erfarrnénée' of -
the Secured Liabilities concerned on written demand by the Bank; '

1.2 . agrees fhat if i shall fail to pay any part of the Secured Liabilities when duethen
. such amount shall bear interest (alter as well as before judgement and payable on
demand! at 6% over the Bank of England Base Raie as it may vary from time (o
" time irom the due date until paid in full:

1.3 . agrees with the Bank that a certificate signed by or on behalf of the Bank as to the =
- amount, calculation or nature of the Secured Liabilities or any part of them will, in
the absence of manifest error, be conclusive and binding on the Company.

2. Charging Provisions

24 The Compafiy as security for the due and punctiial payment and performance of -
: the Secured Liabilities and with full titfe guarantes hereby charges 1o the Bank:

211 by way of legal morigage all freehold and leasehold property described '
' -in the Schedule {§ any);

242 . bywayoffixed charge:. .

21,21 gl estates of inlerests in any freehold or'ledsshold property
' belonging to the Company now of at any lime after the date
.. of this Charge {other than any property charged in terms of
- .-clause 2.1.1) together with all bulidings and fbdures -
Aincluding frade and tenant's fixtures) which are at any lime . - -
on or attached ip the property;

2422 all present and future interests of the Company inthe
©o- proceeds of sale of any land and all present and fuiure
licences of the Company to enter upon or use land;

223 all rents receivable from any lease granted of any freehold
: - or leasehold property by the Company; .
L2424 . alt plant, machinery and other squipment legally and _
h : beneficially owned by the Company, whether now orinthe
future; b
21 25 - moské}' éhar‘eé and ather securﬁtées ewneﬁ {al law or'i'n o

equity) by the Company now or in the future and aff rights, - '
money or property of a caplial nature at any time accruing
or offered in relation {o them or darived from them;

2426 . al rights, rioney of property of an income nature at any time
accruing or payable in relation 10 the siocks, shares and

other sequrities charged by clause 2.1.2.5, whether by way
of dividend, distribution, interest or otherwise; e
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2427 all rights and interest inand claims under all insurance or
assurance confracis or policies now or in the fulure held by

..... S or for the benefit of the Company {inciuding all money

payable under them);
2128 all patentts, registered and unregistered trade and service
. marks, rights in passing off, copyright, registered and

. unregistered rights in designs and database rights and any

-piner intellectual property rights, in each case now or inthe
“future held by the Company (whether alone or jointly with

- others] anywhere in the world and including any extensions. . '

C-and renewals of, and any application for such rights;

2128 - allthe Company's rights niow or in the futire in relation to '
' trade secrets, confidential information and know how;

29240 ail oresernt and future book debts of the Company and other
. monies dus, owing, payabls or incurred to the Company
now or in the fulure,

21.2.11 &l warranties, instruments; guarantees, charges, pledges,
"~ and other securily and all other rights and remedies
_available io the Company in respect of any Fixed Ghiarge
Assets;

©21.212  all present and fulure bank accounts, cash at bank and
cradit balances of the Company {excluding those arising on
- fluctuating accounts} with any bank or other person
. whatsoever and all rights relating or aftaching 1o them
© {including the right 1o interest); and

21243 - the benefit of any interest rate or currency hedging :
' - instruments or other derivatives now or in the fulure enfered .
into by the Company;

213 by way of floating charge all the Charged Assets not effectively arnd

-enforceably otherwise morigaged or charged by this clause 2 {including,
- without imitation, any heritable or leaseheld property of the Company in
.~ - Scetland and any Charged Assets in Scotland falling within any of the
typas meantioned in clause 2.1.2).

Any moﬁgage, fixed charge or other fixed security created by the Compény' in -
favour of the Bank shall have priority over the floating charge created by this

- Charge, except insofar as the Bank shall declare otherwise whether at or after the -
-time of creaticn of such fixed security. :

* The Bank may at any fime, by notice 16 the Compary, immediately convert the o
- finating charge created under clause 2.1.3 inlo a fixed charge over any Charged -

- Asseis specified in that notice and the floating charge will, without notice from the
Bank, automatically be converted with immediate effect into a fixed charge:

o234 inrespect of any Charged Assets which become subject to any stegﬁ by

any third party o take a fixed charge;

) 232 iri respact of any Charged Assets which become subject 1o ahy'sm‘p by

- any third panty 0 levy any distress, attachmaent, execution or other legal
process against them; N

238 inrespectof all Charged Assets charged under clausé 2.1.3 if and when

- the Company ceases to carry on business or to be a going concern; and

370645056-3



234 . nrespect of all the Charged Assets on the making of an orger for the
- compulsory winding-up of the Company, on the convening of a meetmg
for the passing of a resclition for the voluntary winding-up of the
Company or the taking of any steps (including, without timitation, the
making of an application or the giving of any notice} by the Company or
~any other person for the appointment of an administrator in respect of the
Company.

o4 _ Ciause 2.3 will nat apply: -

241 - ioany Charged Agsets sﬁuatsd in Saccﬂaﬂd if, and to the extent that, a
. Recsiver would not be capable of exercising his powers in Scotland
pursuant io Section 72 of the Insolvency Act 1988 by reason of such
automatic conversion; and/or

242 solely by reason of the Company obtaiiing a mortatorium of anything
' done with a view 1o obtaining a moratorium under Schedule A1 of the
insolvency Act 2000,

26 . The Company applies to the Chief Land Registrar for a restriction to be entered on -
: the Register of Title of all present and future registered freehold and leasehold
- property of the Company in the following terms: :

- "Me disposition of the registersd estate by the proprietor of the registered estate
[or by the proprietor of any registered charge] is to be registered without a written
- gonsent signed by the proprietor for the time being of the charge dated in
favour of Clydesdale Bank PLC referred 10 in the chargeas register”,

26 Any obligation on the part of the Bank to make further advances 16 the Company is-
B desmad to be incorporated in this Charge and the Company applies 1o the Chig!
Land Registrar for a note of such obligation to be entered on the Register of Title
of all present and future registered freehold and leasahold property of the
Company.

-2.7 . The Company will, immediately upon execution of this Charge, deliver to the Bank
{or as it shall direct) all certificates and other documents of title {o the stocks,

" shares and other securities referred 1o in clause 2.1.2.5 together with stamped
stock transfer forms in respect of the same exacuted in blank {excent for the
number and class of shares and the name of the transferon and left undated. The

_ Bank may at any time after the date of this Charge complete the instruments of
. transfer on behall of the Company in favour of itself or such other person as i shall
select.

2.8 The Company (at its own cost) will on demand in writing by the Bank execute and
.. dediver in such form as the Bank may reasonably require any security over any of

the assets of the Company; and the Company will execute such other deeds,
documents, agreements, instruments and will otherwise do and concur in all I stich .
other acts or things as the Bank may deem necassary for perfecting, preserving of
protecting the security created (or intended 10 be created) by this Charge or for o
-facilitating the realisation of the Charged Assets or the exercise by the Bank of any
rights under this Charge.

28 The Company shall
281 getinand réalise il Receivables in the ordinary course of its business
- and hold the proceeds of the getting in and realisalion (untit payment.into
- an account in accordance with clause 2.9.2) upon trust for the Bank;

292 pay into its dccount with the Bank {or 235 the Bank may direct) all money
- which K receives in respect of any Recelvables; and
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283 ifcalled uponto do 50 by the Bank execute a legal assignment of allor- '
any of the Receivables to the Bank,

If the Barik releases, waives, or postpones s rights in respect of any Receivables
0 enable the Company to factor or discount them 1o any third party {the "factor™),

- the charges creaied by this Charge shall in all other respects remain in fuil force
" and effect. All amounts becoming due to the Company from the factor and any
- Receivables re-assigned, or due 1o be re-assigned 10 the Company, shall be '

subject to the relevant fixed charge created by this Charge, subjsct anly to any -
defences or rights of set-off which the facior may have against the Company, '

- The floating charge granted by the Caompany pursuant to Clauge 2.1.3 is intended '

o be a qualifying floating charge as defined in paragraph 14 of Schedule B1 to the
insolvency Act 1886 {as inserted by Seclion 248 of and Schedule 16 10 the

" Enterprise Act 2002).

‘The Campény' Undertakes 1o the Bank that except as permittad by the terms of Clause 4.1
. no Encumbrance shall rank in priority to or equally with or posiponed to the Encumbrance
- greated by this Charge.

A ‘Negative Pledge

" The Campany undertakes to the Bank that it will not: -

except for a Permitted Encumbrance create or allow (o subsist any Encumbrance. .

' .. Inthe event that the Company craates any Encumbrance in breach of this
- prohibition, this Charge shall rank in priority to that Encumbrance;
472 ‘disnose of all or any of the Charged Agssets or its interest in them otherwise ;hén in
the ordinary course of business.
"B . Enforcement
5.1 The sécuri.ty constituted by this Charge shall become enforceable and the Bank

GBI Moy

may exercise all the powers conferrad on mortgagees by the Law of Property Act
1925 {as varied or exiended by this Charge), ail the powers conferred on the
holdar of & qualifying floating charge (as defined in the Insolvency Act 1986) by the

o Insolvency Act 1986 and all or any rights conferred by this Charge without further

notice to the Company upon and at any time after the occurrence of any of the

. following events:

- 514 ifthe Company fails to pay any or all.of the Secured Liabiliies in

accordancs with Clause 1;

BA2  any step is taken (including, without fimitation, the making of an

appiication or the giving of any notice) by the Company or by any ather
parsan 1o appont an administrator in respect of the Company;

. BA.3- . any step is taken (including, without limitation, the making of an

- application or the giving of any notice) by the Company or by any other

- parson 1o wind up. or dissolve the Company or 1o appoint a liguidator

" {whether provisional, interim or otherwise), rusiee, receiver, O
administrative receiver or similar officer to the Company or any part of its

T undenaking or assels;

514 the making of a request by the Com‘pany for the appointment of an

administrator,

| SroEasossE



52 if any Charged Assets are Financial Collateral (which includes but is not limited 16
-~ funds held in a bank account and shares) and are subject io a Security Financial
Collateral Arrangement created by this Charge:

5.2.1 the Bank shall have the right after this Ghargebesémes’ enfarcéabie, o
©apply all or any part of those Charged Assets in or towards the payment
or discharge of the Secured Liabilities;

5.2.2  the value of Charged Assets applied under this clatise 5.2 will be the
-wvalue of those Charged Assets {(as listed on any recognised market
index, or determined by such other methed as the Bank may select)

when the Bank's right to apply them is used, '

"B2.3 . the Company agrees thal any Charged Assels which are Financial .
- Collateral may at the Bank's option be held or designated so as to be
~ under the control of the Bank for all purposes of the Financial Collateral
 Regulations.

5.3 Section 103 of the Law of Property Act 1925 (Regulation of axercise of power of
" - sale) will not apply 1o this Charge but the statutory power of sale will, as between
- the Bank and a purchager from the Bank, arise on and be exercisable at any time
~ after this Charge shall become enforceable.

54 Section 93 of the Law of Property Act 1925 (Restriction on consolidation of
mortgages) will not apply to this Charge, :

55, - The Bank shall not be liable to account 1o the Company as mortigagee in
possession in respect of all or any of the Charged Assets and shall not be liable 1o
 the Company for any loss or damage arising from the exercizse by the Bank or any
. Receiver of all or any of the powers conferred by this Charge or the Law of
. Property Act 1825,

58 Atany time after this. Charge becomes enforceable, the Bank may redeem any
- prior Ensumbrance in respect of all or any of the Charged Assets or procure the |
transter of them {o itlsell and may settle the accounis of the prior encumbranger
- and any acoounts so setiled will be, in the absence of manifest error, conclusive.
-and binding on the Company. Al money paid by the Bank o the encumbrancer in
~ accordance with such accounts shall form part of the Secured Liabilities and shall
bear interest at 6% over the Bank of England Base Rate as it may vary from time
o time from the dale the same are incurred, computed and compounded monthly.

6.  Covenants and Further Assurance
8.1 The Company shall not without the prior written consent of the Bank:

6.1 deal with book or ather debts or securities forming part of the Charged -
-Assets otherwise than in the orginary course of getiing In and realising .~
the same, which shall not include or extend 1o seiling or assigning orin
any other way factoring or discounting any of them;

6.1.2 pull down ¢ rémove the whole or any part of any buildings forming part -
of the Charged Assets or sever of unfix or remove any of the fixiures
- . ataching 1o them nor {except for the purposes of effecting necessary
- repairs or of replacing any of them with new or improved models or
Csubstitutes) remove any of the plant and machinery belonging 1o or uséd’
by the Company and the Company shall whenaver any of that plant and
machinery is desiroved or damaged or deteriorales, immediately
reinstate the same;

aBgeI oIy - _ BRI R Brugastse



- grantor agree to grant any teénancy or licence affectirig all or any of the -

Charged Assets of grant or agres 1o grant a lease of, or accept a
surrender of a lease or tenancy of, ail or any part of them;

- becoms cautioner, guarantor or surety for any person, firm 6f company;

undertake any obligation to any third party which results in the

Company's rights to recover or take payment of any monies dué 6r which’
may become due to the Company frorn. any one of its debtors being
postponed or subordinated to the.claims of such third party: or

* cause of permit 1o be done anything which may in any way jsopardise or

otherwise prejudice the value or marketabliity of any of the Charged
Assets.

62 . The Companyshall:

- E

B2

6oa

24

625

628

827

promptly notify the Bank of its acquisition of any freehold, heritabile or

. leasehold property and if required to do so by the Bank, deposit with the

Bank during the continuance of this security all charges and documents

. of title relating to that property,

pay any amount to be paid to the Company in respect of any uncalled

~ capital to the Bank who may at any time apply the whole or any part of it -
- i or towards satisfaction of the Secured Liabilities;

“at-all times keep the Charged Assets in good repair;

insure the Charged Assets and keep them insured or procufe that thay
are insured or kept insurad with a reputable insurance company againsgt -
loss or damage by fire and such other risks as the Bank from time to time
may require, 1o their full replacement valug and produce i required fo do

" 50 by the Bank ali receipts for the current premiums and, failing payment
. of any premium, the Bank may at the Company's expense effect or
. renew any such insurance as the Bank shall see fit, debiting the amounti
- of any such insurance io any account in the Company's name with the

Banl;

nofify the Bank immediately inthe event of any cradifor execiiting
diligence against the Company {whether eftactual or not} or any distress.
or execution being levied or enforced against the Company or any third
party debt order or freezing order being made and served on the

L Company,

notify the Bank immediately if any steps (including, without limitation, the -

making of an application or the giving of any notice} are taken by any

- person {including, without limitation, the Company) in relation to the

adminisiration, receivership, winding-up or dissolution of the Company:
and

maintain its centre of main interests (COMI) in the United Kingdom for - -
the purposes of the Council Regulation (ECY No. 1346/2000 on
Insolvency Proceedings.

ST Appointment of Recelver or Adiministrator

* GROERT (30721}
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71 At any time after the security constituled by this Charge has become enforceable
' the Bank shall be and is entitied iz appoint any ong or more persons as.

o _ 74,1 aReceiver of all or any of the Charged Assets; and/or _
742 . an Administrator of the Company;

in each ¢case in aceofdance with and to the extent permilted by aoplicable aws.
The Bank may not appoint a Receiver solely as a resull of the obtaining of a
moratorivm or anything done with & view o obiaining a moraforium under
Schedula A1 of the insolvency Act 2000 excent with the leave of the couwrt, '

72 Where more than one Receiver is appointed they will have power to act separately
- {unless the appointmant of the Bank specifies 10 the contrary).

7.5 - Any appointment gver part only of the Charged Assets will not preciude the Bank - .
' .- from making any subsequent appointment of a Fleceiver over any part of the
Charged Assets over which an appointment has not previcusly been made by it

7.4 - The Bank may from timie 0 time determine the remuneration of the Receiver and
' may {subisct 10 Section 45 of the insolvency Act 1986} remove the Receiver fromy
all or any part of the Charged Aszets of which he is the Recelver and at any time
" after any Recsiver has vacated office or ceased fo act, appoint a further Receiver -
over all or any pari of those Charged Assets.

7.5 - The Receiver will be the agent of the Company (which will be solely liable for his
' " acts, defaults and remuneration! and will have and be entitled to exarcise in
refation to the Company all the powers set out in Schadule 1 1o the Inscivency Aot
1886 and all the powers conterred from time 10 time on receivers by statule and in
particular by way of addition to but without prejudice to those powers {and those of
the Bank) the Receiver will have power:

784 to sell, let or lease or concur in selling, letting or leasing and to vary the .. -
' terms, determine, surrender or accept surrenders of leases or lenancies
- of, grant options and licences over all or any part of the Charged Assals
in such manner and generally on such terms as he shall think fit in his
absolute and unfettered discretion and so that any such sale may be
.. made for cash or for shares or securities of another company or other
- valuable consideration;

752 1o sever any fixtures {including frade and tenant's fixtures) from the
~ property of which they form part;

7R3 . o exercise all powers, rights and/dr obligations under any contract oy
: - agreement forming part of the Charged Assets, including, without
" lirnitation, all voting and other rights attaching to stocks, shares and othier
- securities owned by the Gompany,

754 tomake and efiect all repairs and mprovements:

755 foredeem any Ericumbrance having priority to the Encurmbrances
' o granted in favowr of the Bank or procure the transfer of such prior
- Encumbrance to the Receiver and the cost involved in doing so will be
deemed to be an expense properly incurred by the Receiver,

756 o promote the formation of a subsidgiary or subsidiaries of the Company,
©including, withouwt limitation, any such company formed for the purpose of
purchasing, leasing, licensing or othérwise acquiring interesis inallor
- any of the assets of the Company,
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""""" '7.57 . to'make any arrangement or compromise which the Bank or the

---------------------- " Receiver may think fii;

........... 758 tomakeand effect all répairs, renewals, improverments, and insurances;
''''''''''' . '7.58 " toappoint managers, officers and agents for any of the purposes
---- . - referred to in this clause 7 at such salanes as the Receiver may

L L - determineg;

7.5.10  to do all other acts and things as may be considered by the Receéiver 1o
- be incidental or conducive to the above or otherwise incidental or :
conducive to the preservation, improvement or realisation of the Charged
Assels.

76 No purchaser or other person déaling with the Bank, any Receiver or any agent or
delegate shall be obliged or concerned to enguire whether the right of the Bank or
. any Receiver to exercise any of the powers conferred by or refarred (© in this _
Charge has arisen or become exercisable, whether any of the Secured Liabilities
remain outstanding or be concerned with netice to the contrary or whather an
event has ogourred 10 authorise the Bank or any Receiverto act orastothe
propriety or validity of the exercise or purporied exercise of any such power. .

B Bank's Right to Perform Company’s Obligations

8.1 If the Company fails to perform any obligations imposed upon it by this Chargs the -
' Bank may but is not ebliged to take such steps as in its opinion may be required {0
.- remedy such failure including making any payment and for that purpose the Bank
and its agents may enter upon any of the Charged Assets without being deemed
" to have entered into possassion of the Charged Assats.

B2 ' Tha Company shall indemnify the Bank from and against any sums expended b'y'
: "the Bank pursuant to Clause 8.1,

_ 83 Al amounts payable under Clause 8.2 shall bear interest at 6% over the Bank of
England Base Rate as it may vary from time to time from the date the same are
" ingurred, computed and compounded monthiy.

8. Ba'nk‘:s Right to Set Off and Debit Accounts
The CGampany agrees that:

9.1 anymonies from time to time standing to its credit on any account with the Bank or -
- with any other member of the Bank's Group may be retained as cover for and at
" any time, without notice to the Company, applied by the Bank in or lowards
- payment or satisfaction of the Secured Liabilities or to the cregil of any other
account nominated by the Bank as security for any contingent or future liability of
. the Company to the Bank;

92 . the Bank may debit any account of thé.Gompah'y with the Bank with the whole or
: any part of any amount due by the Company under this Charge whether any such
account shall be overdrawn or may become overdrawn by reason of any such
dehit;

9.3 . if the Bank exercises any right of set-off in respect of any liability of the Company .
- and that [ability ar any part of it is in a different currency from any credit balance
" against which the Bank seeks to set it off, the Bank may use the currency of the
credit balance to purchase an amount in the currency of the lability at the
prevailing spot selling rate of exchange for the Bank as conclusively determined by
the Bank and to pay out of the credit balance all cosis, charges and expenses
incurred by the Bank in connection with that purchase; and
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g4 - the Bank shall not be liable for-any loss of interest caused by thé determination
-before maturity of any deposits or any loss caused by the fluctuation in any
exchange rale at which any currency may be bought or sold by the Bank.
10, informiation Disclosure-

. The Company authorises the Bank to distiose information about the Company, this Charge. - -
the Charged Assets and the Secursd Liabilities to:

10.1 - any party to whom the Bank hag assigned or transferred or intenids 1o assign or
transfer its rights under this Charge;

10.2 - “any other person if required by law fo dosor
0.3 any member of the Bank's Group; and

104 . the Bank's auditors, advisors, applicable a‘egueamry authorities, rating agencies
- and investors, L

'_‘H. ' 'Pr'éeserﬁation' of Rights

This Charge, the security constituted by this Charge and the righits, powsrs, remedies and
discretions conferred by this Charge shall not be discharged, impaired or otherwise affected

by
111 - any legal limitation, disability, incapacity or other similar circumstance ralating to o
~ o the Company: or
11.2 - any actor omission of theF circUmstances which bt for this provision might -
- operate to release the Company from its obligations in respect of the Secured -
LiabHities, in whole or in part. '
12.. - Rights Under this Charge

This Charge, the security constituted by this Charge and the rights, powers, rérmedies and
discretions conferred by this Charge: :

12 shall be in addition 1o and independent of and shall not in any way prejudice or be
' .. prejudiced by any collateral or other securily, right, remady or power whether at
- law or otherwise which the Bank may now or at any time afier the date of this
- Charge have or hold for all or any pan of the Secured Liabilities or by any such
- collateral or other security, right, remedy or power becoming wholly or in part vaid
or voidable or unenforcaable or by the fallure to perfect or enforce any such
- collateral or other security, right, remedy or power: and

12.2 . hay bé énforced or exercised without the Bank first having taken action or
" obtained decree against the Company, filed any claim to rank in the winding upor
liguidation of the Company or having enforced or sought to enforce any other
collateral, securily, right, remedy or power whether at law or otherwise,
43 . Continuing Security

The security constituted by this Charge shall be a continuing security and shall remain in fiul
force and effect unti! total and irrevocable satisfaction of all the Secured Liabilities. '

14, Motice of Subsequent Encumbrances

If the Bank receives or is deemed to have received fstice of Any subsequent Encumbrance
- or gther interest affecting any part of the Charged Assets and/or proceeds of sale or
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realisation of the Charged Assets the Bank fiay open 3 néw account or ascounts for the
Company in its books and it the Bank does not do so then, uniess the Bank gives express
written notice to the conirary o the Company as from the time of receipt or deemsad receipt .

- of such notice by the Bank all payments made by the Company to the Bank shall
" notwithstanding any appropriation by the Company to the contrary be treated as having
. been credited 10 & naw account of the Company and not as having been applied in reduction
- of the Secured Liabilities.

15,

‘Suspense Accounls

 All monies recaived by the Bank under this Charge may at thie discretion of the Bank be
credited to a suspense account and may be held in such account for so long as the Bank

shall think fit without any obligation to apply all or any part of such monies in or lowards

- payment or performance of the Secured Liabilities.

16

- Discharge and Avpidance of Payments

 Any settiement or discharge between the Coripany and the Bank shall be conditional upon

no security or payment granted or made to the Bank by the Company or any other person
being avoided or reduced by virtue of any provision or enaciment relating o administration,

© - bankruptey, insolvency or liquidation for the time being in force and accordingly (but without
. prejudice to any other rights of the Bank) the Bank shall be entitled o recover from the

Company the value or amount of such security or payment from the Company or to enforce
this Charge 1o the full extent of the Secured Liabiiities as if such setlement or discharge had

- not occurred.

s

Remedies, Waivers and Consenls

171 No failure or delay by the Bank in exercising any right, remedy or power under this
- (Charge shall operate as a waiver and no single or partial exercise shall prevant
further exercise of any right, remedy or power,

172 - Any walver and any consent by the Bark under this Chargs must be in writingto -

48,

. be effective and may be given sublect to such conditions as the Bank thinks fit.

Partial fnvalidity

1481 Each provision of this Chiarge will be valid and enforceabls to the fullest extent

19,

- permitied by law.

18.2 It any provision of this Charge shall to any extent be invalid or unenforceable the .
©validity and enforeeability of the remaining provisions of this Charge will netinany

way be affected. Any invalid and unenforceable provision shall be modifiedto the

extent necessary 1o make such provigion valid and enforceable provided the Bank.
consents in writing o such modification. :

' Power of Attorney -

194 The Gompany !rrevocabiy appomts ?he Bank and also as a separaﬁe appomtmen‘i

- the Administrator andior any Recelver severally iis attorney and atiorneys with full '

power to dalegate for the Company and on its behalf, in its name and as its act

and deed or otherwise 10 execule and deliver any document or any alteration,

addition or delation 1o any document which such attorney requires or deems _

proper in relation io this Charge or any perfection, protection or enforcement -
- action in connection therewith. .

- 18.2 - The Company hereby ratifies and confirms and 'agreéé'iﬂ ratify and confirm

“immediately upon request by the Bank or the Administrator the actions of an -
attorney appointed under Clause 18.1.
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20.1 .. The Company shall pay, on a full indemnity basis; all codts, charges, expenses
and liabilities incurred by the Bank {including, without imitation, all amounis
delermined by the Bank o be necessary 0 compensate it for internal _
management or administration costs, charges and expenses) of 10 be incurred by
- the Bank or any allomeay, manager, agent or othar person appointed by the Bank
in connection with the preparation, negotiation, completion, execution, ragistration,
' periection, modification, amendment, issue of walvers and consents under, _
~enforcement and or attempted enforcement, preservation of rights under, exercise
or purported exercise of rights under or decision as to whether to exercise righis
" under, assignation, release. or discharge of this Charge or actions, proceedings or
. claims in respect of this Charge or the Charged Asseis which costs, charges and
expanses shall form part of the Secured Liahilities. '

202 All amounts payable under Clause 20,1 shall bear interest at 6% over thé Bank of

England Base Rate as it may vary from time 10 time from the date the same are
"incurred, computed and compounded monthly.
2. Currency
21.1 The Baﬁk may Cohveﬁi-ahy monies received under this Charge from their existing
- eurrency of denomination into such other currency or denomination as the Bank
may think fit,
P12 Anysuch coniversion shall be effected at the Bank's then prevailing spot selling
' - rate of exchange for such other currency against the existing currency as
.. conclusively determined by the Bank.
‘22, Rights to Assign _ e
224 The Bank may assign all or any of its fights under this Charge.

222 - The Company may not assign any of its rights or transfer any of its rights of

- ohiigations under this Charge without the prior written consent of the Bank.
: 23, _ Communications B

Each notice, consent é\n.'d dfﬁer communication in respect of this Charsge:' |

23.1 . will be in writing (which includes by fax); |

232 wili be sent to the address or fax number most récently designaled for this purpose
' : by the recipient;
233 . given to the Company will Be effective when left at, or two Busingss Days after it is |
- posted to, the relevant address gr, in the case of afax, on receipt by the Bank ol a
- fax confirmation sheet; and
234 givento the Bank will be effective only on actual receipt by the Business Fulfilment
' Team - Securities or such other department as may be nofified {0 the Company
from time 1o time.

.24, | Interpreifaﬁon .

In'this Charge:
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242

243

| GBpedt pioen

“Administrator” mears an administrator of thé Company appeinied pursuant to

C Glauss 7.1, which expression shall, where necessary include any person
- substituted as adminisirator of the Company;

“Bank's Group™ means the Bank, any subsidiary of it, any holding company of it

" and any subsidiary of its holding company,

. “Business Day" means any day (excluding Saturdays, Sundays and bank .

holidays} on which banks are generally open in the City of London for the
transaclion of normal banking business;

"Companies Act” means the Companies Act 2006, as amended from time to -
Cohme; '

- "Encumbrance” meéans any rhorigage, standaid security, charge (whather fixed
o or floating), assignment, assignation, pledge, encumbrance, hypothecation,
" securily interest, title retention or other preferential right having the effect of
- greating security;

"Financial Coliateral” has the meaning given to that expressioh in the Finaricial
Collateral Regulations;

"Financial Collateral Hegulations™ means the Financial Collateral Arrangements
_ {No. 2) Regulations 2003 {S.1. 2003 No. 3226},

. “Fixed Charge Assetls” means any of the Chakge'd Assets which are comprised

within a morigane or fixed charge created by clauses 2.1.1 or 2.1.2 or any securily

.- created pursuant to clause 2.9;
"Permitted Encumbrances™ means:

(a) afixed security in favour of the Bank,

{by  any Encumbrance arising by operation of ia?w and in the ordinary and usual
course of trading of the Company: and

{¢) . any Encurmbrance consented to in writing by the.Barilk;

"Receivables” means all sums of mongy whether present or future, recéivable "b'y"
the Company which consist of or are derived from any Fixed Charge Asssts;

"~ "Heceiver” means an administrative receliver, receiver and manager or other

receiver appointed pursuant o this Charge in respect of the Company or over all
or any of the Charged Assats;

"Security Financial Collateral Arrangements” shall have the meaning géveh w0 -
- that expression in the Financial Collateral Regulations;
. "subsidiary” and "holding company” shall have the mearings given 16 them in
. Section 1158 of the Companies Act and "subsidiaries” shail mean all or any of

themn, as appropriate;

" without prejudice to any reqﬁirémentté procure consant fo the same the

expressions "Company” and "Bank” include their successors, assignees and

“transferees;

‘without preiudice to any requirermant to procure consent to the same, any
- reference o any document of any kind is 1o that document as amended, varied,
" supplemented, novated, restated or substituted from time to time; and
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of Third Parties) Act 1899 o enforce or to enjoy the benefit of any term of this
- Gharge.

25 Counterparis

This Charge may be exscuted in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Charge.
26. - Governing Law and Submission to Jurisdiction
261 The governing law of this Charge is the law of En'.gland. -
262 The Company irrévocably:
26.2.1  submits 1o the jurisdiction of the Courts of England: and
26,22 0 agrees that nothing in Clause 28.2.1 prevents the Bank or Administrater
or Receiver taking proceedings in any other jurisdiction nor shall the
taking of procesedings in any jurisdiction preclude the Bank or

Adminisirator or Receiver taking procsedings in any other [urisdiction:

iN WITNESS WHEREOF this Charge has been duly executed and delivered as a Dead on the date
- firgt above written, .'
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'''''''''''''''''''''''''''''''''''' 'SCHEDULE

' R RN SRR . F’ROPEHTY'_'. G

Address Title Number Freehold/Leasehold
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This is an important document. You should take independent legal advice before signing and
sign only when you fully understand the consequences and if you want to be legally bound.

' SEGNED asa deed by EVOLUTION o
. (ELECTRONIC SECURITY SYSTEMS) LTD

- acting by: .
e i I . Director
“{Print Full Name} :
. M iness
e . i e o . )
SJAUET WSHITE - Furvame
ddress -
- SIGNED for and on behalf of CLYDESDALE
S BANK PLC by its duly authorised signatory: -
Autherised

Signatory
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.................. " Discharge

Clydestale Bank PLC {trading as both Clydesdaie Bank and Yorkshire Bank) releases 1o the within -
named Cormnpany the Charged Assels comprised in the Chargs.

C SIGNED for arid on behalf of CLYDESDALE
- BANK PLC {trading as both Clydesdale Banliand
" Yorkshire Bank) by its duly authorised signatory

in the presence of: e
C e R Authorised
e WHHNEES : i Signatory

Full Name.

: 'Business Fulfilment Teamn - Becurities, 7-8 North
Avenue, Clydsbank, GB1 2NT

- Date:
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Evolution {Electronic Security Systems) Lid.

. {Company No 03154040) L

{"the Company")

EXTRACT from the minite of a properly convenied and quorate meeting of the Board of Directors of -~
- the Company at which all appropriate interests were declared held at
Toon

CM, It was explained that the p‘urpa‘sé of the rﬁee’:’in‘g was to consider and if thought #it, approve the
werms of a Debenture 1o be granted in favour of the Company's bankers Clydesdale Bank PLC
- {"the Bank™,

T2, ITWAS RESOLVED thint following consideration of the terms of the Debenture and cohsideration
of the matlters referred {o in section 172(1} of the Companies Act 2006, the Debenture and the
transactions contemplated by it would promote the success ¢f the Company for the benefit of its.

- members a8 a whole and accordingly the Debenture be signed on behalf of the Company by any
director in the presence of a witness and delivered io the Bank.”

Certifs‘ed a frug extract.

- Director

'.'Dlate: i}“} m ’Z@’Z?_ .' |
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