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Registration of a Charge

Company name: BORDEAUX ACQUISITION LIMITED
Company number: 07510463

X8JYFF7K

Received for Electronic Filing: 09/12/2019

Details of Charge

Date of creation:  04/12/2019
Charge code: 0751 0463 0004
Persons entitled: JUDGES SCIENTIFIC PLC
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

Electronically filed document for Company Number: 07510463 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DECHERT LLP

Electronically filed document for Company Number: 07510463 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7510463

Charge code: 0751 0463 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 4th December 2019 and created by BORDEAUX
ACQUISITION LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th December 2019 .

Given at Companies House, Cardiff on 10th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED

as Chargors

-and-

JUDGES SCIENTIFIC PLC
as the Lender

DEBENTURE

25884082.4. EU_BUSINESS
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THIS DEBENTURE is madde as 2 dewd on 4 December 2019 between:

13 THE COMPANIES LISTED IN THE SCHEDULE. TO THIS DEED (the "Chargors");

and

{2} JUDGES SCIENTIFIC PLC (Company Number 04597315) having its registered office at

57c Borough Migh Streef,

transferees, the "Lender”).

Drefinitions are given in clause 17,

Lendon, SEl XN {including Hs suecessors, assignees and

NOW THIS DEED WUITNESSES as follows!

1 Covenant to Py,

1 Fach Chargor, as primary oblizor and not mevely as surety, covenants tat L will o
demand i writing maide {o it pay or digcharge the Seoured Liabilities when-the same

are ducand payable.

[ I a Chargor shall fail 1o pay any amount under this Debenture when it s due then,
such amowit shall bear iterest {after as well as before Judgrment and pwabiﬁ, on
iunand) at the i:n;riquit Rafe from time to time from the duc date until the date such
armount 15 paid in full to the. Lender,

2 Charging provisions.

2.1 Fach Chargor with full tithe guarantee hereby charges o the Lender as a continuing
suctrity Tor the payment or discharge of the Secured Liabilities:-

201 by way of fixed charge:-

200
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all estates or interests in aiy frechold or lepselold. property
hetonging tor it now or-at any time afler the date of this Debenture

fogether with all buikdings and fixtyres (including teade and

tenant’s Fixtures) which are at any time onoor attached o the
property:

all its present and future interests in or gver tand or the: prodeeds
o sale of it und all its present wnd future Lcerces torenter uponer
use Jand;

the benefit of all other agreements relating 1o land which i is or
inay become paity to or otheewise entithd;

all its plant and machinery now: of. in the future attached 1o
pmg:u%y which. is charged by the foregoing provisions of this
Glase 2.1

all present and foture stocks, shares dnd other securities owned
{al !aw o’ i equity) by it and altrights, money or property of 3
capital natire atdny Hme dccruing or offered tnrelation to them,
whether by way of borius, consolidution, cofversion, exchange,
apticn, pm?uum,, petur m"::,apatdi if L‘sihm“’wmﬁ

all rights, money oF’ property of an ineime nEture at any time
accruing or payable i relation to the siocks, shares and other

2
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2.1.1.7

2.1.1.9

21118

2.1.1.11

2.1.1.13

2.1.1.14

o]
(]

20017

securities charged by clause 2.1.1.5, whether by way of dividend,
distribution, interest or otherwise;

all rights and interests in and claims under all insurance contracts
or policies now or in the future held by it or inuring to its benefit
which relate to Fixed Charge Assets (including all money payable
under such contracts and policies);

all rights and interest and claims under all other insurance or
assurance contracts or policies now or in the futwre held by it or
inuring to its benefit (including all money payable under them);

all patents, utility models, registered and unregistered trade and
service marks, rights in passing off, copyright, registered and
unregistered rights in designs and database rights in each case
now or in the future held by it (whether alone or jointly with
others) anywhere in the world and inciuding any exiensions and
renewals of, and any application for such righs;

the benefit of all agreements and licences now or in the fulure
entered into or enjoyed by it relating to the use or exploitation by
or on its behalf in any part of the world of any such rights as are
referred 1o in clause 2.1.1.% but owned by others,

all its rights now or in the future in relation to irade secrets,
confidential information and know how in any part of the world;

all its present and future book debts;

all its other present and future debts or monetary claims against
third parties (excluding those charged under clause 2.1.1.7 or
2.1.1.8 or arising on fluctuating accounts with other Group
Companics);

the benefit of all warranties, instruments, guaraniees, charges,
picdges, and other security and all other rights and remedies
available to it in respect of any Fixed Charge Assels;

all its present and future bank accounts, cash at bank and eredit
balances (excluding those arising on fluctuating accounts) with
any bank or other person whatsoever and alf rights relating or
atlaching to them {including the right to interest);

all rights, money or property accruing or payable to i now or in
the future under or by virtue of a Fixed Charge Asset except to
the extent that such rights, money or property are for the time
being effectively charged by fined charge under the foregoing
provisions of this clause 2.1; and

all its goodwill and uncalled capital for the time being;

by way of floating charge all the Assets not effectively otherwise mortgaged,
charged or assigned by this clause 2, (including, without limitation, any
immovable property of such Chargor in Scotland and any Assets in Scotland
falling within any of the types mentioned in clause 2.1.1}.



B, ~2.2 7 Each Chargor with full title guarantee hereby assigns as a continuing security for the
S payment or discharge of the Secured Liabilities in favour of the Lender (subject tothe ™
S oright of such Chargor to require the re- &smgnmem‘ of it upon paymem or dlscharge in.
- full of the Secured Llabihtles) : T : '

2'.2. all its right tltée and interest in and to any interest rate hedgmg ag;reemems :
oo now or in the future entered into with any person; arsd : et

222 (!nsnfar as they are capab!e of b@mg aesugmd hy way of security) ai its nght e
- title and interest in and to any agreement to which it is a party except to the
- extent that it is subject to any fi f' xed charge created under any other pr{)ws:ons L
~of this Debenture. wo : :

20230 Tothe extent thit a’hy such“a'ight, title and interest s is referred to in clause 2.2 isnot
' © pssignable or capable of assignment, the assignment of it purported to be effected by
. such clause shall operate as an assignment of any and ail compensation, damages, =
O ipcome, proﬁt or rent which such Chargor may derive from it or be awarded or =~
.- entitled to in respect of it, in each case as a continuing secunty for the payment or o
- dlscharge in ful] of th@ Secured Luablhﬁaes : -

24 Any mortgagc f" xed charge or other fixed security created by a Chargor in favcur of

- "the Lender shall have priority over the floating charge created by this Debenture, .

- except insofar as the Lender shall declare otherwise whethcr at-or after the time of .~
~creation of such fized security, : : e

250 The ﬂoatmg charge in clause 2.12 Wiﬂ wnthout fotice from the Le:nder aummancally Lo .
- be converted with immediate effect info a fixed charge:- R

v 251 S respect of any Assets wh 1ch hecomc sub_ject o any sgep by any th:rd pamy -
PR _--‘i:o take a ﬁxed charge; - G _ _ B

252 in re%pect of any Assets WhiCh become subject to any stcp by any ?hll“d party'ii' s
B s to ievy any dxstress attachment, execution or other legal process against them;

e 253 _"'__'xn recapect ef ali Assets charged under ciause 2 1 2 if sind when such Chargor SRR
Lo ceases to carry on busmess ortobes gomg concern, and o : S

254 i respect of ali the Aﬁsets on the makmg nf an order for the compu!sory“
' . 'winding-up of such Chargor, on the convening of a mesting for the passing of -~
- a resolution for the voluntary winding-up of such Chargor or the taking of any . -
steps (including, without limitation, the making of an application or the giving _
- of any notice} by such Chargor or any other person for the appomtment of an.
- administrator in s‘espegt of such Chargor. ; ; : -

260 CﬁauseZS will not app§y~ S
o _.---2.6;' !' to any Assets s;tuated in Scotland nf and to the extens that a Reccwcr would S
. not be capable of exercising his powers in Scotland pursuant to Section 72 of -
" the Insolvency Act 1986 by reason of such automatic conversion; and/or :
262 solely by reason of any:Chai;gér'ob'taiﬁéng a moratorium or anything done
.. -with a view to obtaining.a moratorium under the Schedule Al of the —

g --'lnso}vency Act 20{}0

o ...-_2.?_' ' _No Chargor shall wsthout ‘che prlor wmten consent of the Lender R

"' 258849824 EU_BUSINESS



B 1 2.7.1.create or attempt to create or permit to subsist any right in security, mortgage, S
Sl -0 charge, lien (other than a lien arising in the ordinary course of business by = - S
i -'operation of law) or any encumbrance, trust agreement, declaration of trust or -
“ " trust arising by operation of law over all or any Assets (except in favour of the
“-Lender and excgp& for Permitted Secumy Rights); or - ST

2’72 ; :_- selﬁ transfer asssgn factor lease or otherwme daspose of or par& WIth
~ - possession in any way of ali oy any of its Assets (ether than in terms of a o
B Perm!tted D:sposal) R L : '

: 243 in any way dlspose of the eqmty of a‘edempﬂon of any such Asset or any o
oo interest in any such Asset; T I L

274 c;hange‘ éts businiess'in any WayWhich'wQUId result'in it becoming a ‘relevant =
o financial institution’ for the purposes of clause 2 of The Financial Services .
o and Markets Act 2000 (Excluded Activities and Prohibitions) Order 2014,
~ Each Chargor shall promptly provide the Lender with copies of any = . -
_ “information that the Lender may from time to time reasonably request inl 0 o
- connection with each Chargor's status in respect of this clause 2.7.4:0r ..

255 carry on any businéss which would constitute ‘excluded activities® in torms of
.o Part 2 of the Financial Services and Markets Act 2000 (Exciudcd Activities
“and thsbltmns) Drder 2014,

; 28 :'_"Tha oblagatlon on the part of the Lender to make fus‘thcr advances to each Charger s
: : _.deemed to be mcorporated in thw Debenture. RTINS

RS S Each Charg@r Wi“ un!ess othemme agreed b}/ the Lender in wntmg, dcliver to- the S
" Lender {or as it shall direct) all certificates and other documents of title to the stocks,
. shares and other securities referred to.in clause. 2.1.1.5 above together with stock
-~ transfer forms in respect of the same executed in blank (except for the number and:
20 clags of shares and the name of the tmnsf‘cror} and ieﬁ: undated: '

' -.2-9.'-1'.._-  hmediatel y upon th‘e occurrence of the.BoS D;schargé Date (save to the -
o extent such items: have already been delivered to the Lender (or as the
- Lender shall direct) pursuant to clause 15.1 of the Daed of Prsorlty) or. -

292 "-"'(ef Iater) pmmpty aﬁ;er its ac;qwsetwn of any stocks shares and other'_
o L securities. . . S . _ N
The L‘zendﬁr 'ﬁiay', ﬁaﬁ.t'"'any. time on or afier the BoS Discharge Date complete. the
- _mstmmgnts of transfer on behalf Uf each Chargur in_ favour of atseif or Such other
- person as it shall select.. e . L :

B 2.'10'_:. B Each Charg(}r {aﬁ its own cast} will on demand n wratlng by the Leender execute and o
- “deliver in such form as the Lender may reasonably requare '

RRpEy & !0.1 a lega! mortgage of any freahold or ieasehold preperty of each Chargor whlch' S
R “is not effectively charged by clause 2.1.1 and of any frechold or leasshold
' 'property acquired'by cach Chargor after the date of this Debenture; -

o 2;10.2 ‘a standard sccurriy or othet fixed: secunty over each Chargers hemabi _:_3" _- .:-'_:'; .
- freehold, Ee&seho&d or ether propexty, . SR '
2103 . afi xcd chargc of asmgnmem in'or by way of secumy of any Asset subject to'a e
S ﬂoat'mg charge under clau';e 2. l g . _
. 258849B2.4.EU_BUSINESS S



................. Spe(ﬂfy &.n{i

o -2 10 5 a notnce of any asssgnment oi’ its raght utsc and interest in and t0 any of‘ the :
: agreements refem:d to in c!ause 2.2 abcwe, e IR
> -and each Chargor wall execute” sush athcr dccds documcm& agrcemcnts and S
. insttuments and will otherwise do and concur in all such other acts or things as the .
. Lender may. deem necessary for perfecting, preserving or protecting the security -
. created (or intended to be created) by this Debenture or for facilitating the realisation
of the Assets or the exercise of any rights of the Lender under this Debenture, &
provndcd that, prior to the. BoS. ‘Discharge Date, . this clause shali be . subject t@r"_' R
¢lause 18 (Lender B Fuﬂker Secumy) of the Deed of Prmrity : o

- _ 211 ".__'.-Each Charger shall:

g il 1 get in’ and reahse all Reccwables ini the m‘dmary course Df its. busmess and--_---'-
' . hold the proceeds of the getting in-and realisation (until payment into an -
- " account in accordance with clause 2 11.2 below) upon trust for the Lender; -

'_2..1 ] 2 pay ail money which it receives in respect of any Reeewablcs '

S _. _2 I I 2 1 prior to the BOS Dlscharge Eate mto the account(s} specnﬁed in the.' S |
L Deed of Prmrlty, and '

- :_._-.2 ! l 2 2 thcrcaﬁerg mto the a@count(s) sp&mﬁed by the Leﬂder, and

Ry B 3 1f caﬂed upon to- do 56 hy the Lenider execute Ecgal assngnmcm of ali or any ey
o of the Receivables to the Lender provided that, prior to the BoS Discharge -
" Date, this clause shall be qubject to clause 18 (Lender B Fur!har Secrm{v) of‘ P
: '_the Deed oanonty SRR : B . [

c202 If the Lendef reﬁeasas waives, or pcstpones |ts r:ghts in: respcct of any Recewables o
© 07 enable a Chargor to factor or discount them to amy third party (the "factor™), the -
. charges created by this Debenture shall in all other respects remain in full force and 0
- effect. All amounts becoming due to that Chargor from the factor and any Receivables
- re-assigned, or due to be re-assigned to that Chargor, shall be subject to the relevant
- fixed charge created by this Debenture, subject only fo any defences or rlghts of set-
- off which the factor may have against such Chargor e

o 2’.!3._::-: _. Paragraph 14 of Scheduie Bl 15 ﬁ:he !nso!vcncv Act 1936 sha!i apyly to the charges - L |
w0 oreated by or pursuant to this Debemure

3 g Contmumg Seeursty

"_This secijrﬁwwi!i' be-a."continuihg security for the Secured Liabilities notwithstanding any
intermediate payment or settlement of all or any part of the Secured Liabilities or other matter =
- or thing whatsoever and will be without prejudice and in addition to any other right, remedyor .07~
- security of whatever sort which the Lender may hold at any time for the Secured Liabilitiesor -~
- any other obligation whatsoever and will not be affectecl by any mlease reasssgnment or
o _'dascharge of such other rlght remcdy or securlty b . T

4 e Undertakmgs

- Save to the extent thiat the provisions of ihis clause ars inconsistent with or confliet with the S
- terms of the Facility Agreement or any BoS Finance Document to which such Chargor is
| 25884982 4.EU_BUSINESS 1 S



o '4 1 - at all times c@mpiy with the terms 'Of this' Debenture and of all agreements relatmg 10 :_ S
' " the %ecureci Liabilities; TR S L

SRR R .ke@p the Assets in GOGd and substantlai repzur and in g@od workmg Qrder and-_-’_ R
Lo condition, ordmary wear and tear excepted : - o

o _ 43 o preserve am:i migintain all mtellectua! property rlghts {}wned or used by each Chargm
' - {incl udmg those referred fo in clauses 2.1.1 9 to 2. l 1 ll) :

A4 cempiy inall material r@spests with the'tarms of all 'appincablé- laws and regulations -
~ooooCineluding (without limitation) all environmental laws, legislation relating to public: =
- health, town & country planning, control and handiing of hazardous substances or - L e
R waste, fire pr@caut;ons and health and safety at work; SRR e

| --."4'.5" - ._.'prompt!y notxfy the Lender of the ac;cguas:tlen by such Chargor ef any cstate or m‘tﬁrest o o
o oin any freehold, hcmabie or leasehold property TN e

as erisure that ali Assets that ‘are insurable afe insured with re;putable instirance
" ‘companies or. underwriters to such extent and against such risks as is normal for
< prudent cornpanécs in businesses similar to those of such Chargor (or as otherwise =
. requested in writing by the Lender from. hme o tﬁma) and (w;thout l:mﬁation tothe .
_-_._generahty of the fomgmng) P B : AR

o 4 6. 1 - pay ali premlums and other money due and payabie undea' all such msuranccs'_ o -
e and provide  premium. receipts or any other evidence . of payment pmmpﬂy SRS
o upon request to da 50 b}f the Lender; : :

462 if mquasted by the Lender ensure that the interest of the Lender is noted on
oo the polacies in respect of such insurances or that such policies contain such =~
- other pmvrs:ons for the pmtectmn of the Lender as the Lender may from time
10 time require; . . : S o

= 47 promptly upon request by the Lender fﬁliowmg tha BoS Deschargc Date, depms:t w1th o
o the Lender all deeds, certificates and documents of title relating to the Assets or any
“pari of them chiarged by this Debenture and all policies of insurance and assurance; -

4.8 7 promptly pay or causé to be paid and indemnify the Lender and any Receiver against .~
= all present and future rent, rates, taxes, duties, charges, assessments, impositions and =
outgoings whatsoever now or at any time in the future payahle in respect of any nf its e
- Pmpemes (or any part of them) or by the owner or oacup:er of them; SR

49 not make anv c:tructurai or materm! aﬁtemtlon fo of to the user of any ef its Pmpertms B
- or do or permit to be done anything which is a "development” within the meaning of
- the Town and Country Planning Acts from time to time (or any orders or regulations-
“under such Acts) or do or permit to be done any act, matter or thing where to doso. =~
- would have a material and adverse effect on the value of any of its Propemes ot onthe
T -markatabshty of any of such Pmperhcs : :

410 ~not grant any lease cf part. wath pussesswn or share occupatmn gf the wheﬁe or any' ERE
©oo o Upart of any of its Pmpemes or confer any licence, right or interest to occupy or grant -~
any licence or permission t0 asmgn under»let or part with possessmn of the same;
L R not vary, surrcnder cancel or daspasc of or perrmt to bc forfclt, any asehold interest S
Sooin any of' its Propgme% R : R : -

: '-":_'-253‘54'9852.4&;@'_8‘!35”&553 R



S 4.12 -~ -observe and perform all covenants, agreementis and. stlpuiations from time to time
Sl - affecting its interest in any of its Properties or contained in any lease, agreement for
Lo Jease or tenaney agreement under which any part of such Properties may be held

S 413 . ncmfy the Lender immediatel y in'the evcnt of any crcdltor executmg dﬁhgcnce agamst_ o
o such Chargor or any distress or execution is levied or enforced against such Chargor
Lo any third party debt order or freezing order is made and served on such Chargor,

404 notafy the Lender 1mmedaate§y sf any steps (mo!udmg, wnthout !imutatlon, the mak!ng L
~voof any application or the giving of any notice) are taken by any person (including,
. without limitation, such Chargor) in relation to. the administration, . r@cewershﬁp,_' L

' 'wmdmg-up or dsssa!utmn ﬂfsuch Chargor; .~ o S

418 -n,ot allow any person other than 1tself to be rsg!stered uuder the Lan.d Regastration Act S
2002 as proprietor of any of its Properties {or any part of them) or create or permii fo
- arise any overriding interest (as specified in Schedule 1 or Schedule 3 to i’hc Land
. _Reglstratmn Act 20{}2) affecting any such propgrtv S

| "-'..'-4.'156_" “not do or cause or permnt to he done anythmg whlch may in’ an}r way deprecnate o
SR Jeapardlse or otherw:se prcjudsce the value or marketabil lty of any of its Assets; and T

et -'4.'17 _' ‘maintain its centre of main interests (COM]) for the purposes efthe EU Regula‘faon on’- R
' lnsolvency Proceedmgs 2004 (NO 1346/2609), in the United Klngdom _ S

R _'Pm&ectmn of Secnrlty

FRRNN- 1) B If 'any.Chargor fails 'to' keep any of the Assets in good and substantial répair and in - :
Coo o good working order and condition or does nat take out and maintain such insurances
" as set out above or prove to the Lender that the premiums and other monsy have been -~ 0
- paid then the Lender may (as it thinks fit) repair and keep in repair the Assetsorany =~ =~
. of them (and for that purpose it or any of its agents may enter upon the properties of =
~ - any Chargor) or take out or repew any such insurance in any SUm and on terms as the o o
Lendcr may think fit. - - L : _ .

R The Lender wril be entiﬂed to bc pand the pmceeds of any pohcy of insurance ef‘ any_: .
= - Chargor {other than in respect of employers' or public hiability) and that Chargor will
- promptly irrevocably instruct any insurer of a policy to pay the proceeds of it to the -~~~
- Lender and undertakes io the Lender fo repeat that instruction if the Lender requires. S

5.3 - All money received on any insurance policy of any Chargor (unless paid to the Lender =~
S in terms of clause 5.2) will, as the Lender requires, be applied either in making good "
~ the loss or damage in- respect of which the money s received or in or towards ...
discharge of ths: Secured Liabilities. - - " : : :

54 Each Cha,rgoa* w:ll pcnmt any' authonsed representative of the Lender at all reasonable
.7 “times-to enter upon any part of the Properties of such Chargor and of any other =
- property where such Chargor may be carrying out any contract or other works and to _
" inspect each Chargor's books of account and other baoks and dosuments and those Df Sty
' its subsidiaries ST e o :

RS N R Ths Lender shaiﬁ be entlt!ed at ltS so!e discretmn to have a vaiuatmn of thc Assets or - _
. any part of them carried out from time to time by an independent surveyor or valuer B
~{to be appointed at the Lender’s sole discretion) and each Chargor consents to any
such valuation report being prepared and agrees to provide such access and other -
© . assistance as may be reasonably required by the Lender for such purposes; and ¢ach '~
~Chargor shall ensure that any tenant or other occupier of the Properties shall ensure .~

7 25B84982.4.EU_BUSINESS S



B X S -'No statutory or athc:r pawer of grantmg or agraemg o gmnt ot-of accepting-or -
Tt agreeing to accept surrenders of leases or tenancies of the whole or any part of the .
. Properties. charged under this Debenture will be capable of bemg exerclsed by any
~ - Chargor without the prewous written consent of the Lendcr S :

T The obhgationq of sach Chargor ander Thls Debenture will not be affected by any act L
oo Comission, circumstance; matter or thing which but for this provision might operate to -
- release or otherwise exonerate it from any of its ob!igatmns hereunder in whole or mf R
< part, mc!udmg (Without hmi,tatlon) L .

AT 'anv vanatacm, extensmm d:ssharge, @ompromuse, dealmg w1th exchange of
- - renewal of any right or remedy which the Lender may have now or in the =
~future from. or against any Charger or any other persen in respect of the o

'_-_Secured Liabilities; : . : R

572 '.'any act or omission by the Lcnder or any other person in takmg up, perfectlng R
- . or enforcing any security or guarantee from or against any Chargor or any
- other person or the mvalldaty or unenforceabzhty of any, such secamty or
- guarantee; . .. : N .

0573 'any:ame’hdment,_‘éaria‘ticnj restatement or supplement of of to, or novation,
- transfer or termination (in whole or in part) of, any document relating to the
" Secured Liabilitics or any exercise by the Lender (in its absolute discretinn} of .
~ o its-rights to refuse, grant, continue, vary, review, determine or increase any P
L credlt or facilities to any Chargm or any othcr person - L

5,74 any: grant of t:me andu gence, waiver oF concession to any Charcror oF any-
' S _other person; SE

b 0575 any arrangcment or compromnse entered mm between the Lender and any'-"
e Chargm or any other person;. T

576 the -admm:stratnon,' .msolvcncy, bankruptey, . sequestration,  liquidation, -
oo cwinding-up, - receivership, - dissolution, incapacity limitation,; disability, = -
. discharge by operation of law or any change in the constxtutlon pame and

- style of, any Chargor or any other person; 3 R

597 the mvahdny illegahty unenforceab!hty, irregu anty or frustratmn of the L
-Secured Liabllmes or any of the. cbhgaﬁmns of any Chargcr or any uther SR
- persom; : L S _ : o

o878 "any postponement dzscharge. mductlon non-pmvabllaty or othcr surmlar-” o
- gircumstance affecting any obligation of any other persen resultmg from any oo
~administration,  insolvency, liquidation, = receivership . dissolution -
"-'._"praceedmgq or from any law, rcgu}atmn or order T g

[ Peopﬁe w:th Slgmficant Cantml
' "6LI_ _ ;'Each Chargor represents and warrants on the da’te of this Debenture that no wammg E—
I notice or restriction. notice has been served in respect of amy shares and other -

o _"securltles -owned (at law or in equity) by such Chargor under or pursuant to Part 21A 7
" of the Compames Act 2006. e S S L

258849824 EU_BUSINESS



e ----------- 6.2 Each Chargor shall respond promptly (and in any event within the time required by :
R ) to any request for information or notice served on 1t under or pursuant to Part o o0
L SRS '21A ofthe Cempames Act 2006 : ' . |

S . 63 :.":. anh Chargar shail. pmmptﬁy upon recexpt prowdc to the Lender a copy of any ' L g
©owarning notice or restriction notice sewed on it under Part 21A of the Cnmpame‘; Act o
- 2006, : _ . : o

T _ '-_'-_.'Enfamement

70 The s'ec'urity constituted by this Debenture shall become enforceable and the Lender - -
T may-exereise all the powers conferred on mortgagess by the Law of Property Act
1925 (as varied or extended by this Debenture}, all the powers conferved on the holder - = "
-~ of a gualifying - floating charge (as defined in the Insclvency Act 1986) by the ™ . - .
~ ~Insolvency Act 1986 and all or any of the rights ‘and powers conferred by this S
© - Debenture without further notice to any Chargor upon and a,& any time after the
Coo o ocourrence of an Bvent of Default. S

TR Section 103 of the Law of Prﬁbeﬂ}/ A‘ct' 1925 (Regu!aﬁoﬁ af exa?cés'e of power Of Sm’e} o
0 will not apply to this Debenture but the statutory power of sale will as between the . -
~ . Lender and a purchaser from the Lender arise on and be exercisable at any time after -
- the execution of this Debenture provided that the Lender will not exercise the power
~ . of sale until payment of all or any part of the Secured Liabilities has been demanded - L
o or a Receiver or administrator has beeh appointed but this proviso will not affect a: "
o purchaser or put him upon mquary whe‘iher such demand or appamtment has been
~ U validly made S . B _ : _ - _

(RRRY A BN NoChargor’ shall,-without'the prior written consent of the Lie:'ndar,"exweise any of the
o powers . of leasing or of accepting surrenders of leases conferred by Sections 99
" (Leasing powers of morigagor and morigagee in possession) and 100 (Powers of =~
- mortgagor and mortgagee in possession to accept surrenders of leases) of the Lawof
- Property ‘Act 1925, The statutory powers of sale, leasing and accepting surrenders -
- exercisable by the Lender under this Debenture are extended so-as 1o authorise the -
- Lender whether in its own name or in that of any Chargor to grant a lease or leasesof .
- the whole or any part or parts of the freehold and leasehold property of such Chargor = =
- with whatever rights relating to other parts of it and containing whatever covenantson .
. the part of such Chargor and generally on such terms and conditions (including the = -0
o 'payment of money to a lessee or tenant on a surrender} and wheiher or no& at a
. premium as the Lenderthmks ﬂt e e : e

74 Te fhe extent that Asse&s constutute Fmancaai Collatcral and are: feubject toa Secumy R
- Financial Collateral Arrangement created by or pursuant to this Debenture, the Lender
shall have the right, at any time after this Debenture becomes enforceable, to-
-~ appropriate all of any part of those Assets in or towards the payment or discharge of
- the Secured Liabilities. The value of any Assets appropriated in accordance with this
" clause 7.4 shall be the price of those Assets at the time the right of appropriation is
- exercised as listed on- any recognised. market index, or determined by such other .
- method as the Lender may select (including independent valuation). Each Chargor = o
. agrees that the methods of valuation provided for in this clause 7.4 are commercially -
.. reasonable for the purpose of Regulation 18 of the Financial Collateral Regulations.
. To the extent that Assets constitute Financial Collateral, each Chargor agrees that such = . 0
Assets shall be held or redesignated so as to be under the control of the Lender forall - -
- .'purposcs of the Fmanciai Coﬂiaterai Regulations. L L

750 Ata any time aﬁer this Debsnture becomes enf‘oreeabie a,E! votmg rsghts in respect of _ S
7 -all stock, shares and securities charged by clavse 2.1.1.5 may be exercised (without "
O 1 B
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Ly obligation to do so) by the Lender (o its nominee) in such a manner as it shall (in'its
""""""""" “absolute discretion) see fit and all dividends and other distributions payable in respect' o
~of such stock, shares and securities shall be paid to and retained by the Lender and
T may be apphed by the Lender in accordance with clause. 10 :

"_"'._'?.6'.'_.'__'_Secnon 93 of ‘the Law of Property Act 1925 (Res?rmﬂon on- consofrdae‘mn af BB '
o -_:morfgages) will not apply to this Debenture. SO . BU Rt

7T _Ne:ther the Lender net- any Recewer shall he liable to asceunt o any Company as '_
Lol - mortgagee in possession in respect of all or any of the Assets and shall not be liablé to
- any Chargor for any loss or damage arising from the exercise by the Lenderor any =
7 -Receiver of all or any of the powers conferred by this Debenture or the Law of R
.Proi}ert)’ Act- 1925, SRR _— : -

7.8 -"_"_;.‘At any tlme aﬂer thns Debentura becomes enforceabla the Lender may redeem any el
0 prior mortgage, charge or encumbrance in respect of all or any of the Assets or o
- procure the transfer of them to fiself and may settle the accounts of the prior =
" 'mortgagee, chargee or encumbrancer and any accounts so scitled will be, in the
. absence of manifest error, conclusive and binding on sach Chargor All money paid
by the Lender to the mortgagee, chargee or encumbrancer in accordance with such T
U accounts shai} form part of the Secured Lla.bmties : : '

g - '_Appomtment of Recewer or Adm:mstratar

Rl At any time aﬁer the securlty constltuted by t!us Debenture has become enforceable L
©+ . the Lender shall be and is antlt!ed hy instrument in wrmng to appomt any one or more
o '_"personsas- - : L _ P DR

o % 8;'1..1. a Recewer efall of any ofthe As%ets andfer
) 1 2 Can admmistrator of any Chargnr, e

: i each case in accordancﬁ with and to the extent per:mttcd by apphcable Iaws The S
- Lender may not appoint a Receiver solely as a result of the obtaining of a moratorium -
o " or anything done with a view to obtaining a moratorium under Schedule Al of the RN
S Insolvency Act 2000 except with thc jeave of the court

Cga * ‘Where more than one Receiver is appomted thcv wzli have power 0 act separate}y o PR
“oo T {unless the appomtment of the Lender Schlﬁf.‘«S to the contrary) L

S X B Any appomtmcnt over part onlv ‘of the Assets sharg,ed under this Debenture wal! not o
. preclude the Lender from making any subsequent appointment of a Receiver overany .0
= part of the Assets over which an appomtmmt has not prevmusly been made by n -

B4 The Lender may from time to time determme the remuneration of the Recsiver and*'-
“may (subject to Section 45 of the Inmlvency Act 1986) remove the Receiver fromall - -
“or any part of the Assets of which he is the Receiver and at any time after any = "
- Receiver has vacated offi ce or ceased to gct, appmnt a further R,ecewer over all or any
. partof those Assets, . : S

o 85 '_ _The Receiver will be the agent of the Chargur in respec,t of wh;ch it is appmnted:
- (which will be solely Hlable for his acts, defaults and remuncration) and will have and~
" be entitled fo exercise in relation to such Chargor all the powers set out in Schedule 1.7
" “tothe Insolvency Act 1986 and all the powers conferred from time to time on -
“receivers by statute and in particular by way of addition to but without prejudice o
"_'those powers {and those of the Lender) the Recewer wnil have power - o -
208849624, EU_BUSINESS S



8.5

8.5.1 1o sell, let or lease or concur in selling, letting or leasing and to vary the terms
or determine, surrender or accept surrenders of leases or tenancies of or grant
options and licences over all or any part of the Assets in such manner and
generally on such terms as he shall think fit in his absolute and unfettersd
discretion and so that any such sale may be made for cash or for shares or
securities of ancther company or other valuable consideration {in each case
payable in 8 lump sum or by instalments),

8.5.2 to sever any fixtures (including trade and tenant’s fixtures) from the property
of which they form part;

853 to exercise all powers, rights and/or obligations under any contract or
agreement forming part of the Assets, including, without limitation, all voting
and other rights attaching to stocks, shares and other securities owned by such
Chargor;

8.5.4 1o make and effect all repairs and improvements;

8.3.5 to redeem any prior encumbrance and fo seitle and pass the accounts of the
encumbrancer and any sccounts so settled and passed will (subject to any
manifest error) be conclusive and binding on such Chargor and the money so
paid will be deemed to be an expense properly incurred by the Receiver;

8.5.6 to promote the formation of a subsidiary or subsidiaries of such Chargor,
including, without limitation, any such company formed for the purpose of
purchasing, leasing, licensing or otherwise acguiring inferests in ali or any of
the assets of such Chargor;

857 to make any arrangement or compromise which the Lender or the Recelver
may think fi;

8.5.8 1o make and effect all repairs, renewals, improvements, and insurances;

£.5.9 to appoint managers officers and agents for any of the purposes referred to in
this clause 8 at such salaries as the Receiver may determine;

8.3.10 1o do all other acts and things as may be considered by the Receiver o be
incidental or conducive to the above or otherwise incidental or conducive to
the preservation, improvement or realisation of the Assets.

No purchaser or other person dealing with the Lender, any Receiver ov any agent or
delegate shall be obliged or concerned to enquire whether the right of the Lender or
any Receiver 1o exercise any of the powers conferred by or referred to in this
Debenture has arisen or become exercisable, whether any of the Secured Liabtlities
remain outstanding or be concerned with notice to the contrary or whether an event
has occurred to authorise the Lender or any Receiver to act or as fo the propriety or
validity of the exercise or purported exercise of any such power.

9 Power of Aflorney

9.1

Each Chargor irrevocably and by way of security appoints the Lender (whether or not
a Receiver or administrator has been appointed) and also (as a separate appoiniment)
any Receiver severally as the attorney and attorneys of such Chargor, for such
Chargor and in its name and on ils behalf and as its act and deed or otherwise, to
execute and deliver and otherwise perfect any deed, assurance, agreement, instrument
or act which may be required of such Chargor under this Debenture or may be

12
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required or deemed proper in the exercise of any rights or powers conferred on the
Lender or any Receiver under this Debenture or otherwise for any of the purposes of
this Debenture.

9.2 Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney does or purports {0 do under its appointment ander clause 9.1.

10 Application of security proceeds

10.1  Any money received under the powers conferred by this Debenture will, subject to the
payment or repayment of any prior claims, be paid or applied in the following order of
priority:-

10.i.1 in or towards satisfaction of all costs, charges and expenses incurved, and
payments made, by the Lender and/or the Receiver including the
remuneration of the Recelver,

10.1.2 in or fowards satisfaction of the Secured Liabilities in whatever order the
Lender may require;

10.1.3  as to the surplus (if any) to the person(s) entitled to it;

provided that the Receiver may retain any money in his hands for so long as he thinks
fit, and the Lender may, without prejudice to any other rights the Lender may have af
any time and from time to time, place and keep for such time as the Lender may think
prudent any money received, recovered or realised under or by virtue of this
Debenture to or at a separate or suspense account to the credit either of the Chargors
or of the Lender as the Lender thinks fit without any immediate obligation on the part
of the Lender to apply such money or any part of such money in or towards the
payment or discharge of the Secured Liabilities.

182 Subject to clause 10.1, any money received or realised by the Lender from any
Chargor or a Receiver under this Debenture or any administrator may be applied by
the Lender to any item of account or liability or transaction in such order or manner as
the Lender may determine.

] Indemnity

[1.1  The Lender, the Receiver and every attorney, manager, agent, employee or other
person sppointed by the Lender or the Receiver under or in connection with this
Debenture shall be indemnified by each Chargor in respect of all liabilities, costs,
losses and expenses incurred by it or him in the execution (or purported execution) of
any of the powers, authorities or discretions vested in it or him pursuant to the terms
of this Debenture {or by anyv law or regulation) and against all actions, proceedings,
costs, claims and demands in respect of any matter or thing done or omiited in any
way in connection with or relating to all or any of the Assets and the Lender, the
Receiver or any such other person may retain and pay all sums in respect of the same
out of the money received under the powers conferred by this Debenture.

11,2 The indemmity under clause 11.1 shall not apply 10 the extent that any such liability,
cost, loss and/or expense arises as a result of the wilful default or gross negligence of
the Lender or the Receiver.

iz Costs and Expenses

Each Chargor shall pay or reimburse o the Lender on demand (on a full indemnity basis) all

13
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i “costs, charges and expenses (including legal fees) incurred or to be incurred by the Lender in
R the creation, - registration, perfection, enforcement, discharge ‘and/or assignment of this
" Debenture (including, without limitation, the costs of any proceedings in relation to this SRIRRIT
“ - Debenture or the Secured Liabi! ltEBS) which costs, chargcs and cxpenscs shall form part of the ool
. -Secured Liabilities. . e T

3 Setoff

©°13.1  Each Chargor agrees that any money from time to time standing to its credit on any
- account {whether current, deposit, loan or of any other nature whatsoever) with the
" Lender may be reiained as cover for and/or applied by the Lender at any time and - -
~ without notice to such Chargor (whether on or before or after the explry of any fixed -
- -or minimum period for which such money may have been deposited) in or towards = =
o payment or discharge of the Secured Liabzhtles or such pan of them as the Lender'._ N
. may se!ect - : : : : - P

RN i v If the Lender ex’ercisas'any rights in respect of any money as referred to in clause 13,1
e (including, without limitation, any rights of set-off, accounting or retention or similar -

" rights) in relation to any liability of any Chargor and that liability or any part of itisin 0
“a different currency from any credit balance against which the Lender seeks to . =

" exercise its rights, the Lender may use the currency of the credit balance to purchase = =~
- an amount in the currency of the liability at the then prevailing the Lender spot rate of -~ :

" exchange and to pay out of the credit balance all costs, charges and expenses incwrred U o0

by the Lender in connectnon with that purshase R : o

o 3_-"';'-_:13.'3 o The Lender shall not be liable for any Joss of interest cau%ed by the determmanon" _
' - before maturity of any deposits or any loss caused by the fluctuation in"any exchange - .=
_rate at wh:ch any currency may be baughr ar sold by the Lender Lo

o 14 R ) Envest:gatmns e

[RT 7 B It any event of default (howsocver dc;scrlbed) in any agreement betwean the Lender Sl
~ o and any Chargor occurs then (while it is continuing uawaived) the Lender shall be - -0
" entitled to initiate an.investigation of, and/or instruct the preparation of a. report - =
- {aceounting, legal, valuation or othér) on, the business and affairs of such Chargor . - =
““andfor any other Group Company which the Lender considers necessary 1o ascertain -~ .
‘the financial position of such Chargor, all fees and expenses incurred by the Lender inooo
80 domg being pavable by such Chargor e : SRR

1420 “Each Chargor hereby camsents o the provlswn by the Lender of all mf‘ormatmn in ::'-'_ SRS
- relation to such Chargor which the Lender provides to any persan in relation tothe
"pneparatmn of a report as is referred to in clause 14, 1 ab(we s

15 _N@tlces
S5 Clause 16 (Nonces) of thc Facslsty Agreement is mcorparatcd into this Debenture asif S
cocn s fully set out in this Debenture ' S ST o

152 The address and e-ma:! address of each Party for al! communications of documents o
- .. “given under or in connection with this Debenture are those identified with its name in
" the execution pages to this Debenture or subsequently notified from time to time by =~~~ "
the relevant Party for the purposes of the Facility Agreement or this Debenture. . -
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o 36.1'”"_- If ot any tnm'e'any'pgmvlsmn of this Debenture is or becomes illegal, invalid or -
o ~urienforceable in any respect under any, law of any Jurisdiction, neither the legality,
- validity or enforceability of the remaining provisions nor the legality, validity or'
- enforceability of such provision under the law of any other jurisdlctmn W1Ei bs in any'_ -
Clway aﬁected or mpa:red o e : e '

_. 16..2'_ i '\10 faliure or de ay by ths Lender in- exercmng any right or remedy under thiS'
" Debenture shall operate as a waiver; and no smgle or partm! eAErcise shal! prevent - -
- further exercise of any ngh& or remedy : ; - '

163 The Lender wnil be entﬁtled 10 dgsciase to nts audﬁtors adwsers or appiacable: regulatory o
o autherity or any other person that enters or proposes to enter into any assignment,
. transfer, securitisation or other disposition of any part of any right or obligation in
< relation to the Secured Liabilities confidential information concerning this Debenture
" Cor any arrangement made or to be made in connection with this Debenmre

1640 'Savc o thc cant expr@ssly pmwded to the contrarv in thas Debemurc, a thlrd party' o
© o (being any person other than a Chargor or the Lender and their permitted successors. 0
and assigns) may not enforce-any of its térms under the Contracts (Rights of Third
- Parties) Act 1999 and no censent of any third party is reqmred for any amendment, .-:.3
" variation or termination of this Debenture : R : e

16,5 _A cemf cate by any duﬁy authoﬁsed director of the Lender as to the anmount of the.'_ : -
' ~'Securcd Liabilities or any. part of them shall, in the abscnce of. mamfeqt error, he
* conclusive and bmdmg on each Chargm' g R T

166 .-.Nn'Pa'rty may 'aés'sign transfer ot otherwise 'd'i'SpOse of any part of the benefit or burden -
- of this Debenture or all or any of its rlghts under this Debenture without the pnm'_ R
written consent of the other Parties. R BRSO
167 This DEhenture may be executed in any number of counterparts, each of which when
- executed and delivered shall constitute a duphcate oragma! but all the countcrparts-_"
- ghall tog@ther constitule the one agreement. SRR '

| -.E’?'_'.:":_-..B'e:ﬁn.itwns-

In the interpre'tfatiaﬁ'éf' this Debenture; terms defined in, or construed for the pﬁrpases of the e . o
o Facility Agreement have the same meanings when used in this Debenture (unless the sameare 0 -~
- otherwise deﬁned in this Debenture) and the following terms have the fol Iowéng maanings:

o Z_"Asseis" means thc whaie of the pmpeny (mcludmg unca!icd capita!} whsch is or may be from' :_- o R
- time to time comprised in the property and undertakmg of each Chargor; .. RN

= _"BoS E)Escharge Date“ has the meanmg gwen 1o the serm "Bank Dtscharge Date“ in the Deed _ p
- of Prority; . - : - R N o Ll

e .-_"Faclhty Agreement“ means the loan agreement dated ofi or about i‘he date of thas E)ebenture T s
~and made between (1) the companies listed in part A of schedule 1 thereto as Borrowers, (2) -

- the companies listed in part B of schedule 1 thereto as Guarantors and (3) the Lender, pursuant o
- to which ﬁie Lender agmcd to make a Ioan. facihty available to the Borrowers; .. Sl

: ”Fmancsai Ceﬂateml" shal} have thc meanmg gwen 0 that expressmn m the Fmancm! '_ AR

= : Collaterai Regu%atmns
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S "Financial Coliateral Regulations” means the Financial Co!!aterai Arrangements {MNo. 2) B
L Reguiatmns 2003 (S.1. 2003 No 3226), : ST :

: “Flmd Charge Asseﬁ" means an Asset fer the time bemg compnsed wnthm ) mortgage f xed i
.- charge or assignment by way of security created by clause 2.1,2.2, 2.3 or (wsth ef‘fect fromthe .
S . date of its cma‘%wn) any security creafed pursuant to clause 2. 10

._"Gmup" means- the Chargors and thﬁlr q{lh‘;!dlarlﬁ‘i and “Gmup (nmpany sha.l! be o
§ construed accordingly; : : L Lo -

' "Pérmitieﬁi D'ispﬂéa}?" méiim' e

: .-'..'(a) 3 the dlspesal of stack Subject only 10 the ﬂoatmg charge created by ciause 2. 1 2 on‘an . . S
S arm's ength basm in the nrdmary course of tradmg, : : o

Bty _;__-disposals of obsolete or redundam assets (ather than Faxed Charge Assets, other Assets- e

~subject to a fixed charge or security in favour of the Lender and any other heritable or -
- leased property in Sceﬂand) wh;ch are no longer required fer the busmess of any Gmup
~-Company; o _ _ . . P

ey -disposals Qf ‘assets (other- than Fixed Chafge Assets, 'other'-Asset;s'subject to a fixed
- charge or security in favour of the Lender and other heritable or leased property in -
- “Scotland) in ﬁxchangr: for rcpﬁacemcnt assets comparable or supenor as to type, valuc’
- and quality; : - e

: .:___"Pmpcrtmq“ meam at any time the frecheid hcntab!e and casshoﬁd pmpemes csf any_':'__.
- Chargor at that time or any of th@m as the confext s‘equsres, RPN R

."':_"."'Reeewab!m" means all sums of money now of in the futum Teceivable by any Chargor'_ o
~-which consist of or are derived from any Asset refeired to in clauses 2.1.1, 2,12, 220r 2.3 0r

- (with effect from the date of the ereation of any such secursty) any Assets compmcd in any s
- security created Pursuant to clause 2.10; ' : L et

o '_I"Reaewer" 'mcans an admmsstmtwe rece'iiier' receiver and manager or other - receiver .
. appointed pursuant to this Debenture in respect of any Chargor or over all'or any of the Assets SR
" charged by or pur%uam to ﬂm Debenture; : : - TR

: '"Secwed Luab:i:tias" means ail or any mency and hab:htnes whach shall from ‘ume to time
" {and whether on or at any time after demand) be due; owing or incurred in whatsoever manner
" to the Lender by each Chargor under the Facility Agreement and this Debenture, whether
- actually or contingently, solely or jointly and whether as principal or surety (or guarantor or = o
- cautioner), including any money and liabilities of each Chargcr to a third pany which have 0
- been ass:!gned or novated 10 or otherwise vested in the Lender; : : e

"-':'.;__”Secawity Fmamcaal Cﬂllatemi Arrnngemmts“ sha]i have ths meanmg given to that'__”_
o _expressaon in the Financial Collateral Regulatsons, and ' e : Sl

:.:'__...-"SlleEdlﬂ!'y“ -mean's,..m resmct Of any-mmpany,_ persnn or entity, any company, person or _
- entity direstly or indirectly controlled by such company, person or entity (including any .
o Subsidiary acquired after the date of this Debenture) and ”Subs:dmﬂes" shall mean ai! or any
©o of them, as appmpmate : : : : . :
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]8-] o . Refereﬂeest@ .........................................................................................

1&1.1- statutes statutory  provisions and othér national or BEC’législation shal!- e
' - include all amendments, substitutions, modifications and re-enactments for =~
- the time being in force and shall include any orders, regulations, instruments
- or other subordinate Iegaslatmn made under the relevant legisiation; '

Pt 1812 entm!" of any company shall be mterpreted in accordance wﬁh Scctlon L
ORI . & ofthe Income Tax. Act 2007, R, :

- _18'.'13-_:"-. mciudmg shaﬁi not be mnstrued as hmltmg thc gsncrahty of the words:_'
e preccdmg:t : S R
CIRI4 pmperty shall include. any interest ( egal or equatab!e) in rea! of persanal S
L .-_'pmperty and any thlng inaction; . S e o

: ; 12.1.5 _ this Debentnre qhal! mc!ude the Scheduleq

86 3any term or phrase cﬁm" ned in the Compames Act 2006 (as amended from o i
S time m tlme) shall bear the same meanmg in thas Debentum R

_-.13.1.'.?' woxds 1mp0rtmg the smguiar sha!l mciude the p!urai a,nd vige versa and'
T .--Words denot:ng any gender shall melude all genderq o o

.-:-.18,1'.8 Ehts Debentum and o any pmvgsnons of 1t or to any et‘her document refera"ed AR, .
T - “to in this Debenture shall be construed as reférences to it in force forthe time -1 -
. being - as amended, varied,. supp!sm@nt@d restatsd subst&tut@d or novated

S fmm time to time; . . o . L

' _'18.1.9.- any.person are to be construed to include references to a corporation, firm, -
S company, partnership, joint venture, . unincorporated body of persons,
S mdmduai or any state or agency of a state, whether or not a separate: ega!: L
S entgty : A . . . . .

"_'13,1.10 any’ pcrsen ‘are 't be constmed to mc!ude that person’s assngnees o
' - transferees or SUCCESSOrs in t1tle whether dsmat or indirect; and

18] a1 clause headings are- for case of reference cm%y and are m:xt o affect the e
: S mmmretatlon of this Debenture. .~ R : S '

182~ The terms of the dmumems under wha@h the Secumd Liabahtws arise aud of any sadc DI
o Jetters between any Chargor and the Lender in relation to them are incorpotated herein .~
~ - to the extent required for any purported disposition of the Assets (or any of them) =~
- contained in this Debenture to be a vaiid dispesition in accordance with sectaon Z(E)_ SR
of the Law of Property {(Miscellaneous Provisions) Act ]989 T

. _ :!:8.3 The pamcs mtend that thls deeument shall take effect asa deed
o L ]'8,4' '_The use Qf bold type shall be 1gnered in the constructlon of thgs Debenture
) : 19 Deeeﬂ of&’rmﬂty o
- This .'Dieben!ure-is subjéét to the Deed of Priority. If there is any conflict or iﬁédxﬁSigstency'_ SR
" between amy provision of this Debenture and any provision of the Deed of Priority, the =~
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26
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provision of the Deed of Priority shall prevail. In the event of any conflict between this
Debenture and the Facility Agreement, the terms of the Facility Agreement shall prevail,
except that in the event of any conflict between the Facility Agreement and the Deed of
Priority, the terms of the Deed of Priority shall prevail.

Second ranking Security
Notwithstanding any provision of this Debenture, where;

20,1 arvight or asset has been assigned by a Chargor (subject to a proviso for re-assignment
on redemption} under a BoS Security Document and that Chargor purports to assign
the same asset or right under this Debenture, that assignment will instead take effect
as a fixed charge over that Chargor's equitable right of redemption under the first
assignment in the relevant BoS Security Document, and will only take effect as an
assignment if the relevant Security created by the relevant DoS Security Document
has no, or ceases (o have, effect at g time when this Debentore still has effect;

20.2  this Debenture purports to create a first fixed charge over any assets over which a
Chargor granted a first fixed charge under s Bo8 Security Document, that Security
will be a second-ranking charge ranking subject to the first ranking charge created by
the relevant BoS Security Document until such time as the Security created by that
BoS Security Document has no, or ceases to have, effect, and, in circumstances where
the Security constituted by that BoS Security Document remains in force, any
reference in this Debenturs to:

20.2.1  an asset secured under the relevant BoS Security Document being assigned;
a3

20.2.2  the Security over any asset secured under the relevant BoS Security
Document being first ranking or secured with {ull title guarantee,

shall be construed accordingly.
Release

If the Lender is satisfied that the Secured Liabilities have been unconditionally and
irrevocably paid or discharged in full, the Lender will at the request and cost of the Chargors
take whatever action is vequired in order to release the Assets fiom the security constituted by
this Debenture.

Governing Law
This Debenture wiil be governed by and construed according to English law.
Jurisdiction

23.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Debenture {including a dispute relating to the existence,
validity or tormination of this Dobenture or any non-contractual obligation arising out
of or in connection with this Debenture} (a "Dispute”).

23.2  The parties agree that the courts of England arc the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the confrary.

233 This Clause 23 is for the benefit of the Lender only. As a result, the Lender shall not
be prevented from taking procesdings relating to a Dispute in any other courts with

I8
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jurisdiction. To the cxtent allowed by law, the lender may take concurrent
proceedings in any number of jurisdictions.

IN WITNESS whereof this Debenture has been executed by each Chargor as a deed and signed by
the Lender and shall take cffect on the day and year stated at the beginning of this Debenture.

1o
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Schedule 1 The Chargors

Fire  Testing

Limited

Technology

(2387681, England and Wales

52¢ Borough High Street,
London, England, SE1 IXN

Aitchee Enginegering Limited

(5882888, England and Wales

52¢ Borough High Street,

London, England, SE1 1XN
Sircal Instruments (UK.} | 01592093, England and Wales | 52¢  Borough High Strest,
Limitad London, England, SE1 1XN
UHY Design Limited 04133945, England and Wales | 52¢ Borough High Sireet,
London, England, SE1 1XN
Bordeaux Acquisition Limited | 07510463, England and Wales | 52¢  Borough High Street,
London, England, SE1 1XN
Deben UK Limited (13208255, England and Wales | 52¢ Borough High Street,
London, England, SEY 13N
Crystallon Limited (7308262, England and Wales | 52¢  Borough High Street,
London, England, 8B1 TXN
Oxford Crvosystems Limited 00788353, England and Wales | 52¢  Borough High Street,
London, England, SE1 1 XN
Quorum Technologies Limited | 04273003, England and Wales | 52c  Borowgh High Street,
London, England, SE] XN
Global  Digital Systems | 01459108, England and Wales | 52¢  Borough HRigh Streef,
Limited London, England, SE1 [XN
Judges Capital Limited 07003607, England and Wales | 52¢  Borough High Street,
London, England, 8E1 1XN

Scientifica Lid

03286415, Fngland and Wales

52¢ Borough High Sireet,
London, England, SE1 1XN

Dha-stron Limited

02197540, England and Wales

52¢ Borough High Street,
London, England, 8ET 1XN

Armfield Limited

(1962034, England and Wales

52c Dorough High Street,'
London, England, SET 1XN

EWE Solutions Lud,

(33753592, England and Wales

52¢ Borough High Street,
London, England, SE1 1XN

ConlLED Limited

(7654232, England and Wales

52¢ Borough High Street,
London, England, SE1 1N
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EXECUTION PAGES.
THE LEMDER
Signed by %@ﬁﬁ&&«f (ﬁ‘;é?mq *:;@%LE )

it}i and on behalf of JUDGES SCIENTIFIC ’;
P L4 ’

Signature

Address: §2c Borough High Stréey London
SE1 IXN

Fainil Brad Ormsby@@judpesuk.cont

Attention Brad Oemsby

2HBR4HEZ 4B BUBINESS



THE. CHARGORS

Excovted as g deed, but not delivered wonil the )
firgt date. spectficd. on page 1, by FIRE

TESTING TECHNOLOGY LIMITED acting. )
by: }
3

Dirgotor

Wi ‘igigS S . g igl)}ai Llr{g . Mwm-”vw“uuuu.ﬁ._

Wilness name i
Witness address @@i_‘:heﬁ P
160 QUEEN VICTORIA STREET
LONDON EC4V 4QQ

Address 52c. Borgugh High  Steeet,
Tondow SETTXN

Email: Mark:favelledaiudges. uki.doms,
Brad.Ovmsby(@]udges.ak.coi

Abtention. Mark Lavelle and  Brad
Orririshy

)
[
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Exeeuted as n deed, but not delivered until the )
first date specified o page |, by AITCHEE
ENGINEERING LIMITED acting by: }

Drirector

Witness signature

Witness naime & paelp ! P D@Cheﬂ e
Wiiness address _ 160 QUEEN VICTORIA STREET

LONDON EC4v 400

Aty 52¢ Borough  High  Steet,
Lowdon SE1 TXN

Tl Mark.lavelle@judpes. uk.com

Brad. Ormishyiajud geskcom

Attention Mark  Lavelle  and  Brad
Dremishy

Exeouted as d deed, but not delivered ontil the. )
firgt date specified on page 1, by SIRCAL-

THSTRUMENTS (UK LIMITED acting by:. )
J

Directois

Witness name. _ ﬁm{\&%% %"W’“?

Witness wddress ) 160 QUEEN VIDTORIA STAEET

LONDON ECaV 400

Address: 52¢. Borough High Street,
LondonSE1 1XN

Email: Mark.lavelle@iindges.uk.com;
Brad.Ormshy@judges.uk.com

Altention Wark Lavelle and  Brad
Ormsby
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Executed as o deed, but net delivered until the )
first date specified on pagel, by URHV
DESIGN LIMITED acting by

Director

Witness signature -W
echert uwr

W itriess name ﬂﬁf‘; P RTA E?ﬂéi )

Witness address 180 QUEEN VICTORIA STREET

LONDON EC4V 4QU

Aledress: Slc Borough High Strest,
London SET LXN

Email: Mark.lavellet@judpes. uk.con
Brad. Ormishy@judges.uk.com

Attention Mark  Lavelle and  Brad
Urmsby

25684902, ELl_BUSINERS



Executed as a2 desd, but not dehiversd until the )

first.date specified on page: 1, by BORDEAUX
ACQUISITION LIMITED acting by:
Dhrector ¢

Withess name _ pnELin £

ot g

MR Béﬁh%ﬁ“% P
Winess address -- 180 QUEEN VICTORIA STREET

LONDON EC4V 400

Adddress: 52c Borough High Street,
Londen SET TXN

Email: Mark lavelle@iudges. uk.con;
drad. Ormsby@indgesuk.com

Adtention Mark  Lavelle aid  Brad
Ormsby

Bxecuted as g deed, Bt not delivered unfil the )

first date specified on page |, by DEBEN UK

LIMITED acting by:. )
3

¥

Divector

Witness signaiure U*-Wmmm

Witnass name P % Li‘ﬁg VuFE . B A Ch @ﬁ "
Withess addreds 80 QUEEN VICT ORIASTREET

LONDON EC4V 400

Addrass: 52e Borough High Streel,
London SE1 TXN

Fmail: Wark lavelle@judges.uk.com;
Brad.Ormshy@judges.uk.com

Attention Mark  Lavells and  Brad
Ornshby

EoUEAUEE A EL, BUBINESS




Execuled as a deed, Dyt not delivered vntil fhe )
first dafe  specificd  ©n  pagel, by
CRYSTALLON LIMITED acting by:

Prirector

Witness signature '

“Witness rame e PuH-

Witness adilress B@@heri y
RO QUEEN VICTORIA STRERT

LONDON EC4V 400

Addressy S2¢ Borough High Sireet,
London SE1 1XN

Einail: Markavells@indgesuk.com;
Brad Ormsby@iundpesukeom

Atiention Mark Lavelle cand  Brad
Urmsby

e;xeu.iia:d a5 g dedd, but not delivered until the )
' }wﬂmd on paw:i }"iy ﬂ”’éi’f{}ﬂﬁ

I recta

Witness sipnature. ”“““”*“-7

Wilness name ﬁﬁﬁi A FUFE

Witness addréss B 160 QUEEN vx:mﬁé%mgg:r

LONDON EC4v 4QQ

Address: 52c Borough High Street,
Loudon SETTXN

Bimail: Marlk lavellel@judges.uk.com;
Drad. Ormsby@judges.uk.oom

Astentici Mark LDavelle  and  Brad
Ormshy

24
2HRRaY82 A ELU BUSINESS



Executed as a ﬂﬁi@df,_ but not delivered until the )

first date specified on page 1, by QUORLM

TECHNOLOGIES LIMITED acting by: }
)

Dhirector

Witriass ramie ] ﬁﬁﬁ N I E’i “é,(w

D@Gh%ﬁ 1y
160 QUEEN VICTORIA STREET
LONDON EC4V 400

Witness address

Address: 52¢ Borough High Sirect
Landon SE1 TXN

Emgil: Mark lavelle@judges.uk.com;

Brad. Ormshy(@judges.uk.com
Attention Mark Lavelle ‘and  Brad
Ormshy

Fxeeuted as 4 decd, bat not-delivered until the )
st date specified on page I, by GLOBAL
PIGITAL SYSTEMS LIMITED acting by: b

Direciof

Witness name FIYLEL A PiFC

160 QUEEN VIGTORIA STREET
LONDON ECAV 4Q0Q)

Whiness address

Address: §2¢  Borough High Street,
London SE1 TXN

Email: Mark. lavellei@indges.uk ooy,
Brad Ormsby@iodges.uk.com

Adtention Mark Lavelle and Brad
Onensby
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Executed as a deed, but not deliversd unttl the
first - date specified on pagel. by JUDGES
CAPITAL LIMITED acting by )

Direcior _

“WiiRese name

At (U

Witness adidress.

Address: 52¢  Borough High Sireet,

Londen SET 1XN

FErmaik Mark Javelle@judges.uk.com;

Brad. Crimsby@judges uk.com

Attenition Mark and  Brad

_ Lavelle
Cirmsby

Executed as a deed, but fiot deélivered until the §
first. date  specilied on  pagel, by
BCIENTIFICA LT aeting by

Withess signatine.

W Hness tiame

POVEUA LUEE

[Hrector

Witnesy addresy

Address: 52¢ Boroogh High Steet

London SET XN
Einail: Mark lavelle@judges.uk.com;

Brad. Ormisby@indges.uk.com

Mark
Ormuby

Adieition Lavelle and  Brad

ZEBE4G82.4 EU_BUSINESS

D@C%’}@ﬁ P
160 QUEEN VICTORIA STREET

LONDON EC4V 4QQ

Dachert v
1RO OUEEN VICTORIA STHEET

LONDON EC4V 400



Exevuted as g deed, but not delivered until the )
first date spevified on page 1, by DIA-STRON
TAMITED acting by: ' ¥
)
J

DHrector

Witness signature _- o

Wilness name AR LA Q L

Witness address

D@Ch%ﬁ: L
160 QUEEN VIGTORIA STREET

Addrise: 52c Berough High Swees,
Lenden 8k XN

Exiail: Mark. lavel ie‘@j'uu;igm;wk;, coni;
Brad. Ormsbyfajudges.uk.com

Attendion Mark  Lavelle and  Brad
Urmishy

Exetuted as a deed, but ot delivered until the: )
first <late specified on page |, by ARMEIELLY
by: 33

LIMITED actin

¥

ot

Drirecton|

Witness signitife w-m

W itness pame AMMELIA  PUEC &@Chﬁ‘ﬁ;w
Witriess address 160 QUEEN VICTORIA STREET

LONDON EC4V 400

Mddress 52 Barough  High  Steet,
London SET 1TXN

Fmail; Mark.lavelle@judges.uk.cony,
Hrad, Ornishy @) adges.ukcam

Allentics Marke FLavelle and  Brad
Ormishy
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Executed as a deed, but not delivered until the )
fist date: specified on page l, by EWB
SOLUTHONS LTD, acting by

Director

Witness signatire

Wiktess name

Wiiness address 160 QUEEN VICTORIA STREET

LONDON EC4V 4Q0

Address: S2c. Borough High Street
London SET 1XN

Email: Mark.lavelle@iudges.uk.von;
Hrad Ormsby@judges.uk.com

Atention Mark  Lavelle and  Biad
Orshy

Frecuted a5 a deed, but not delivered until the )
first-date: specified on-page.1, by COOLLED
LIMTITED acting by J

Dhreetor

Witniess signatire - R

%
i

Withess name AGELYY F 1k Déch@rﬁ y
Witness atddivss. _ 160 GUEEN VICTORIA STREET

LONDON EC4V 400

Mddress: 52¢ Borough. High Street,
Londen SEL XN

Eivail: Mark lavelle@judges.nk.eon:
Brad Urinsby@iudgesuk.com

Atlention. Mark Lavelle and  Brad
Cirmsby

3
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