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Registration of a Charge

Company name: OPTIMITY HOLDINGS LIMITED
Company number: 10064229

XIYRKEXV

Received for Electronic Filing: 07/02/2019

Details of Charge

Date of creation:  05/02/2019
Charge code: 1006 4229 0003
Persons entitled: CLYDESDALE BANK PLC
Brief description:  N/A
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: 10064229 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID MORTON

Electronically filed document for Company Number: 10064229 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10064229

Charge code: 1006 4229 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th February 2019 and created by OPTIMITY HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th February 2019 .

Given at Companies House, Cardiff on 12th February 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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Companies House



i, DLA PIPER

1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT T( s859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE OR]QIN&%JNSTRUMENT
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DEBENTURE

by
OPTIMITY HOLDINGS LIMITED

in favour of

Clydesdale Bank PLC

Date §  (fednery 2019




DEBENTURE

rif;f"‘%

DATED:

/@;ééym»w) 2019

S

PARTIES

(1} OPTIMITY HOLDINGS LIMITED Registered Number 10064229 whose registered office is at
Zetland House, Scrutton Street, Landon, EC2A 4HJ (‘the Mortgager")

(2 CLYDESDALE BANK PLC Company Number $C001111 whose registered office is at 30 St.
Vincent Place, Glasgow G1 2HL ('the Bank").

NOW THIS DEED WITNESSES:
1 INTERPRETATION
1.1 I this Debenture unless the context ctherwise reguires:-

'Charged Assels' means the property assets and undertaking for the
time being of the Morigagor which are subject to the
charges contained in this Debenture (including,
without limitation, the IPRs) other than the Charged |
Dehts and references to the Charged Assets shall
include reference to all or any of them;

‘Charged Debts’ means all book debts and other debts now and from
time to time hereafter due owing or incuired to the
Martgagor other than such of the said debts as the
Bank may have specifically agreed in wiiting to
exclude from the first fixed charge contained In
Clause 3.2.9;

'‘Charged Real Estate’ means any Charged Assets the subject of clauses
31,3.21and 3.2.2;

'‘Encumbrance’ means any martgage, charge (fixed or floating),
security, pledge, lien, right of set-off or right to
retention of title over any present or futute property,
assets or undertaking;

"Event of Default means an event of default (however described) in
any arrangements hetween the Bank and the
iMortgagor;

‘Financtal Collateral’ has the meaning given to that term in the Financial
Collateral Regulations;

'Financial Collateral means the Financial Collateral Arrangements {No. 2)
Regulations’ Regulations 2003 (S.1 2003 No. 3226),

‘Group' means ihe Mortgégor and each of its subsidiaries
from time to time and "Group Compahy” Is to be
construed accordingly;

‘IPR Disputes' means any claims, challengas, disputes or
proceedings, pending or threatened, in refation to the
ownership, validity or use of any of the material
IPRs;




'IPRs’

'Permitted Encumbrance’

Permitted Licence'

'Receiver'

‘Secured Amounts’

‘Security Financial
Coltateral Arrangements’

means the Specified IPRs and all the Morigagor's
right, téle and interest in and to any and all
intellectual property rights anywhere in the warld of
whatever nature, whether existing now or in the
future, including without limitation, patents, rights In
patentable inventions, trade marks, rights In
computer software (including without limitation object
code and source code), registered designs,
unregistered designs, copyrights, database rights,
topography rights, rights in confidential infarmation,
know how, trade secrets, rights in trade names,
logos and domain names, in all cases whether
registerad, registerabla or otherwise, and including
any and all applications (and rights to apply) for any
of the foregoing, and renewals or extensions of such
rights, and all similar or equivalent rights or forms of
protection;

means:

{1) any Encumbrance granted with the written
consent of the Bank (including for the avoidance of
doubt the debenture granted hy the Mortgagor in
favour of Andrew Walmsley as security frustee for
the sacured parties as defined therein dated 24 July
2018),

(2) any Ercumbrance expressly permitted under a
finance or credit agreement befween the Mortgagor
and the Bank under which the Charged Debis arige;

(3) any lien, retention of title provision on a
counterparty’s standard or usual terms, or right of
set-off arising by operation of law or in the ordinary
course of trading and not as a result of any default or
omission by the Borrower, ar

{(4) bankers' lien or set-off over credit balances on
bank accounts.

means a licence of IPR granted by a Group
Company to & customer of such Group Company in
the ordinary course of business;

means any administrative receiver, recelver or
receiver and manager for the time bsing appointed
by the Bank under or by virtue of this Debenture and
if more than one administrative receiver, receiver or
recelver and manager has heen so appointed then
the expression 'Receiver shall mean any or all of
them;

means the monies and liabilities which the Mortgagor
covenants in Clause 2 hersaf to pay and discharge
and references ta the Secured Amounts shall include
refarence to any of them;

has the meaning given to that termt in the Financial
Collateral Regulations,




1.2

1.3
1.4

1.5

18

1.7

1.8

‘Bpecial Account’ means the separaie denominated account referred
' to in Clause 4.2.2;

'Specified IPRs’ means the inteflectual property rights listed in
Schedule 2 (Specified IPRs); and

'Subsidiary' shall have the meaning given to subsidiary
undertaking in section 1182 of the Companiss Act
2006.

" References to the Martnagor shall include any person from time to time deriving title

under the Morfgagor and the expression 'the Bank' shall include its successors and
assigns.

Words importing the mascuiine only shall Inciude the feminine gender.

Words importing the singular shall inchide the plural and vice versa,

Each reference in this Debenture to a statute or statutory provision shall be deemed
to include a reference to that statute ar provision as from time to time amended,
consolidated of re-enasted.

Any reference herein to a person shall include a body corporate.

The clause headings in this Debenture are for convenience only and shall not be
taken into account in construing this Debenture.

A reference to a 'Clause’ or 'Schedule' is to a clause of or schedule to this
Debenture.

COVENMANT TO PAY

21

2.2

The Mortgagor covenants with the Bank to pay and discharge to the Bank on
demand:

2141 all monies and liabilities which now are or shall at any time hereafter be
due owing or incurred to the Bank by the Mortgager whether actually or
cantingently and whether presently or in the fulure and whether solely
or jointly with any other parson and whether as principal or surety or ih
any way whalsoever provided that the monies and #labilities which the
Mortgagor hereby covenants to pay and discharge shall not include any
monies and liabiliies arising under a regulated consumer credit
agreement falling within Part V of the Consumer Credit Act 1974,
uniess specifically agreed in writing between the Morigagor and the
Bank;

212 on a full and unlimited indemnity basis all costs charges losses

expenses and other sums mentioned in clause 17 hereof;

213 interest from the due date to the date of discharge on all sums payable
and liabilities to be discharged under any of the provisions of this
Debenture.

Interest payable under sub-clause 2.1.3 above shall be computed and compounded
as agreed from time to time between the Mortgager and the Bank or in the absence
of such agreement compounded quarterly according to the current practice for the
time being of the Bank and computed at 12% over the Bank of England Base Rate
as it may vary from time to time and shall be payable after as well as before any
demand on or judgment against the Morigagor.




THE CHARGE

The Mortgagor with full tille guarantee hereby charges in favour of the Bank as a continuing
security for the Secured Amounts:-

3.1

3.2

3.3

3.4

by way of legal mortgage:-

3.1.1 all the freehold and leasehold property specified in Scheduie 1
(Propsriy);
312 all other freehold and [easshold property now vested in the Mortgagor.

by way of first fixed charge:-

321 all freehold and leasshold property hereafter acquired by the
Mortgagor;,
322 all freehold and leasshold property now or in the future beneficially

owned by but net vested in the Mortgagor;

323 all the plant machinery and fixtures and fittings furniture eguipment
implements and ulensils now and in the future belonging to the
Mortgagor;

3.24 all shares stocks and other securities heid by the Mortgagor from time
to time and any rights to the acquisition of any such shares stocks or
securities;

3258 all rights and interest of the Mortgagor in and claims under all policies
of insurance and assurance now or hereafter held by or inuring to the
benefit of the Mortgagor,

328 all uncalled capital and goodwill for the time being of the Mortgagor,

327 all its right, title and intarest In the Speacified IPRs;

328 ajl its right, title and interest in any IPRs (other than the Specified
IPRs);

329 the Charged Debts; and

3210 the benefit of all licences, consents and authorisations (statutory ar
otherwise) held by it in connection with its business or the use of any
Charged Asset specified in any other sub-paragraph Ih this Clause and
the right lo recover and receive all compensation which may be
payable to it in respect of them,

by way of floating charge all the property assets and undertaking of the Mortgagor
both present and future wherever situated and whether or not subject to a fixed
charge hersunder.

The Bank may at any time while an Event of Default is sontinuing by notice in writing
to the Mortgagor convert the fleating charge info a fixed charge as regards any
property assets and/or undertaking specified in the notice and the Bank may
thereafter appoint & Receiver thereof In accordance with the provisions of this
Debenture. This provision shall not preclude the floating charge from becoming
fixed in any of the events in which under this Dabenture or under the general law it
would do so.




This paragraph 3.4 does not apply to any Charged Assets situated in Scotland.

35 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule
16 to the Enterprise Act 2002) shall apply to any floating charge created pursuant to
this Debenture.

MORTGAGOR'S COVENANTS
The Mortgagor hereby covenants with the Bank that the Morgagor will:
4.1 not without the prior written consent of the Bank:

411 create or attempt to create or permit to subsist any mortgage or charge
(othet than a Permitted Encumbrance)} upon or permit any lien or other
encumbrance (other than a Permitted Encumbrance) to arise on or
affect all or any of the Charged Debts; or

41.2 create or attempt to create or permit to subsist any mortgage or charge
(other than a Permitted Encumbrance) upon or permit any lien or other
encumbrance (other than a Permitted Encumbrance)} to arise on or
affect aif or any part of the Charged Assets; or

4.1.3 save for the grant of any Permitted Licences or Permitted
Encumbrance, part with, sell, transfer, assign, dispose of or grant a
licence in respect of or otherwise howsoever part with possession or
control of (or, in each case, attempt to do the same} any of the
Charged Assefs or any part of them or any interest in them except that
the Mortgagor may in the ordinaty course of business sell, assign,
transfer, grant a licence in respect of, part with possession or control of
or otherwise dispose of Charged Assets which are only subject to an
uncrystallised floating charge,; or

4.1.4 make any modificafion (other than in the ordinary course of business or
the maintenance, preservation, upkesp or heoldihg of the Charged
Assel) or-permit there to be made any modification (other than in the
ordinary course of business) to the Charged Assets, if such
modification may have a material adverse effect on the security of the
Bank whether created under this Debenture or otherwise;

4.2

421 get in and realise (a) the Charged Debts and (b) royalties, fees and
: income of llke nature in relation to 1PRs ("Rovalties™), in the ordinary
course of s business (which shall not include or extend to the selling

or assighing or in any other way factoring or discounting the same);

422 on the occurrence of an Event of Default which is continuing
unremedied or unwaived and if requested by the Bank:- :

4221 hotd the proceeds of such getting [t and reallsation of
the Charged Debts and Royalties upon trust for the
Bank {until payment to the Special Account as
hereinafter provided),

4222 pay the proceeds of such getting in and realisation of
(@) the Charged Debis and (b} Royaities into such
separate and dencminated account with the Bank as
the Bank may reguire;



4.3

4.4

45

4,223 hot be entitled to withdraw from the Special Account all
or any monies standing to the credit thereof except with
the prior consent of the Bank;

4224 execute a legal assignment of the Charged Debts
and/or Royalties to the Bank in such terms as the Bank
may raguire and give such notice thereof to the debtors
from whom the Charged Debts and/or Royalties (as the
context requlres} are due owing or incurred and take
any such other steps as the Bank may require to
perfect such legal assignment;

423 not without the prior writlen consent of the Bank release exchange
compound set off grant time or indulgence (otherwise than In the
ordinary course of business) in respect of or in any other manner deal
with all or any of the Charged Debts except as expressly provided for
herein;

punctually pay or cause to be paid all rents rates taxes assessments levies
impositions and outgoings howsosver imposed upon or payable in respect of the
Charged Assets or their use as and when the samae shall become payable;

keep all buildings, roads, pipes, wires, cables, drains, structures, plant machinery
and all fixtures and fitings and all other property now or for the time being i or Upon
the Charged Real Estate or used for the benefit of the Charged Real Estate in good
and substaniial repair and proper working order and repiace the same when
necessary provided that the Bank may (but without being under any duty to do so)
itself repair the Charged Real Estate and may for that purpase enter upon any land
or buildings occupied or owned by the Mortgagor without being deemed to have
gone into possession thereof and the Morgagar shall be lizble to the Bank for the
expenses of tha Bank in so doing;

451 at the expense of the Mortgagor insure and keep insured the Charged
Asssts with insurers acceptable to the Bank against such risks and in
such amounts and otherwise upon such terms as the Bank may
reasonably require and faiing such requirement insured to the full
reinstatement vaiue thereof {including the cost of site clearance,
architects', surveyors' and other professional fees, expenses and value
added tax) against fire and all other risks against which property of the
same type is from time to time normally insured and so that if the
Mortgagor shall fail to insure in accordance with this covenant the Bank
ay {without being obliged so to do) itself insure and keep insured the
Charged Asseals and the Morigagor shall be liable to the Bank for the
expensas of the Bank in so doing;

452 that the interest of the Bank is noted upaon all policies of such insurance
unless tha Bank agrees otherwise in writing and the Morgagor will
punctually pay all premiums and other monies necessary for effacting
and keeping on risk such insurance on the same becoming dus and (if
the Bank so reguires) will produce to or deposit with the Bank all such
policies and receipts for all premiums and cther payments necessary
for effecting and keeping up such policies;

4.53 not knowingly or recklessly do or permit any act or commit any default
by which such policy of insurance may become veid or voidable or by
which the Bank may be prevented from receiving all mohies payable
under the policy and will not without the previous written consent of the
Bank effect any other insurance on the Charged Assets;




4.5

4.7

4.8

4.9

410

4.1

4,12

4.54 ensure that all sums at any time payable to the Mortgagor under any of
such policies of insurance shall be paid instead to the Bank {and if the
same be not paid directly to the Bank by the insurers but paid to the
Mortgagor then the Mortgagor shall be frustee of the same for the
benefit of the Bank and shall account to the Bank accordingiy) and
shall (subject to any rights arising before the date of this Debenture in
favour of any third party) unless an Event of Default is continuing be
appiied in making good or recouping expenditure in respact of the loss
or damage for which such morties are received,

observe and perform or (as the case may be) enforce the observance and
performance of all laws, statutes, regulations, covenants, stipulations and provisions
{o which the Charged Assets or the user thereof is now or may hereafter be
subjected in all material respects (including without prejudice to the generality of the
foregoing the obligations of the Mortgagor as tenant under any lease under which
the Charged Assets are held and as landlord under any lease binding on the Bank
to which the Charged Assets may from time to time be subject and alsa the
obligations of the tenant under any such lease as last aforesaid) and (if the Bank so
requires) produce to the Bank evidence sufficient to satisfy the Bank that all such
regufations covenants stipulations and provisicns have been observed and
performed and keep the Bank indemnified against any breach ncn-observance or
non-performance of the same or any of them and against all resulting liabilities and
expenses:

obtain, maintain and comply with all regisirations, certificates, authorisations,
licences, permissions, consents and exemptions (a) required for the conduct of the
Mortgagor's business; or (b) imposed by any laws which now or may hereafler
materiaily affect the Charged Assets and/or the Charged Debts or their use;

not without the prior written consent of the Bank pull down or remove the whole or
any part of any buildings forming part of the Charged Real Estate or sever or unfix
or remove any of the fixtures thereto nor (except for the purpose of effecting
necessary repairs thereto or of raplacing the same with new or improved models or
substitutes) remove any of the plant and machinery thereon or therein belonging to
or in use by the Mortgagor and wilk whenever any of the said plant and machinery is
destroyed or damaged or deteriorates forthwith replace repair and make good the
same;

within 7 days of becoming aware of any notice order direction desighation resclution
or praposal having specific application to the Charged Real Estate or to the locality
in which they are situated given or made by any planning authority or other public
body or authority whatsoever to give full particulars thereof to the Bank and (if the
Bank so requires) forthwith and at the cost of the Martgagor take all reasonable and
necessary steps to comply with any such notice order direction designation or
resolution and make or join with the Bank at the expense of the Mortgagor in making
such chjections or representations in respect of any such proposal as the Bank may
desire;

not without the prior written consent of the Bank grant or agres to grant any licence
or tenancy affecting all or any part of the Charged Real Estate nor exercise the
powers of leasing or agreeing to lease or of accepting or agreeing to accept
surrenders conferred by sections 99 or 100 of the Law of Property Act 19285,

not without the prior written consent of the Bank conclude any negofiations for the
teview of the rent renawal under Part |l of the Landlord and Tenant Act 1954 of any
tease or tenancy under which the Charged Real Estate are held or any lease or
tenancy binding on the Bank to which the Charged Real Estate may from time to
time be subject (such consent not to be unreasonably withheld or delayed),

not without the prior written consent of the Bank;




413

414

415

4.16

417

4.18

4121 carry out or permit or suffer to be carried out on any praperty
comprising the Charged Real Estate any development as defined in the
Town and Country Planning Act 1971, or

4122 change or permit or suffer to be changed the use of any property
comprising the Chargad Real Estate which may adversely affect its
value; or

412.3 make or cause or permit to be made or caused any alteraticn in or

addition to any properly comprising the Charged Real Estate which
may adversely affect its value;

save for any rights created under a Permitted Licence and save for any Permitted
Encumbrance, procure that no person shall become entited to assert any
proprietary or other like right or interest over the Charged Assets without the prior
written censent of the Bank;

permit the Bank and any persons authorised by the Bank reasonable access to any
land or buildings owned or occupied by the Mortgagor at any time following the
nccurrence of an unremedied Event of Default during business hours following
reasonable notice from the Bank for all purposes connected with this security and
for the purposes of carrying out a valuation survey and/or inspection of the Charged
Assets,

if and to the extent that this Debentura shall rank after any prior charge punctually
pay all sums due and will comply with the obligations and covehants on the part of
the Mortgagor under such prior charge and will not without the prior written consent
of the Bank increase or seek to increase any priority of a principal sum owing under
such prier charge;

forthwith on being required by notice in writing by the Bank so to do deposit with the
Bank during the continuance of this Debenture:

4,16.1 all desds and documents of title relating to any freehold or leasehold
property for the time being owned by the Mortgagor (Inciuding the
counterpart of any lease ar licence made by the Mortgagor with the
consent of the Bank],

4,16.2 all certificates and other documents of title relating to stocks shares
and/or securities and rights to any shares stocks and/or securities and
to all of the intellectuat property rights and assets referred to in ¢lauses
3.2.7 and 3.2.8; and

416.3 all insurance poiicies relating to any buildings on any freehold or
leasehold property for the time being owned by the Mortgagor

save in so far as such deeds and documents of title and policies relate to property or
assets subject to any mortgage or charge ranking in prierity herato;

as sooh as reasonably practicable notlfy the Bank in writing of the acquisition by the
Mortgagor of any freehold or leasehold property or any shares stocks or other
securities in any company or any agreement by the Mortgagor o make any such
acquisition;

at any time following the occurrence of an unremedied Event of Default:
4.18.1 permif the Bank andfor its representatives and agenis free access

during business hours to inspect and take copies and extracts from the
books of account and records of the Mortgagor and to fumish all



4.19

420

4.21

4.22

4.23

4.24

4.25

4.26

information and facilities which it may reasonahly require and pay all
reascnable expenses incurred by the Bank in connection therewith;

418.2 at its own (reazonable) cost appoint an accountant or firm of
accountants nominated by the Bank to investigate the financial affairs
of the Morigagor and/or any subsidiary of the Martgagor and report
thereupon to the Bank and the Mortgagor hereby authorising the Bank
itself at any time to make such appointment on behalf of the Mortgagor
or on its own account as it shall think fit and in every such case the
reasonable fees and expenses of such accountant or firm shall be paid
by the Mottgagor and may be paid by the Bank on behalf of ihe
Martgagor;

notify the Bank immediately if any carporate action, legal proceedings, or other
procedure or step is taken or any application or notice Is made by any person
(including, without limitation, the Mortgagor) in refation to the administration,
administrative receivership, recaivership, winding-up or dissolution of the Mortgagor;

promptly notify the Bank of any material loss, theft, damage or destruction to the
Charged Assets and or material breach of the IPRs;

procure that all IPRs are and at all times remain owned or licensed exclusively by
the Mortgagor or the relevant Group Company,

nctify the Bank of any IPRs (including, without limitation, patents and rights in
patentable inventions) which are created by or on behalf of the Mortgagor after the
date of this Debenture and which are material or which the Mortgagor reasonably
believes will be material in relation fo ihe business and cperations of the Mortgagor,

use all reasonable endeavours to progress applications for the registration of any
IPRs capable of registration and that Is required to be notified to the Bank pursuant
tc clause 4.22 {"Future IPRs™ and the Specified IPRs and {o keep the Bank
informed of all material matters relating to such applications and will register or
procures the registration of the interest of the Bank in any:

4,231 Specified IPRs being patents now beionging to the Mortgagor in each
registry where such Specified IPRs are registered or applied for; and

4232 Future |PRs being patents belonging to the Morigagor in each registry
where such Future IPRs are registered or applied for,

(whether for the purposes of perfecting any security charged in favour of the Bank
under this Debenture or otherwise) and, if so requested by the Bank, execute all
such documents and do all acts that the Bank may reasonably require to record the
interest of the Bank in any registers relating to any other iIPRs being patents in
which the Morigagor has an interest,

take all action necessary (Including payment of fees) to safeguard and maintain the
interast of the Mortgagor in the Specified IPRs and any Future IPRs including
(without limitation) observing afl covenants and stipulations relating to such rights,
paying all applicable renewal fees, licence fees and other outgoings;

talke all steps necessary to maintain, preserve and defend the IPRs which are
material to the operations of the Group or which have a material value and cbserve
all covenants and stipulations affecting them;

take all legal proceedings as are necessary to prevent third parties infringing the
IPRs {subject to the righi of the Morlgagor not to do so where it reasonably
considers that it is not in the best interest or commercial interests of the Mortgagor
to do so};



4.27

4.28

advise the Bank promptly in writing of any IPR Dispute; and

ansure that none of the Specified [PRs and/or material IPRs which is registered or
applied for in its name is abandoned or cancelled, lapses or is liable to any claim of
abandonment for noh-use or otherwise other than in the ordinary course of
managing the IPRs or atherwise subject to the Bank's consent at any time, not to be
unreasonably withheld or delayed.

DECLARATIONS AND UNDERTAKINGS

5.1

5.2

5.3

54

58

56

if the Mortgagar for any reason fails to observe or punctually to perform any of its
obligations to the Bank whether under this Debenture ot otherwise the Bank shail
have power on behalf of the Mortgager or otherwise to perform the obligation and fo
take any steps which the Bank rmay in its absolute discretion consider appropriate to
remedy the failure but the Bank shall not be under any obligation to do so and so
that the exercise of that power or the faliure o exercise it shall in no circumstances
prejudice any other right of the Bank undsr this Debenture.

For the purposes of Section 101 of the Law of Property Act 1925 (Powers of
mortgagees) the Secured Amounts shall from due date of payment be deemed to
have become due upon demand.

Section 93 {(Consolidation) and 103 (Regulation of power of sale) of the Law of
Froperty Act 1925 shall not apply to this security but the statutory powers of sale
and of appointing a receiver (as hereby extended) shall be exercisable at any time
after demand free from the restrictions contained in Section 109 of the Law of
Property Act 1925,

At any time after the Bank shail have demandad payment or discharge of the
Secured Amounts or if requested by the Mortgagor the Bank may exercise without
further notice and whether or not it shalt have appointed a Receiver all or any of the
pawers conferred on morigagees by the Law of Property Act 1925 as hereby varied
or extended and all the powers authorities and discretions hereby conferred
expressly or by Inference on the Receiver,

Nothing that shall be done by er on behaif of the Bank or a Receiver appointed by it
shall render It or him liable to account as a mortgages in possession for any sums
other than actual receipts.

Tha Martgzgor shall at the cost of the Morigagor:

58.1 execute and do all such deeds assurances and things as the Bank may
reasonably require for perfecting the security intended to be created by
this Debentura and for facilitating the realisation of the Charged Assets
andfor the Charged Debts and the exsrcise by the Bank or the
Receiver of the powers authorities and discretions conferred on them
whether by or under the Law of Property Act 1925 or this Debenture
and in particular shall execute all transfers conveyances assignments
and assurances and shall give all notices orders and directions which
the Bank may reasonably think expediant and for the purposes of this
sub-clause a certificate in writing sighad under the hand of any officer
of the Banic to the effect that any particular assurance or thing required
by it is expedient shall be conclusive evidence of the fact;

58.2 execute a valid legal mortgage in the Bank's standard form for the time
being or in such other form as the Bank may reasonably require of any
freehold or leasehold propery presently belongihg to the Mortgager
which is not by this Debenture effectively charged by way of legal
mortgage and of any freehold or leasehold property hereafter acquired
by the Mortgagor.

10




57

5.8

5.9

510

5.11

512

At any fime after receiving notice that the Mortgagor has encumbered the Charged
Assets andfor the Charged Debis or has had a receiver appointed to all or any part
of its assets or any corporate action, legal proceedings or other procedure or stap
has been taken by the Mortgagor or by any other person to appoint an administrator
in raspect of the Mortgagor or a petition for compufsory liquidation has been
presented or a resclution for voluniary liauidation has been passed in relation to the
Mortgagor the Bank may close any account of the Mortpagor and open a new
account and if it does not apen a new account it shall nevertheless be treated as if it
had done sa when it received notice; no money paid or carried to the credit of the
new account or which would have been so paid or credited had the new account
been open shaill discharge any part of the Secured Amounts at the date of such
nofice.

if and to the extent that this Debenture shall rank after any prior charge:-

5.8.1 any sale or other disposition by the Bank may be made subject to or
discharged from such prior charge or upon such terms as to indemnity
as the Bank or the Recelver may think fit and the Bank or the Raceiver
may settle and pay accounts of any person in whom such prior charge
Is vested: any account so setiled and passed shall be deemed to be
properly settled and shall be binding ¢n the Morigagor,

582 if any person in whom any prior charge is vested shall call in or
otherwise seek fo enforce his security or if any petitlon for an
administration order in relation to the Mortgagor shall be presented by
any such person (whether alone or together with any other person) the
Bank or the Receiver may pay off such prior charge and take a transfer
of it;

583 all the powers conferred by a prior charge upan the person entitled to
- the benefit thareof shall he exercisable by the Banl or the Recelver,

At any time following the occurrence of an unremedied Event of Default, the
Mortgagor shall permit any valuer instructed by the Bank to inspect and value any
assets comprised in the Charged Assets and allow access to the relevant assets
and all information held by it in respect of those assets during business hours
following reasonable notice from the Bank at the reasonable cost of the Mortgagor.

A cerfificate of any officer of the Bank as o the amount far the time being due by the
Mortgagor to the Bank shall in the absence of manifest error be conclusive for all
purposes against the Mortgagor.

All monies received recoverad or realised by the Bank under this Dekenture may in
the discretion of the Bank be credited to any suspense or impersonal account and
shall bear interest at such rate, if any, as may be agreed in writing between the
Bank and the Mortgagor and may be held in such account for so long as the Bank
may think fit pending the application from time to time (as the Bank shall be entitled
to do as it may think fit) of such monies and accrued interest thereon if any in or
tawards the discharge of any of the Secured Amaunts.

If any Charged Assets are Financlal Collateral {which includes but is not limited to
funds held in a bank ascount and shares) and are subject to a Security Financial
Collaterat Arrangement created by this Bebenture:

5,121 the Bank shall have the right after this Debenture becomes
enforceable, to apply all or any part of those Charged Assets in or
towards the payment or discharge of the Secured Liabilities;

B.12.2 the vaiue of Charged Assets applisd under this Clause 5.12 will be the
value of those Charged Assets (as listed on any recoghised market
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index, or determined by such other method as the Bank may select
acting reasonably glven the nature of such assets} when the Bank's
right to apply them is used,

5.12.3 the Mortgagor agrees that any Charged Assets which are Financial
Collateral may at the Bank's option be held or designated so as to be
under the contro! of the Bank for all purposes of the Financial Collateral
Regulations, provided that the Bank will only be entitled to take control
of the shares in any Subsidiary If an Event of Default is continuing,

APPOINTMENT OF THE BANK AS ATTORNEY FOR THE MORTGAGOR

The Mortgagor hereby irrevocably appoints the Bank and Recelver and any persons
nominated in writing under the hand of any officer of the Bank jointly and also severally its
attorney and attorneys for and in the name of and on behalf of the Mortgagor while an Event
of Default is continuing or where the Martgagor has failed to act when obliged to do so, to do
all such acts and things and execute all such deeds and sign all such documents and enter
into such arrangements as the Bank from time to time may reasonably consider desirable or
necessary in retation to the completion or perfection of its security hereunder or in or towards
tha enforcement or exercise of any rights or remedies hereby conferred upon the Bank and/or
the Receiver whenever exercisable or in or towards the enforcement of any of the covenants
or agresments herein on the part of the Mortgagor. All money reasonably expended by any
such attorney shall be deemed to be expenses incurred by the Bank under this Debenture.

ENFORGEABILITY
The Bank shall cease to be under any further commilment to the Mortgagor and the Secured
Amounts not oiharwise payable on demand shall become payahle on demand in the following

events:-

7.1 if any of the Secured Amounts shall not be paid or discharged when due (taking into
account any applicable grace period); or

7.2 if thera is an Event of Default which is continuing.
AUTOMATIC CRYSTALLISATION

The floating charge created by this Debenture shall (in addition to the circumstances In which
the same will otcur under general law) automatically convert to a fixed charge:-

8.1 in relation to any asset which is subject to a fleating charge if.-
8.1.1 the Mortgagor mortgages charges or encumbers or attempts to
mortgage charge of encumber the whole of any part of the Charged
Assets or the Charged Debts without the prior written consent of the
Bank;

8.1.2 any third party levies or attempts to levy any distress, execution,
attachment ar other legal pracess against any such asset;

82 ovar all the Mortgagor's assets which are subject to a floating charge if an
administrator under the Insolvency Act 1986 is appointed in respect of the
Mortgagor or the Bank receives notice of intention to appeint such an administrator.

This clause 8 does not apply to any Charged Assets situated in Scotland.
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9 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

9.1

92

8.3

8.4

9.8

At any time after the security under this Debenture has become enforceable or any
corporate action, legal proceedings or other procedure or step is taken or any
application or nolice is made in relation to the adminisération of the Mortgagor, or if
the Mortgagor requests the Bank to appoint a Recelver or an administrator the Bank
may appoint in writing one or more parsons as:

9.1.1 the Receiver of the Charged Assets and/or the Charged Debts
(whether or not the Charged Assets and/or Charged Debts are then
producing income and so that any joint Receiver may exercise any
power independently of any other joint Receiver) and/for

9.1.2 any administrator of the Martgagor,
in each case in accordance with and to the extent permitted by applicable laws.

The Bank may remove the Receiver so appointed and appoint another in his place
and the Bank may aiso appoint another Receiver if the Receiver resigns.

The Receiver shall be the agent of the Mortgagor and the Mortgagor alone shall be
responsible for his acts and defaults and liable on any contracts or engagements
made or entered into by him and the Bank shall in no way be respaonsible for his
misconduct negligence or defauit.

The remuneration of the Receiver will be fixed by the Bank but shall be payable by
the Morigagor alone (without prejudice to Clause 9.7 hereof) and the amount of
such remuneration may be debited by the Bank to any account of the Mortgagor but
shall in any event form part of the Secured Amounis and accordingly shall be
secured on the Charged Debts and the Charged Assels.

The Recelver shall have full power at his absclute discretion:-

9.51 to take possession of and collect and get in all or any part of the
Charged Assets and/or Charged Debts;

8.5.2 to carry on manage develop reconstruct amalgamate or diversify all or
any part of tha business of the Mortgagor;

953 to sell or assign all or any of the Charged Debts and/or Charged Assets
in such manner and generally upon such terms and conditions as he
thinks fit and to convey the same in the name and on behalf of the
Mortgagor;

9.54 to sever and sell separately from the Charged Assets all or any fixed
plant and machinery and other fixtures and fittings relevant thereto;

9.5.5 to deal with and manage the Charged Assets and/or the Charged
Debts and to construct and complete any building on the Charged
Assets and to do any repairs and decorations and make structural
alterations and Improvements in and to the existing buildings on the
Charged Assets and to do such other things including the acquisition of
additichal land as the Receiver may think desirable for increasing the
market value of the Charged Assets;

9.58 to compromise or settle any claims or enter into any contracts or
arrangements which he shall think expedient,

9.5.7 to apply for any appropriate llcence permission or approval in relation
to the Charged Assats their use or development;
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9.8

9.7

9.5.8 to appeint managers agsnts officers servants and workmen for any of
the aforesaid purposes or to guard and pretect the Charged Assets on
such terms and for such periods as he may determine and to dismiss
the same; )

959 without any further cansent by or notice to the Martgagor to exercise for
and on behalf of the Mortgagor all ar any of the powers and rights
conferred on a landlord or tenant by the Landlord and Tenant Acts
1927 and 1954 the Agricultural Holdings Act 1986 and the Rent Acts
and the Housing Acts In respect of the Charged Assets;

9.5.10 to insure exploit and develop the Charged Debts and/or the Charged
Assets in any manner;

9.5.11 to borrow from the Bank such monies as he may require and such
monies shall be monies due from the Mortgagor to the Bank and shall
farm part of the Secured Amounts accordingly and with the prior written
consent of the Bank to harrow from any other persons such monies as
he may require,

8.5.12 to grant or to accept surrenders of any leases or tenancies affecting the
Charged Assets upon such terms and subject to such conditions as he
thinks fit;

8.6.13 to dispose of any chattels or produce found on the Charged Assets as

agent for the Mortgagor and without prejudice to an obligation to
account for the proceeds of any sale of such chaftels or produce;

8.5.14 to make calls conditionally or unconditionally on the members of the
Mortgagor in respect of any uncalled capital of the Mortgagor with the
same powers as are conferred on the directors of the Mortgagor by the
Marigagor's Articles of Association;

B,5.15 to exercise any powers not hereinbefore spacifically mentioned which
are conferred on a receiver by the Law of Property Act 1925 or on an
administrative raceiver by the Insolvency Act 1986 and to do all other
acts and things which may be considered to be incidental or conducive
to any of the matters or powers aforesaid which he lawfully may or can
do and to use the name of the Mortgagor for all purposes aforesaid and
in proceedings arising therefrom,

PROVIDED THAT the Receiver shall not be authotlsed to exercise any of the
aforesaid powers insofar and so long as the Bank shall in writing exclude the same
within or at the time of his appointmeant or subsaquently.

No purchaser or other person shall be bound of concemed to see or enqglire
whether the right of the Bank or the Receiver to exercise any of their respeciive
powers has arisen or not or be concerned with notice to the contrary.

The provisions of Section 109(€) and (8) (Remuneration of receiver and application
of monies received) of the Law of Property Act 1925 shall not apply and the net
proceeds arising from the exercise of the powers of the Recelver shall (unless
otherwise agreed between the Bank and the Receiver and subject to any claims
ranking in priority to the Secured Amounts) be applied in or towards discharging in

" the following order of priority:-

89.7.1 the amount of all rents taxes rates and ouigoings whatever affecting
the Charged Assets;
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9.7.2 in keeping down ail annual sums or other payments and the interest on
all principal sums having priority to the Secured Amounts;

873 the remuneration of the Receiver and all costs charges and expenses
incurred by him;

9.74 in the case of monies received in respect of the Charged Debts in
payment to the Special Account;

9.7.5 all other Securad Amounts in such order as the Bank may determine,
and any surplus shall be paid to the person entitled to receive it.

0.8 The Mortgagor agrees to indemnify and hold harmless the Receiver from and
against afl actions claims, expenses, demands and liabilities whether arising out of
contract or in tort or in any other way incurred or which may at any time be incurred
by him or by any manager agent officer servant or workman for whose debt default
or miscarrlage he may be answerable for anything done or omitted to be done in the
exercise or purportad exercise of his powers under the provisions of this Debenture
aor pursuant herefo,

CURRENCY

For the purposes of or pending the discharge of any of the Secured Amounts the Bank may
convert any monies received recovered or realised by the Bank under this Debenture
(including the proceeds of any previous conversion under this Clause) from their existing
currency of denomination into such other currency of denomination as the Bank may think fit
and any such conversion shall be effected at the Bank's then prevailing spot selling rate of
exchange for such other currency against the existing currency. Each previous reference in
this Clause to a currency extends to funds of that currency and for the avoidance of doubt
funds of one cusrency may be converted into different funds of the same currency.

CONTINUING AND INDEPENDENT SECURITY

111 This Deberture shall not be considered as satisfied or discharged by any
intermediate payment of part of the Secured Amounts but shall constitute and be a
continuing security to the Bank and shall be in addition to and shall not operate so
as in any way to prejudice or affect and shall not be prejudiced or affected by any
rights or remedies to which the Bank is by law entitled or any other securities which
the Bank may at any time hold for the Securad Amounts or any right or remedy of
the Bank thereunder and in particular i shall not be necessary for the Bank to resort
to or seek to enforce any security or petsonal guarantee ot liability of any other
person firm or company.

11.2 This Debenture shall be in addition to and shall be independent of every other
security which the Bank may at any time hold for any of the Secured Amounts and it
is hareby declarad that no prior security held by the Bank over the whole or any part
of the Charged Debts and/or Charged Assets (and uniess ctherwise agreed in
writing no such securlty which may hereafter be granted to the Bank) shall merge in
the security created by this Debenture.

THE BANK'S RIGHT OF SET-OFF AND CCNSOLIDATION

12.1 [t is hereby agreed and declared that in addition to any right of set-off or other
simitar right to which the Bank may be entitled the Bank may at any time and from
time to time and without notice to the Mortgagor {and whether or not the security
constituted by this Debenture shall have become enforceable):

1244 apply the whole or any part of the monies from time to time standing to
the credit of the Special Account in or towards the discharge of all or
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any of the Secured Amounts and the Bank may pay all or any part of
such credit halance to the credit of any other nominated account
{including an account cpened hy the Bank for the purpose);

12.1.2 combine and consolidate all or any of the accounts befween the
Mortgagor and the Bank ineluding the Special Account and/or set off
any monies whatsoever and whether on current account or deposit
account and whether in sterling or in any other currency which the
Bank may at any time hold for the account of the Morigagor;

against any liabilities whatsoever and whether in sterling or in any other currency
and whether such liabilities are or may be joint or several actual or contingant and
whether owed as principal or surety and for {he purposes of this clause the Bank
may effact any necessary currency conversions in accordance with clause 10
hereof,

12.2 If the Bank receives notice of ‘any subsequent charge or ather interest (other than a

' Permitted Encumbrance) affecting all or any of the Charged Debts andior the

Charged Assets the Bank may open a new account or accounts for the Mortgagor in

its books and if the Bank does not do so then unless the Bank gives express written

notice fo the contrary to the Mortgagor as from the time of receipt of such notice by

the Bank all payments made by the Mortgagor to the Bank other than payments

made to the Special Account in accordance with the provisions of this Debenture in

tha absence of any express appropriation by the Morigagor to the contrary shalt be

treated as having been credited fo a new account of the Merigagor and not as

having been applied in reduction of the amount due owing o incurred from the
Mortgagor to the Bank at the time when it received the notice.

NC WAIVER

Mo failure or delay by the Bank in exercising any right or remedy shali operate as a waiver
thereof nor shall any partial waiver of any Hght or remedy preclude its further exercise or the
exercise of any other right or remedy as though no waiver had been made and no relaxation
or indulgence granted.

INDULGENCE

The Bank may in its absolute discretion grant time or other indulgence to or make any other
arrangement variation or release with any person or persons not party hereto (whether or not
such person of persons are jointly liable with the Mortgagoer) or where there are two or more
persons comprised in the expression ‘the Mortgagor to or with any of such persons in respect
of any of the Secured Amounts or of any other security therefor without prejudice either to this
Debanture or to the liability of the Mortgagor for the Securad Amounts,

REGISTERED LAND

If the Charged Assets or any part thereof shail consist of registered land the Mortgagor will
procure and hereby applies for the registration in the Proprietorship Register of the registared
land at H.M. Land Registry of a restriction o the following effect:-

‘Except under an order of the Reglstrar no disposition by the proprietor of the land or made in
the exercise of the power of sale in any charge subsequent to the charge hereby created is to
be registered without the consent of the proprietor for the time being of the charge hereby
created'

and the Mortgagor will procure that no person shall be registered under the Land Registration
Acts 2002 as proprietor of any property comprising the Charged Assets without the prior
writtan consent of the Bank and the Mortgagor shall be liable for the costs reasonably
incurred by the Bank in ladging from time to time cautions against the regisiration of the title to
all of any of the Charged Assets.
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WARRANTY

The Mortgagor hereby warrants and represents to the Bank at the date of this Debenture that:

16.1
16.2
16.3

16.4

16.5

16.6

18.7

18.8

16.9

16.10

the Mortgagor is not and will not as a result of the creation of this Debenture or the
borrowing of the Secured Amounts be in breach of any regulations restrictions
conditions and stiputations affecting the Charged Debts andfor the Charged Assets
nor will it be in contravention of any of the provisions of its Memorandum and
Articles of Association;

the Mortgagor is either the sole owner or exclusive lisensee of the Specified IPRs;

use and exploitation of the IPRs does not, to the best of the Mortgagor's knowledge
(but without requiring the Mortgagor to have conducted infringement or freedom to
operate searches), infringe any third party rights;

the Mortgagor has taken all necessary actions (including payment of fees) required
to safeguard and maintain all of the Specified 1PRs including (without limitation)
abserving all covenants and stipulations relating to such rights, paying all applicable
renewal fees, licance fees and other outgoings that it observes and pays in the
ordinary course of its business,

other than pursuant to a Permitted Licence, no member of the Group has
transferred ar sought to transfer any of the IPRs or granted any licence to use or
exploit any of the IPRs to any party which is not a Group Company;

the Mortgagor is not aware of any infringement or likely infringement of any of the
Specified IPRs;

each of the Specified IPRs are subsisting and, to the best of knowledge of the

" Mortgagor, are valid and there are and have hbeen ho IPR Disputes, and, to the best

of the Mortgager's knowledge, thers is nothing that might prevent any application for
registration comprised in the Specified IPRs proceading to grant excepling
objections of the kind routinely made during search or examination by Patent Office
examiners, which the Mortgagor will use commercially reasonable endeavours to
address;

none of the processes, products cor activities of the Mortgagor or Group Company
nor any use by the Mortgagor or Group Company of the iPRs has given rise, to any
claim, nor is the Mortgagor aware of any ciaim likely to be brought in the future, that
would result in fiability to pay compensation under Sections 38 to 43 of the Patents
Acts 1977 {as amended and/ar updated fram time to time),

the Moitgagor has procured the written waiver of any and all moral rights (or
equivalent rights in any jurisdiction) of directors andfor employees of the Group
Companies comprised within the IPRs created by such directors or employees of
the Group Companies in the course of their employment with the relevant Group
Compahy and, to the extent that any such IPRs have previously vested in the
directors andfor employees that their rights in the same have been validly assigned
to the Mortgagor; and

subject to the registration of this Debenture with the Registrar of Companies in
Cardiff in accordance with saction 860 of the Companies Act 2006, this Debenture
constitutes a valid, hinding and enforceable obligation of the Mortgagor.

COSTS AND EXPENSES

17.1

The Morigagor hereby covenants to pay fo the Bank and any Receiver and
discharge within 5 Business Days of demand ali reasonable costs charges losses
expenses and other sums from time to time expended paid or incurred by or on
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17.2

behalf of the Bank or any Receiver in relation to this Debenture or the Secured
Amounts or any other security hald by or offered to the Bank in respect thereof on a
fult and unlimited indemnity basis including, without prejudice to the generality of the
foregoing, {i) all reasonable costs, charges and expenses (including without
fimitation the fees of professional advisers to the Bank) incurred in connection with
the stamping negetiation preparation execution registration and perfacting of this
Debenture and (i) all costs, charges and expenses (including witheut limitation the
fees of professional advisors to the Bank and the Receiver) incurred in connection
with any proceedings by or against any third party relating to the Charged Assets
and/or Charged Debts or to the security hereby constifuted or ctherwise in the
protection realisation or enforcement ar attempted realisation or enforcement of the
securlty constituted by this Debenture or any such other security (including without
fimitation the Bank's own reasonable administrative costs and expenses} and in
connection with or contempiation of any proceedings hereundet or under any such
other security or the recovery or attempted recovery of the Secured Amounts
whether or not such proceedings are withdrawn or are unsuccessful and all liabilities
suffared or incurred by it or him, directly or indirectly, in the execution or purported
or aftempted execution of any of the pawers authorities or discretions vested in it or
him under or pursuant to this Debenture and for all actions ¢laims and demands in
respect of any matter or thing done or omitted to be done in any way relating to the
Charged Assets and/or Charged Debts.

All sums of whatsoever nature which are payable by the Mortgagor under this
Debenture and which are now or at any time hersafler hecome subject to Value
Added Tax or any similar fax shall be deemed to be exclusive of Value Added Tax
or any similar tax and the Mortgagor in addition to such sums will indemnify the
Bank from and against all claims and liabilities whatsosver in respect thereof.

AVOIDANCE OF PAYMENTS

18.1

18.2

No assurance securily or payment which may be avoided or adjusted under the law,
including under any enactment relating to individual or corporate inselvency and no
release settlement ar discharge given or made by the Bank on the faith of any such
assurance security or payment shall prejudice or affect the right of the Bank to
recover from the Mortgagor the Secured Amounts (including any monies which it
may be compeiled to refund under the provisions of the Insolvency Act 1888 and
any costs payabls by it or otherwise incurred in connection therewith) or to enforce
the security created by or pursuant to this Debenture to the full extent of the
Secured Amounts.

¥ the Bank has reasonable grounds for believing that any assurance security or
payment raceived by it from the Mortgagor in respect of the Secured Amounts may
be avoided or adjusted under any law refating to bankruptcy, insolvency or winding-
up then the Bank shall be at liberty to retain the security created by or pursuant to
this Debenture including the documents of title (if any) relating to the Charged
Assets andior Charged Debts for the relevant period after the payment and
discharge in fuli of all Secured Amounts notwithstanding any release settlernent
discharge or arrangement given or made by the Bank on, or as a consequence of,
such payment or termination of fiability provided that, if at any fime within the
relevant period after such payment or discharge, a petition shall be presented to a
competant court for an order for the winding-up or the making of an administration
arder in respect of the Mortgagor or the Mortgagor shall commence te be wound-up
or to go into administration, the Bank shall be at liberty to continue to retain such
security (including the documents aforesaid) for and during such further period as
the Bank may determine in which event such security shall be deemed to have
continued to have been held as security for the payment and discharge to the Bank
of all Secured Amounts. In this clause 'the relevant peried' means the relevant
period for the purposes of Section 240 or Section 341 of the Insolvency Act 1986
{as the case may be) plus ohe month.
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SEVERABILITY

If at any time one or more of the provisions hereof is or becames invalid illegal or
unenforceable in any respect, such invalidity illegality or unenforceahility shall not affect or
impair the validity legality and enforceability of the remaining provisions hateof.

ASSIGNMENT

The Bank may assign alt or any of its rights hereunder. Any successor to or assignee of the
Bank shall be entitled to the full benefits of this Debenture. This Debenture shall remain
enforceable valid and binding for all purposes notwithstanding any changs in the name of the
Bank or its absorption of, or by, or its amalgamation or consolidation with, any cther company
er any change in the constitution of the Bank, and also notwithstanding any of such matters
arising in respect of its successors or assigns or the campany by which the business of the
Bank may, from time to time, be carried on and shall be available to such successors assigns
or company carrying cn that business for the time being.

NOTICES

Any demand or notice made or given by the Bank under this Debenture shall be deemed
(without prejudice to the efficacy of any other mode of service) to have been properly served
on the Mortgagor if left at or sent by prepaid first class post to the Mortgagor's registered
office or place of business last known to the Bank and a demand or notice so served shall be
effective {notwithstanding that it may later be returned undelivered) at the time it was so left or
if sent by post at 2 p.m. on the next business day after posting in each case addressed to the
Chief Executive Officer or the Chief Financial Officer of the Mortgagor, Proof of delivery or
posting shall be conclusively proved by a certificate signed by an officer of the Bank.

COUNTERPART

This Debenture may he executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy ¢f this Debenture.

THIRD PARTIES

Unless expressly provided io the contrary in this Debenture, a person who s not a party to
this Debenture may not enforce any of its terms under the Contracts {Rights of Third Parties)
Act 1998

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connestion with it are
governed by English law,

ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Debenture (including a dispute regarding the existence, validity or
termination of this Debenture or any non-contractual obligations arising out of or in cannection
with this Debenture) ('a Dispute').

This Clause 25 Is for the bensfit of the Bank only. As a result, the Bank shall not be prevented
from taking proceedings relating fo a Dispute In any other courts with Jurisdiction. To the
extent allowed by law, the Bank may take concurrent proceedings in any number of
jurisdictions.

RELEASE
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Once the Secured Amounts have been dischargad in full {(but not otherwise), this Debenture
shall terminate and the Bank shall, at the request and cost of the Mortgagor, take whatever
action {including without limitation entering into a deed of release with the Mortgagor in the
form appended to this Debenture) is necessary to release and re-assign (without recourse of
warranty) the Charged Assets and the Charged Debts from the security constituted by this
Debenture.

N WITNESS whereof this Debsnture has besn duly executed as a Deed by the Mortgagor on the
date given above,
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None at the date of this Debenture.

SCHEDULE 1
(THE PROPERTY )
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SCHEDULE 2
{SPECIFIED IPRs}
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Important information

Please ‘ake time to read this document carefully and please do not hesitate to discuss with us
anything you are not sure about.

You should only sign this document when you fully understand the consequances of doing this. We
strongly recommend that you take independent advice before accepting the facilityfies and signing
any documents.

EXECUTED as a Deed for and
on hehalf of OPTIMITY HOLDINGS LIMITED )

}
}

acting by:

Ve e~ Cegop

DRrECIOr e e e e e

Signature of Witness ... ERIERE- ... ........................ec

Ful Name  SLECSNTER, ERNC2ME

EXECUTED as a Deed for and
on behalf of GLYDESDALE BANK PLC
acting by:

St it Sapad

DUl Authorised Attorney
Signature of WItNEss ...

FUE NI st ieert e it ie et tee st s aeirann s re s e reer 1 ahenn

P G oottt e ettt e st e s e e e
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Important information

Please take time to read this document carefully and please do not hesitate o discuss with us
anything you are net sure about,

You should only sign this document when you fully understand the consequences of doing this. We
strengly recommend that you take independent advice before accepting the facility/ies and signing
any documents.

EXECUTED as a Deed for and

on behalf of OPTIMITY HOLDINGS LIMITED  }
}

acting by }

DHFECIOE i e e e e

Signature of WIENESS ... i

[T =Y 3 = DT RPN

AU BEE. u it et e e e e

EXECUTELD as a Deed for and
on behalf of CLYDESDALE BANK PLC
acting by;

Address: ...
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THIS RELEASE made on

BETWEEN (1) the within named CLYDESDALE BANK PLC {the Bank}) and (2) QPTIMITY
HOLDINGS LIMITED (the Mortgagor') witnesses thal the Bank as mortgagee hereby refeases unto
the Martgagor all the premises and assets which are now comprised in or charged by the within
written Debenture from all monies secured by and from all claims and demands under the within
written Debenture. ‘

[N WITNESS whereof this Release has been duly executed by the Bank the day and year first above
writien :

EXECUTED as a Deed for and 3
on behalf of CLYDESDALE BANK PL.C }
acting by; d

Signature of WItRess ...........cco i s

FUl NAME oo i e i e et e e e e

AL ettt e e e e e e e
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