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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8401389

Charge code: 0840 1389 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th February 2017 and created by LIGHTWORKS (UK)

LIGHTING LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th February 2017 .

Given at Companies House, Cardiff on 21st February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is dated M ! & i "'Tjt'

PARTIES

{1} Lightworks (UK) Lighting Lid ihcorporated and registered in England with company nuinber. 08401389 whose
' registered office is at Unit 8 Cannock Road, Brocton, Stafford, $T17 08U (Chent}; and

{2).,  HITACH! CAPITAL [UK] PLC whose registerad office js ol Hitachi Capital House, Thorpe Road, Stalhes-
upon-Thames, Surrey, TW18-3HP (Hitachl).

BACKGROUND

(A szi'ta_chi'has-agreed pursuant te the Debt Purchase Agreement to provide the Chent with finance faciities ona
secured basis:

(B]  This debenture provides secirity which thie Cliént has agreed to give Hitachi for the finance facitities under the
- Delt Purchase Agreement.

AGREED TERMS

% DEFINITIONS AND INTERPRETATHON

14 Definitions

1.2 The definitions and rules of interpretation in this clause apply in this debenture.
Admdndstrator: an admiristrator aﬁp&kntedin manage the affairs, business and property of the Client
pursuant 1o paagraph 15 of Scheduls 6.

Assigned Agresments: the agresments refarred to in Schedule 1, the rights under which are assigned
pursuant to clause 3.1(d}

Business Day: a day {other than o Ssturday or Sunday} on which banks are open for general business in
Londarn:

Charged Property; sl the assets, property and undertaking for the time being subject to the security interests
crested by this debenture {and references to the Changed Property shall Include references to any pait of ity

Costs: all costs, chames, expenses and liabiities of any kind intluding, without mitation, costs and damages
in connectian with. liigation, professional fees, dishurserhants and any vaiue addad tax charged on the same.

batween tha Client and
same may be amended,

Debt Purghase Agreement: the Debt Purchase Agreement dated.
Hitzchi for the provision of the finance facilities secured by This debenty
varied, added to or replaced from time to tme.

&, A ihe

Dabis; shall have the same meaning as Debt'in the Debt Purchase Agreement (including, for the-avoidance
‘of doubt, the Associated Righis, as defined in the Debt Purchase Agresmént).

Diafault Rate: means 5 perceniage points’ over the base lending rate (subject to'a minimum bise lending rate.
of 3%) of Natioial Westminster Bank Ple, or such other bank as Hitachy may nominate from time 1o fime.

Designated Account: any account nominated by Bitachi as 2 designated acoount for the pumposis of this
debeniure.

Encumbrance; any morgages, charge {whether fied or floating, legal or equitable}, pledgs, lien, aasigniment
by way of security or other security Interest securing any obligation of any parson, or any other agreement of
arrangement having & similar effect.

Environment: all of the air. water and fand, including {without fimitation} the air within bulldings and other
natural or man-made structures ahove or balow ground, ground and surface viater and surface and sub-
surtace goil,

Environmental Law: all applicable siatules, freaties, regiiations, directives or similar measures refating to
the poltution or protection of the Environmant that affects the Charged Property.

Equipment: oil preserit and fulure squipment, plant, machinery, fools, véhigles, furniturg, fittings, nstallations

and apparstis and other fangible moveable property for the fime being vwned by the Client, including any
part of it and 2l spare parts, replacements, modifications and additions.
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Excluded Property: any ieasehold propefty held by the Client under a lease which grecludes; either
absolutely or conditionaliy (including requiring the cansent of any third party), the Client fram creating any
charge overits leasehold interast in that property:

Financial Collateral: shalt have the meaning given to that e:n;pressiori in the Financial Coliateral Regulations.

Financial Coliateral Regulations: the Financial Collateral Arrangements {No. 2) Regulations 2003 ( 8/
2003/3226),

Insurance Policies: the Insurance palicies referred to in clause 3. Hc).

Intellectual Property: the Client's present aned future patents, trade marks, service marks, irade names,
designs, sopyrights, inventions, fopographical or similar rights, confidentiat information and know-how and
any interest in any ¢f these rights, whether or nat registéred, inciuding all applications and rights to apply for
registration and all fees, royaltes and other rights derived from, or incidental to, these rights.

Investments: al| present and future stocks, shares, [odn capital, seourilies, bdnds and invéstiments {whether
or not marketabie] for the time being ownegd (at law or in equity} by the Clierit, including =il rights acordng ar
incidéntal to thoss investments from time to time.

Non-vasting Debts: means any Debis which, for any reason, failfo ful!y:and sffectivaly vest in Hitachi
pursugpt-io the Debt Puzchase Agreemient.

Other Debts: 3l sums due and owing oraceruing due and owingfo the Glient whether or not en acceunt of its
trading balh present and future except.

{ay Non-vasiing Dehts; and

{h). any Debts. whilst they remain‘absolutely and effectively vested in or held on trust for Hitachi under
the Debt Purchase Agreement and whether such-vesting results from a legal or eguitable assignment.

Properties: el freehald and leasehold properties (whether registered or unrégisterad ) and all scommonhold
properiies, now or in the future (and from.time o time) owned by the Client; or in'which the Client holds an’
interest (inciuding {but not limited ta) the'properties which ate briefly destrived in Schedule 2} and Praperty
means any of them.

Receiver: a recelier andfor manager of any orall of the Charged Propsrty appointed under pa[araph_s.of
Schadule 6, '

Secured Liabilities: all present and future monies; obligations and [fabiiities owed by the Client to Hitachi,
whéthsr 2ctuat 8r contingent and whether awed jointly or severally, as principai of surety andior in any other-
capacity, under or in connection with the Debt Purchase Agreement or this dehenture {including, without
{insitation, those arising urider clause 12.3(b)) togetherwith all interest {ingluding, without limitation, default
interest) aceruing in respect of such monies or liabities.

Security Financial Collateral Arrangement: shall have the-meaning given to that expression in the Financial
Goliateral Regulations.
Security Pétlod: fhe period staring on the date of this debenture and ending on the date on-which all the

S_écured: Liabiliies hidve been-unconditionally ard irrevocably paid and-discharged in fufl and ne fittthar
‘Sacured Liahilities are capable of being outstanding.

12  interpretation
Unlass the context otherwise requiras, in this debenture:

{2} a reference fo a slatite or statulory provision includes 2 refererice to any subcrdinate lagislation
made under that statute or statutory provision, 1o any moadification, re-enaciment or extension of that statute
or statutory provisicn and ta any former statule or statutory provision which it consolidatéd or re-&nacted
befare the date of this debenlurg;

{b) a reference to assets includes present and futtire properties, undertakings, revenues, rights and
benefils of every description;
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13

14

15

1.6

1.7

1.8

1.8

Clawback

1f Hitachi corisiders that-an amaunt paid by the Client in respect of the Secured Lizbilities s capable of being
avoided or otherwise set sside.on the liquiddtion ¢r administration &f the Chient or plherwise, theri that amount
shaif not be considered to have been irevocably paid for the purposes of this dehenture.

Nature-of security over real property
A referénce in this debenture to a chaige of mettgage of any freghald, ledsshold er commonhiold property
includes:

ta;  al buildings and fixtures (including-t;ade and tenanf's Mdures) which afe-situated on that property at
any time;

s the proceeds of the saie of eny part of that pioperty; and
{c) the benafit of any: covenants for title given, or entered into, by any predacessar in titte of the Client in
resgect of that property, and any monies paid or payable in respect of ihose covenants.

Law of Property (Miscellaneous ‘Provisions}'A'ct 1289

Far the purposes ‘of section 2 of the Law of Property (Miscellanecus Frovisions) Act 1988, the terms ofthe
Debi Purchese Agreement and of any sile (etters betweer any parties in relation to the Debt Purchase
Agreement are Incorporated into this debenture,

Third party rights

Athird party. has ne right undar the Contracts {Rights of Third Parties) Act 1999 lo-epforce, of fo enjoythe

benshtof, any termof this debeniure.

Perpetuity period

The perpetuisj pericd applicable fo ail frusts declared by this debenture shall be 80 years.

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insclvency Act 1986 (as.inserted by section 248 of, and Schedule 16 to,
the Enlerprise Acl 2G02] applies to the fleating charge created by this debenture,

Schedules.

The Schedules form part of this debenture and shalt have effect as 1 set out in full in the body of this.
deberniure. Any raference to this debenture includes the schiedulzs.

COVENANT TO PAY

"The Client'shall, on demand, pay to Hitachi and dischargé the Secured Lizhilties when they become due.

GRANT OF SECURITY
Charging clause
A a continuing secutity for the payment and dissharge of the Sefured Ligyilities, the Siiert with fult tite
guzrantee:;
{ay,  charges td Hitachi, by way of Tist legal mortgage, all the Properiies as fisted in Schedule:2;
(b}  chardes to;Hitachi, by-way offirst fixed charge:
{i) all Propertias acquired by the Cilent in tha fulure;
{ii) all- gresent and. fulure interests of the Client not effectively mortgaged or charged under the
preceding provisions of this clause 3 in, &r over, freehold ar leasehold progerty,

{fit &l presentand future rights, licénces, guarantees, rents, deposits, contracts; covenants and
warranties relating tc the Propetties;

vy =il licences, consents and authorisations (statutoiy or otherwise) held or requited in tonnsction
with the- Client's husiness or the use of any Cherged Property, and all rights in cunneclaon with- them;

[+1)] all present and future goodwill and uncalled capital for the time beirg of the Client;

fyd afl the Equipment;

(Wi} allthe Intellectual Property;

(viii) all Nori-vesting Debis and the procéeds therect, present or future,

{ix) &l Other Debts and the proceeds thereof, present.or future;
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{5} all the Investments; and
) all moniesfrom time fo time standing to the credit-of its-accounts vith any bark, financial
‘institution or other person {including gach Désignated Account), ‘

{c) assigns 1o Hitachi, by way of first fied charge, 4ll its rights in any policies of insurancas or, assurange
present or future (ncluding, without fimitation, any insurances relating fo the Properties or the Equipment};

(d) assigns to Hitachi, by way of first fiked charge, to the axtenl the same are assignable the benafit
of the Assigneéd Agreemants and the tenefit of any guarantee ar gecurity for the performance of the Assigned
Agreements; and

{8)  chargesto H_ifachi. by wiay of first floating charge, all the undenaking, properly, assets and fights of
the Client at zny timé not effectively mertgaged, charged-oriassigned pursuant to clause 3.1(z) to.clause
3.1(d) melusive.,

3.2 Leaschold securityrestrictions
_'The gharges creatad by clavse 3. 1 shali not apply to Exciuded Property.so !ong as any relevant consent or
waiverof pmhlbstlan has not higan obtained, bit
{a): for sach Excluded Properly, the Client underakes 1o

_ {i) apply for the relevant consent or waiver of prohibition or conditions within five. Business Days
of tha date of this.debenture and, o use its best endeavolrs to obtain that consent ar waiver of prohibition as
suon as possible;

fii) keep Hitachi informed of its progress !n ohtaining such cansent or waiver, and'
@i Immediately on receipt of such: consent or walver, provide Hitacht with a copy.

(b immediatsly on recaipt of the relevant waiver or ctinsent, the relevant farmerly Excluded Property shall
stand charaed to Hitachi under clause 3.1. ) required by Hitachi &t any time following racalpt of that waiver or
dongent, the. Client shall execute a valid fixed chargs in-such form as Hitachi requires.

3:3.  Aufomatic conversion of floating charge
The floating charge creaied by clause 3.1fe} shall automalically and immediately (without nolice) be
converied into a fived charge.over the felevant Chargéd Property if:
@) the.Ciient:
(I} greales, or attempts-to create, ‘on ail or any par of the C-harged Property an Encumbrance
withislt the- prior writteti vonsent of Hitachi &r any trust in favour of another persen;or

{ii) dispases, or attempts to dispose of, alt orany part ofthe Charged Property (nther than
property that is only. subject lo the-floating chiarge while it remains: uncryslailssed which' property may be
disposed of in the ordinary course of busmess) or

b ‘3 recelvar is appointad over all or any of the Gharged Property that is gubject fo the Noating charge; or
ic} any person levies {orattempts lo levy) any distress; attachment, execution or other progess against all
or-any part.of the Charged Property; or

{d) Hitachi receives notica.of the appointment of, or 3 proposal or an intention to appoint, anadministraios
of the. Cliarit,.
3.4 Conversion of floating charge by notice

The Factaring may, in its sole discretion, at any time and by-written natice to the Ci:ent canvartthe flogling
charge created undsr this debenture ino 2 fixed charge as regards any part. of: the Charged Proparty
-spexified by Hitachi in that notice.
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‘35  Assets acquired after any floating charga crystallisation

Any asset acquired-'by Ihe Client after any crystailisation of the floatiny charge created undar this debenture
which, bui for sush crysiallisation, would be sibjedt to a floating charge shall {uniess Hitachi confirms in
writing to’ the-contrary} be charged to Hitachi by way of first fixed charge..

4  LIABILITY OF THE CLIENT
41  Liability not dischiarged
The Client’s liability under this debenture in respact of any of the. Secured Lighilities shall not'be discharged,

‘prejudiced or affected by

(a)  any sesurity, guarantee, indemnity, remedy or ather right held by, or availatle to, Hitachi that is-or
becomes wholly or partially illegal, void or unenforceable en-any ground; or

{b) Hitachi renewing, determining, varying or increasing any facility or other transaction in any manner or
eoncurring in, accepting ¢r varying any compromise, arrangement or seltlement or omitting 1o claim or
anfores paymant from any cther persen; or

1) any interim setttement of account or the granting of any time &r indulgence by Hitachi o any party-or
cempounding with the Client or any party; or '

) tha invalidity of any guarantee, morlgage or other security now.or in future-held by or au’allabie to.
Hitachi ar by Hltachl now ar giterwards dealing with, exchanging, releasmg, modiying or. abslaimng from
perfecting or enforcing’ any of them of any rights which it may now of afterwards have; or

{2) any ather act or omisston, which but for this clauge 4.1 might have dischiarged, or olhenvise:
prajudiced or. affactad | the liability of the Client.
42  |mmedijate recourse

The Cliert waives any right it may have to require Hitachi to enforee any security or other right, or-clalm any
payment from, of olherwise procesd against, any other person before enforcing this debenture against the
Client.

] REPRESENTATIONS AND WARRANTIES
The Dljenl-rep'gesemé arid war;ahls to, Hitachi in the farms sef Gut in Schedule 3. The representatiens-and
warranties set out in Schedule 3 are made on the date of this debenture.
§ COVENANTS
The Cliznt covanants with Hitachi in the terms set.out in Schedule 4.
T POWERS DF HITACHI
The. Factoring shail have the powers set outin Schedula 5.
8 ENFORCEMENT
81 Enforecement events

The security constitutad by this daherture shall be immediately snforceable in any.of (he cireumstances set
out in paragraph 1 of Scheduie 6. The parties to this debanture agree that the provisions of Schadule Gshail
apply to this debenture and shall be binding batween them.

8.2 Receiver's powers

A Receiver shali‘_havej in addition to ihe powers conferred on reteivers by.statuie, the further poveers set gut
in Schedule 7

HOIF Debéntine Varsion July 2016 5



83 Right-of appropriation

To the extent that the Chargéed Property constitutes Financial Collateral and this debenture gnd the
obligatiens ¢f the Client hereunder constiiule a Security Financial-Collateral Amangement, Hitachi shall have
the fight, at any time atter the security constituted this debenture bas become enforceabie, to appropnaie all
orany of that Charged Property o or towards the payment andiar discharge of the Secured’ Liabilities in such
orderas Hitachi ir: its absaluta discration may from time 6 time determine. The value of any Charged
Froperty-appropriated in accardance with this clause shall be the price af that Charged Property at the time
the fight of appropriation is exercised as listed an any recagnised markel index, or determined by such other
meihod, 3s Hitachi mey select {inchuding independent valuation). The Clieni agrees that the methods of
~valuation provided far in this clause are commercially reasonable for the purposes of the Financial Collateral
Regulations.

9 COSTS AND INDEMNITY

91 Costs
The Client shall pay to, or reimburse, Hitachi and any Receiver on demard, on a full indemrity basis, all
Gosts incurted by Hitachi andier any Receiver in refation to:
(ay this debenture or the Charged Froperty;
(hj protecting, parfecting, preserving or enforcing (or attemptingto do so} any of Hitachi's or Receiver's
rights under-this debenture

(c) Hitachi or any Receiver doing any act, complafing any deed ar'enlering into any codirect o do any act
-which the Client wes obliged to-do either by this debenture or.the Debt Purchase Agreement, but has failed s0
ta do or cannot pravide preof that it has done;

{d)  suing for, or recovering, any of the Secured Ligbilities,

{including, without fimitation, the Gosts of any praceedings in relation to this debenture drthe Secyred
Liabifities), together with interest on any amount due under ciauses 9.1{b} to-9.1(d} at the Defaulf Rate.

&2 Indemnity
Hitachi and any Receiver, and their respeclive employees and agents, shall be indemnified on a fulf indemaity
basis ot of the Charged Property in respact of all actions, Babilities and Costs incurred or suffered inoras a
result of

(@) Ihe exercise, or purporied exercise, af any of 1he powers, autharitiss ordiscretions vested in them
under this debanture;

{b} any matter or thifhg done, of omitted i be done, in refation to the Charged Proparty under those
POWETS; or

{e), any default or delay hy the Gitent in perfoming any of it obligations under this debenture.
10  RELEASE

Subjectic clauss 12.3, on the'expiry cf the Security Pefiod (but not otherwise), Hitach) shall, at the request
and cost ofthe Client, take whatever action is necessary to release the Charged Property from the secur!ty
constituted by this: dehanture.

Lkl ASSIGNMENT AND TRANSFER
11,17 Assignment by Hitachi

This debentire is freely transferable by Hitachi, at any time, and the Client hereby consentsto the assignment
or transfer of the whote or any part of Hitachi's fights and/or ohligations under this debenture ¢ aiy pafson.
For this purpose the references o Hitachi in this debenfure shall includs its suécessors, assigns and
trangferees,

11.2 liis hereby acknowlédged by the Clisnt that should this.debenture be assigned ar transferred to any party that"
this debentuie will ramain kinding upan 1t end.wiil constitute good, valid ang binding security for any monies
advanced by the assignee or ransferee after that assignment or transfer, as well as by Mitachi befare if:
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1.3

i2

121

12,3

12.3

i24

125

126

127

128

129

121

Assignment by Client

The Client may not assign any of 1t tights, or iransfer any of its obiigations, under this debenture of enterinto
any transactien which would result in any of these rights or obligations passing to another parson.

FURTHER PROVISIONS

Independent security’

“This debenture shall be in addition to, and independant of, every other security orguarantee which Hitachi

may hold for any-of the;SecuredLL%abi%ill'es atany time. No prior.security held by Hitachi nver the whale or any
pari of the Charged Property shall merge in the security created by this debenture..

Continuing security

This debenture shall remain in full force and effect as & continuing security for the. Seclired Liahilities, despite
any settlement of acoount; or intermediate payment, or other matter or thing, unless and urtil Hitachi
discharges this debanture in writing.

Discharge conditional

Any-release, discharge ar settlement Fetween the Cliert and Hitachi shall ba deemed conditional on no’
payment or secyrily received by Hitachin respect of the Seaured Lizbilitias being aveided, reduced o
erdered 1o be refunded pursuant to any kaw relating to inso vency, bankruplcy, wmdlng—up “administration,
raceivership or otherwise. Despite any suchrelease, discharge or selffement:

{a) Hitachi o7 its nominge may refain this debenture.and the security creatéd by or pursuant to T,
including all certificates and documents relating to the whole or any part of the Chargeg Property, for such
period-as Hitachi deems necessary 16 provide Hitachi with security against any suchaveidance, reduction-or
order. for refund; and

{b) Hitachi may recover the vaiue or amount of such security or payment from the Client subseqlenty as;
if such release, discharge cor seftlement.had not occurred.

Certificates

A ceriificate or determination by Hitachi as toany amount for the time being due to t from the Client shall {in
the gbsence of any manifest eror) be conclusive evidence of the amount due.

Rights cumulative

The rights and powers of Hitaghi conferred by this debenture are cimiclative, may be exercised as often as
Hitachi cansiders approprate, end are in addilion lo its righits and powers under the general law.

Walvers

Any weiver or variation of any right by Hitachi {whether arising under this debenlure of under the general law)
shall only ba effective if it s in writing and signed by Hitachi and apphes only in the cirsumstancas for which it
was given, and shall net prevent Hitachi from subiseguently relying on the relevant provision.

Further exercise of Hghts

No-act or course of conduct or negetiation by br on behalf of Hitachi shall, in any way, preclude Hitachi from
exercising-any Hght or power under this debenture or canstitute & suspensian or variation of any such right or
power,

Delay

No dlelay or failure to exercise’ any right or power under this debenture shall operate as a waiver.

Single or partial exercise

No single or partial exercise of any right under this debenture shall preven_t any other or further exercisée of
that or any other right,

Consolidafion.

The restriction on the right of consclidalion contained in saction 83 of the Law of 'Prnperty Act 1925 shail not
apgly to this debenture,
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121 Partial invalidity
The invalidity, unenforceabiity or dlegality of any provision (or part of a provision) of this debenture underthe
laws of any jurisdiction.shall not affest the validity, enforceability or legality ofthe other provisions.

12.1 Counterparnts
This debenture may be exectited and delivered in-any number of courterparts, each of which is an eriginat
and which together have the same effect as if each parly had signed the same dociimént.

12:1 Execution as a deed -
Hitachi and the Client iniend thal this debentureis to ke & dead notwithstanding that sither or hoth of them
may have executed it undar hand.

13 NOTICES

13.1  Any notice or other communicetion given trder this debenture shall be in wriling.

132 Exgcept as stated to the cortrary herein, any written nofice from Hitachi to the Client and any proceedings
issued by Hitachi requiring service grithe Client maybe given or served:

(2 hy dalivering it at or posting if to the Client's registered office or to such othier address of the Client
‘advised to and acknowledged by Hitachi as beirg sffective for the purposes of this clause;

(3] by delivering # at or posting it to any address last known to Hitachi at which the Clignt ¢arried on
business;

{c) by handinng it to ene of the Clieat's officets] ar

id) by.a fax or e-mail fc the Cllient's number oraddress advised [o-and _acknuv\ﬂedged'by Hitachi as

suitable for communication between the parties.

13.32  Any such nolice or process shall be considered senved:

@) if dakvered - at the time of delivery;

() if senl by post- 48 hours from the-fime of posting;

() if sentby fax ot e-mail - at the fime of ransmission; or
fdy if harded over - at tha time of handing Over.

124  Any notica or gthércammunication by the Clienttd Hitachi reguired hereunder shall take effzct at the time it
is regeived by Hitachi at its registered office or at such other address. Hitachi may advise in writing to the:
Client for this purpose,

14 GOVERMING LAW AND JURISDICTION
141 Governing law

This debenture and any dispute arising out of*ar in.conrection with it or its subject matter shall be governed
by and constriied in accordance with the law of England and Waies. The parties to this dehbanture itrevocably '
agrea that, stbject as provided below, the courts of England and Wales. shall hrave exciusive-jurisdiction over
any claim or matter arising out of or in connection with this debenture.
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Schedule 1 Assigned Agreements

Type of contract: Inspired Cashifow - Factoring

Datey 1 i g

Parties: Hitacht Cagital (LK) PLG T/A Hitachi Capital Invoics
Finande )
AN

Vightworks (LK) Uighting Ltd
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Schedule 2 Property

Parit. Registered Property

{DETAILS OF REGISTERED PROPERTY]
Part 2. Unregistered Property

[PETAILS CF UNREGISTERED PROPERTY]
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Schedule3  Representations and warranties

1 OWNERSHIP OF CHARGED PROPERTY
The Client is the l=gal and beneficial cwner of the Charged Property.
2 NO ENCUMBRANCES
The Charged Properly is free frof any Encumbrances other than those created by this debenture or those io
which Hitachi has consentad in writing.
3 ADVERSE CLAIMS
‘The Client has not received oracknovdedaged notice of any adverse elzim by any perscn in respect of the
Charged Froperty or any interest ir it.
4 ADVERSE COVEMANTS
There are no covenants; agreements, reservations, conditions, irterests, fights or ofher matters whatever,
which materially adversely affect e Charged Property.
5 NO BREACH OF LAWS
There is'no breach of any law or regulation which malerialy adversely affects lhe Charged Praperty.
B NG INTERFERENGE IN ENJOYMENT
No fzcility necessary for tha enjoyment and use of the C'_harged Property s subject to terms entitiing-any
persan to términate. or cuptall its use.
7 NG OVERRIDING INTERESTS
Nathing has arisen, has been created or is subsisiing which would be an oveniding interest in any Property.
3 AYQIDANCE OF SECURITY
No Encumbrance expressed to be credled under this debenhure is liakle to be avoided, or otherwise set
aside; on the liquidation dr administatios of the Client or ctherwise.
9 NOPROHIBIT'ONS OR BREACHES

There is no prohibifion-on assignment inany Insurance Policies o Assigned Agreements, or the relevant
clauses of any of rem. and the entry into this debenture by the Client does nat and wiil not conetitute a
breach of any Insurance Policies, Asmgned Agresments or any other agreement or instrument binding.an the
Clieit or ils assels.

10 ENVIRGNMENTAL COMPLIANCE
“The Client has, atall times: complied in ali malerial respects with all applicable Environmantal Law.
1. INSURANCES

Al insurances of the nature commonplace to a business in the nature of the Clignt, required by law orrule
having the foree of law or required to be mzaintdined by reasan-df this debenture or the Debl premiums have
been and will be paid an time and the Chentwiil defiver upon requast, the original or copy certificates of
insurance to-Hitachi,
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Scheduled4  Covenanis
Part 1. General covenants
1 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Client shall nok-at sy time, except with the prior writteri consent of Hitachi;
{g)  create purpotto crea{e_' or permii to subsist any Enctmbrance on, or in refation to, the Charged
Froperty other than this debenture, or

[1+)] sell, -assign, transfer, part with possession of or otherwise dispose of in 2ny manner {or purpor to do
s0) all or any past of, or any juterest in, the Charged Properly, sxcepl in the ordinary course of business in the.
vase of Charged Property which is only sub;ect to an uncrystallised fioating charge; or

(c} create of grant (or purport to create or grant) any interest inthe. Charged Property in favour of-a third
party. '
2 PRESERVATION OF CHﬂRGEE PROPERTY

The Client shall net do, or permit to'be done, any acter thlng wihich would or might depreciate, jeopardise or
othetwise prejudice the security heid by Hitachi or materially diminish the valus of | any of the Charged
Property ar the effecliveness of the security created by #his debenture.

3 ENFORCEMENT OF RIG HTSI
The Client shall use its best endeavours to:
(a) procure the prompt observance and performance of the covenants and other obligations imposed.on
the Client's counterparties; and

ih) enforce any rights and institule, continue or defend any praceadings re tating to any of the Charged
Praperty which Hitachi may require fromt time 1o time.

4 MOTICE OF BREACHES
Fhe Client shall prompily on becoming awars of any of the same give Hitachi notice in writing of any breach
{5) any representation o warranty-sel out in Schedule 3; and
Iby  any covenani set oul inthis Schedule 4.

& TTLE DOCUMENTS
The Cliert shaﬁ,_-_an{lhe sxecution of this debenture (or, if iater; the date of acquisilion of the relevaint Charged
Praperty). depesit with Hitachi and Hitachi shall, for the dursticn of this deberiture be entitled to hold:

(al all diéeds and décurients of title relating to the Charged Property which are in the possession or
sontrol of the Glient (if these are not-within the possession and/or control of the Client, the Client undertakes
to obtain possession of all such desds and documents of ttle};

(b  all Insurance Policies and any oler insurance policies refating to any of the Charged Property to
which policies the Clisnt isentifled to possession;] '
(c} &l deedsand décuments of title {if any) relating to the Debts as Hilachi may specify from time to time;
and
{d} wopigs of all the Assigned Agreements, certified to ba true ‘copies by either a director of the Client of
by the CHent's solicitors.

6 NOTICES TO BE GIVEN BY THE CLIENT
The Client shall within five days of the execetion of this dabenture:
(@)  give notice to the relevant instrers of the, assignment of the Client’s rights and interast in-and under
insurance peficies pursuant o clause 3.1(c);

) give nofice to the other parties tothe Assigned Agreemerits of the assignment pursuant to clause .
"3,1{d)of the Glient's rights and ntevest in-and under the Assigned Agreements; and

) give notice-1o any bank, financial institution or other person (excluding Hitacht) with wham the Client

has an adcount of the charging to Hitachi pursuantto clause 3.1(bj of the Client’s righls and interests under
such accaunts and procure ihat each addressée of such notice premptly. provides an acknowledgement of

Hitachi's interest ta Hitachi,
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Thé Client shall oblain Hitachi's prior-approval of the form of 2ny nofice or acknowlédgement to be used
urider this paragraph 6,
7 FURTHER ASSURANGE

The Client, at its cwn cost, shall prepare and execute such further legal or other mﬂ-rlgages charges or
transfers {containing a powsr of sale and such ather provisicns as Hitachi may reasenably requlre) in favaur
of Hitachi a5 Hitachi, In'its a%schute diseretinn, requires from fime to time over all oy eny part of the Charged
Property and give all notices, orders and dirzctions which Fitachi may require in its absolute discretion for
perfecting, protecling or. fasiftaling the- rezfisation of its secufity over the Charged Property.

8 APFOINTMENT OF ACCOUNTANTS
The Client shall?
(@)  atits own cost, i at any time so required by Hitachi, appoint an accountant orfirm of accountants
nominated by Hitachi to investigate the financiai affairs of the Client and repart to Hitachi; and

{b)  co-pperate fully. With any accountants so appointed and immediately provide sUch accountants with 2l
information requested.

The Client authorises Hitachi fo make such appointment 2s it shall think fit at any fime, without further
authoniy from the Client. In every such case, the fees and expenses of thase aceountants shail be paid by the
Glient but, if paid by Hitachi on the Client's behalf, those fees and expenses shali ba fally feimbursed to
Hitaghi under clause &,

9 CLIEENT'S WAIVER OF SET-OFF
The Glient waives any present or fulure right-of set-off t may have in respect of the Sscurad Liabilities
{including sums payabie by the Clisnf under this debenture),
Part 2. Debts, insurance and Assigned Agreements. covenanis
10 PRESERVATION OF DEBTS

The Cliznt shall not {except as provided by paragraph 2 of Part 2 of Schedule 4 ar with the prior writter:
consent of Hitachi) release, exchange, compound, set-off, granttime or irndulgence in réspact.of, or inany
‘other manner dealwith, all or any of the Debts,

11 REALISING DEBTS
The Client shall:

{a) asan agent for Hiteehi, collect in and realise all Non-vesting Debts and Other Debts: 'pay the proceeds
into @ Designated Accoudt immediately on receipt and, pending that payment, fiold those proceeds in frust for
Hitachi;

{b} net, without the prior wrilien cansent of Hitachi, withdraw any amounis standing fo the credit.of any
Désighated Account; and

¢}  icalled on 50 to-do' by Hitachi, execute a legal assignment of the Non-veshng Cebtsand Other Debls:
to Hitachi in such terms as Hitachi may require and give nolice-of that assigrament to the débtors from whom
the Non-vesting Debts and Other Debts are due, owing or incurred..

12 INSURANCE COVEMANT
The Glient:
@) shall (i Hitachi so reqaires) produce ta, or deposit with, Hitachi all insurance Policles and the recelpts
for gl premiums 2nd other payments necessary for effecting and keaping up such polictes; and

{h)  hasnot done or omitted to de, and shall net de of omit to do,-any act or thing that may invalidate or
othervise: pre;udlce the' Insurance. Policies,
The Glient shall:

(a)  atits own cost,.if abany ime so required by Hitachi, ask any relevant insurer or lass adjuster to confirm
to Hitachl the levei of ifsurance maintained by the Client, the premijum payment position and details and the
progréss of any ciaims of tHe Clignt and repott lo Hitachidirectly; and
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b}  co-aperate fuily with any such insufer_ or less adjuster and immediately. provide insurer or loss adjuster
with all informiation requested.

The Client authorises Hitachi to make sugh enguiries as it shail think fit at any time, without further autherly
from the Client. In every.such case, the fees and expenses of the insurer or loss adjustar shall be paid by the
Client but, if paid by Hitachi on the Client's behalf, those fees and expensas shail be fully raimbursed to
Hitachi under clause 9.

Ifat any time Hitachi believes that any insurance is not being adequately maintained of the Glient gannot give
evidence that it is or the insurer or loss adjuster fails or decfines ta repart fo Hitachi diectly then Hitachi may
obtain andfor maintain such insurance on the Glient's behalf, from an insurer of its choice and at the Client's
expense and those fees and exgenses shall be fully reimbursed to Hitachi under clause 5.

13  INSURANCE POLICIES' PROCEEDS
All sums payable under any of the Insurance Policies-at any time {(whether or not the security constifuted by
{his debenture has Become enforceabie) shall:
(@)  immediately be paid to Hitachi,
{by i they-are not pajd directly 1o Hitachi by the insurers, be-held by the Client as trustee of the same for
the beneft of Hitacht {and the Client shall account furthem to Hitachi); ang

{c)  atthe option of Hitachi, be applied i making good or Tecouping expenditure in respect of the loss or
‘damage for which such monies 2re received or in or tawards discharge of reduction 6f the Setured Liahilities
{but subject to paragraph 12 of Scheduls 5).

14  ASSIGNED AGREEMENTS
The Client shall not, without the prior written sensent of Hitachi:
{a)  waive any of its rights under any Assigned Agreameant; or
() supplement, amend, novate, termiinate or permit termination of any Assigned Agreement.

Part 3. Properfycovenants
15 BMAINTENANCE AND INSURANCE
The Client shall;
{a) keep ait hulldings and all fidtures on each Property in'good and substanfial repair-and condition;

by msure and keep insured, those buildings and fixiures with such insurer and against 606k risks and in
such-amounts and otherwise on such lerms es Hitachi may require {and. falling such fequirement, in
accordande with the practice in réspect of items of the same fype current amengst prudent businessmen from
Hime:to ime) and

(cj procure that the interest of Hitachi is neted on all those insurance policies or, at the oplion of Hitachi,
that those insurance policies are issued in the joint names of Hitachi and the Client..

16: PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
The Client shall nof, without the prior writteh consent of Hitachi:
(&) pull dowr.or remove the whale or any part of any butiding forming part of any Property; or
{3)] make any material alterations to any Property or sever or remove any. of its-fixtures; or

(&) remove or make any material alterations to any of the Equipment bélonging to, or in use. by, the Client
ori any Propenty {except {o affect nacezsary repairs or replace.them with new ar improved models or

“substitules): ar
(dy  whenever any Equipment is destroyed, damaged or deteriorates, immediaiely. repair, replace and

make good the same,

17 CONDUCT OF BUSINESS OGN PROPERTIES

The Client shail catry on its trade‘and busingss in aceordance with the standards'of good mahagement.fiom
timg to time curent in such trade or business on those pans (if.any) of the Properties as are or may be used
for {he. purposes of frade-or business.

18  PLANNING INFORMATION
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20
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The Client shall:
@)  giverfull particulars to Hitachi of any notice, order, direction, desigration, resdluticn or preposal given
ot made by any planning auihonty or other-public Body or authority (Planning Notice) that specifically appliés

to any Property, orto the localily in whizh it is situated, within seven days afler becoming aware of the
relevant Planning. Notice; and

) {if Hitachi so requires) immediatety, and at the-cost of the Client, take all reascnable and necessary
steps to-comply with any-Planning Notice, and make, or jein with Hitachi in making, such ubjections or
representations in respast of any such Planning Natice ag Hitechi may desire.

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT
The Client'shzll:.
(a) observe and perfoim all covenants, stipulations and conditions to-which each Property, or the use of it,

is or may be subjected and {lf Hitachi so requires} precuce to Hitachi evidence sufficient fo satisfy Hitachi that
these covenants, stipulations and condifions have been observed and patfarmad: and

ib) {without prejudice to the gererality of the faregoing) whére a Property, or part of it, Is held undera
lease, duly ard punctusily pay all rents due from time fo time and perform and observe all the'tenant's
covenants and conditions.

MAINTENANGE OF INTERESTS IN PROPERTIES
The Client:shall not, without the prior wiitten consent of Hitachi;

{a) grant, or agree to grant, any licence or tenancy sffecting the whole or any part.of any Propertyt or
axercise the statutory powers of leasing {or agreeing ta lease) or of acsepting (o agreeify ta accent)
surrenders under sactions 99 or 100 of the Law of Property Act.1925; or

{b) in any othar way dispose df, or agree ta dispose of, surrender or czesle any legal or equilable estate or

interest in the whole or any part of any Propery.

REGISTRATION RESTRICTIONS

The Client shall procurethat no person shall be registered underthe Land Ragistration Acts 1925 to 2002 as
proprietor ot any Fropatly without the: prior writteri éohsent of Hitzehi. The Cllant shall b liable for tha Costs

of Hitashi in ledging cautions against the registration of the title fo the whole or-ary par of any Proparty from
time fo ime.

DEVELOPMENT RESTRICTIORNS:
The Client-shalf nof, without the prior written consant of Hitachi, carry cut or permit or suffer-to be carisd out

on any Froperty-any development as defined in the Town and Courtry Planning Act 1990 or change ar permit

or suifér 16 be changed the use of any Property

ENVIRONMENT

The Client-shail:

(ej) properly discharge all duties of care and responsibility plaged upon it by Environmental Law,

{b} observe and perfarm alfi the requirements af Environmental Law both in‘the conduct of jts. general
husiness anid in the management, pessession oroveupation of each Property; and

{ci  apply forand cbtain all authorisations, necessary to énsure that f does nat breach Ervirenmental Law.
ND RESTRICTIVE OBLIGATIONS

The Client shali not, without the prist written consent of Hitachi, enter into-any onerous or restrictive
ohiigations -affecting the whole or any part of-any Property or create or parnit to arise any overriding interest,
easement of right whatever'in or gver the whole or any part of any Property.

PROPRIETARY RIGHTS
Tha Client shall procure-thal no person shall become entitled to assert any proprietary or other like right or

‘interast.over the whale br any part of any. Propery without the prigr wiitten cohsent of Hitachi.

INSPECTION
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The Cliert shall permit Hitachi and any Recelver and any person appointed by either of them to enler on and
inspact any Praperiy on reasonable prior notice.
27 FROPERTY INFORMATION
The Client shall inform Hilachi promplly of any.acguisition By the Client ¢f, or contract made by the Client to
acquire, any freehold, leasehold or other interest in-any property.
Part4. Tnvestment covenants:
28  REGISTRATION OF INVESTMENTS
281 The Client shall:

{a)  terminate with immediate effectall nominations it may.have made under sections 145 and 148 of the
‘Companies Acl 2006 in fespect Of any Investrnents and pending Such termination procure that any person:so

noniinated:
) {i) does nat exercisé any rights in respect of any Investmentis without the prior written approval of
Hitachi; and

{ii) immediataly upon receipt, forward to Hitachi all comamiunicatiotis or other information recaived

n respect of any Mvestments for which it has been so nominated; and

h} atthe direction of Hitechi given at any lime, immediately execute-and deliver to Hitaghi all transfers.
-and-other doouments and da all such things as may he necessary or desicable to register il oy any ofthe
Invéstments in the name of H;tachl orjits hamines.

282 The Client shall not.during the Security Period exercise any rights under sections 145 and 146‘ of the
Companies Act 2006 to nominate any person in respect of any of the Investments,

29  ADDITIONAL REGISTRATION OBLIGATIONS
The Cignt shall:

fa)  procure aif consents, waivers, approvals and permlssmns which are necesgary, under the articlas of
association-of any issuer thal is noia public- company or otherwise, for the fransfer of the Investments to
Hitachi or its nomines, orto a purchaser an enforcemart of this debenture; and

(b} procure the amendment of ihe share transfer provisions of the artitles of association of each issuer
that'is not a public comparny insuch manner as Hitachi may require in‘order o parmit such a transfer.

30 DIVIDENDS AND VOTING RIGHTS POST ENFORCEMENT
After the security constifited by this debenture has-become enforceable:

(2) all dividends and other distributions paid in' respect of ite Investments and received by the Client shail
be heid on frust for Hitachi and Immediately pait) into 2 Decignated Acceunt ar, if received by Hilachi, shall be
retained by Hrtachl and

(b} alivoting and other. rights and powers attaching to the investments shall be exercised by the Client
and the Glient shall, and. shalt procure ihat its nomiress shall, cormply with any directions Hitachi may, in its
absolute discretion, give concerning the exercise of those rights and powers.
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CALLS ON INVESTMENTS -
The Client shall duly and prompily pay al! calls, instalments and other monies which-may be pavable from

{ime to time' in frespect of the fhvestments, The Client acknowledges that Hitachi shall not be under any

fliability in respect of any such :a_i,lls, instalments cr other manies.

NG ALTERATION OF INVESTMENTS

The Client shall not, without the prior written consent of Hitachi, amand, or agree to the-amendment &f, the
metnaranduni or aricied of assodiation ¢r any other tonstituticnal documents of any issuer that is. not a public
company, of the fights or liabilities aftaching to any of the Investments.

PRESERVATION OF INVESTMENTS

The Client shall ensure {insofar as it is able by the exercise of ail voting rights, powsts.of conltiel 2rid other
means available to if ko' do sa) that no issuér that is not a public company sHal:

{a)  consofidate or supdivide any of its investments, of reduge of resorganise itsshare capital iy any way,
{h) issue any new shares or stock; or

{c} refuse.to 'reg ister any transfer of any of its Invesfments vihich may be lodged far regisiration by, or on
hehalf of, Hitashi or the Client In accardance with this debanture.

(NVESTMENTS INFORMATION

The Cﬁant-s_h_all, send to Hitachi copies of ait notices, circulars, reports, accounts and cther decuments, which
are sent to holders. of any Investments, promptly following receipt .

Part 5. Egquipment covenants

MAINTENANCE OF EQLIIFMENT
The Ciient shall;

‘fa)  mantain the Equipment in good and serviceable condition {except forexpected fair wear and tear);

ol

(b) not permit any Equipmgntto be;

{iy used or handied, other than by preperly qualified and ireined persons; or

iy o be overfoaded or used for any purpose for which it is not designed or reascnably sujtable.
PAYMENT OF EQUIPMENT TAXES
The Client shall promptly pay ail taxes, fees, licance duties; registration charges, insurance premjums and
dther outgaings in respést of the Equipment and, on demand, produse evidence of paynient to Bitachi.

If at dny timie Hitachi belisves that any of the dhkove are not being paid or adequately maintained oF the Clisrit
fails tv provide on demand evidence thai thely are then Hitachi may obtain andfer mainlain the same-at the
Client's expense and the fees and expenses shali be fully reimbursed to Hitachi under clause 5.

EQUIPMENT INFORMATION

“The Client shal:

() give Hitachi such information cancetning the lacztion, condition, use and operaticn of Equipiment as
Hitdchi may requira; end

(b} permit any perstns desighated by Hitachi to'iiepest and examine Equipment and the records relating

to Equipment at &ll reasonable times.
EQUIPMENT INSURANCE
The Client shail:

{a} at its ownl expernise, procure that the Equipment is covered and kept covered by insurance of a kind

=satisfactary to Hitach? with insurers approved by Hitachi {such approval net te be unreasonably withheld) for

full comprehensive insurance caver, which shail include (but not be fimited to] fire, thefl and accudent, for an
amaount which ks hot [2ss than the aggregale cost of reinstating or repiading such Equipment;

{b) if Hitachi so requires, procure that the Interest of Hitachi is notad on all such insurance policies or, at

ihe option of Hitachi, that such insurance palicies are issued in the joint names of Hitachi and the Client; and

(¢  maintaininsurance for third party liabilities.in such amount, and on such lerms, 2s.is ysual for users of
equipment of fhe same type as the Equipment.
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3%  NOTICE OF GHARGE
The Client shail, if so requested by Hitachi, place and maintain on each itém of Equipment, in a conspicuous
place, a cleddly legible identification plate contdining the following wording:
"NGTICE OF GHARGE
This [DESCGRIPTION GF ITEM]-and ancillary equipment is subject fo a fixed charge dated [DATE |'in favour of
[FACTOR]".
Parts, Intellectual Propenty covenants
40  PRESERVATION OF RIGHTS

The Client shall take &ll necessary action to sdfeguard and maintain present and fuiure fightsin, or refating te,
the Intellectual Property including {without limitatior:), observing all covenants and stipulations relating to such
tights and paying all appficable renewal fees, licence fees and other dutgdings.

41 REGISTRATION OF INTELLECTUAL PROPERTY

The Client shall use all reasonable efforts la efiect registration of applications for regislra{:iun ofany
Intelléctual Propetty and keep Hitachi informed of all matters relating to such registration. '

42 MAINTENANGE OF INTELLECTUAL PROPERTY
The. Client shall not permit any Imeilectual Property to.be sbandoned, cancelied or te (apse.
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Schedule 5  Powers of Hitachi

POWER TO REMEDY

The Factoring shall be entitied (but'shall not e bound) to-femedy a breach at any time by the Gliant af any of
its obligations contained in this debenture and the Client irrevocably authorises Hitachi and its agenis to.do all
such things as are necessary or désirable for that purpose.

EXERCISE OF RIGHTS
The rights of Hitachi. under garagraph 1 of this Schedule 5 are-without prejudica to any nlher rights, of Hitachi

underthis debenture The exersise of those fights shall not make Hitachi liable 1o account as a morgagee in
- possession.

POWER TO DISPGSE OF GHATTELS

At any time aftér the security constituted by this debenture has became enforceable, Hitachi or any Recaiver:
&} may dispase of any chattels or produce found on any Property as agent-for the Client; and

() without prejudice fo any obligation to account for the proteeds of any sale of such chattels or preduce,
shall be indempified by the Client agaihst any liability arising from such disposal.

PRIOR ENCUMBRANCES

Af any time after fhe,_secur{ty constituted by this debenture hes become enforceable, or after any powers

corfered by any Encumbratice having priarity to this debenture shalt have become exercisable, Hitachi may:

(@} redeem such.orany other prior Encumbrance, of procure its transfer to itself; and

(b) setils any accaunt of tha hoider, of any-prior Encumbrance..

The settlement of any such account-shall be conclusivi and binding ory the Cliant. Al monies pdic by Hitachi
to-an-encumbrancer in seltemert of such an acgount shall, as fram its payment by Hitachi, ba-due from the

Ciient fo. Hitachi on'current account and shall bear interest at the Default Rate and be secured as part of the
Secured Liakilities.

NEW ACCOUNTS

If Hitachi receives notice of 2ny subspquért Encumbrance, orother interest, affecting ail or part of {he
Charged Propery, Hilachi may open a new account for the Client in-Hitachi's bocks. Without prejudice to
Hitacti's right to combine assounts, ne trioney paid-tc the credit of the Client in any such new account shail
be appropriated fowards, ar have the effect of discharging, any pait of the Secured Liabllities,

If Hitsichi does not open.a riew account immediately or receipt of notice under paragraph 5.1 ofth[s Schedufe
5§, then, unless Hitachi gives express written nofice Yo the.contrary to the Cliert, il payments mage by the
Client ko Hitachi shall be treated as havirg been credited to a new account of the Client aind net a8 having
bean apglied in reduction of the Secured Liabilities, as from the time of receipt of the relevant notice by
Hitachi,

FACTORING'S SET-OFF RIGHTS

if Hitachi has mora than ona account for the Client in its books, Hitachi may at any time after:

(@) thesecurity constituted by this debanture has beceme enforceable; or

(b Hitachi has received nofice of any subsequent Encumbrance or other 'in_'ceres,t'affecling all orany part
of the Charged Property,

transfer, without pricr netice, all ar any part of the balance standing to the credit of any-account to'any « other
account which may be in debit (but Hitachi shall notify the Cliert of the transfer once made).
INDULGENGCE

The. Factofing may, ai its discretion, grant time or other indulgence 'or make any other arrangerient, varation
or release with any person or persons not being a party to this debenture (whether or rot stich person or
perscns is jointly liabie with the Client) in respact of any of the Secured Liabilities, or of any other sscurity for
them without prejudice either to this debientire orto the Tiability of the Client for lhe Secured Liabiliies.

INVESTMENTS: DIVIDENDS AND VOTING RIGHTS PRIOR TO ENFORCEMENT
Untif the security canstituted by this debenture Fecomes enforceabie:,
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{a} Hilachi'_s'hali_, on request by the Cliert, release and pay to the Client any cashd ividends paid in respect
of any of the invediments and received by Hitachi or its nomines; and

By Ritachi shall, in exergising all vating and other rights.and powers of Hitachi or its nominee atlaching fo
the Investmanls, zet in accordance-with the directions of Glient from time to time i acting in accordance with
these directions would not, in Hitechi's opinion, prejudice Hitachi's security inder this debénture or the vaiue
of the Investments, or contravens any agreemenl betvieen Hitachiand the Clent’
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‘Schedule 6 Enforcement

5 ENFORCEMENT EVENTS
This debanture shall be énforceabls if.

{a) any of the Secured Liatilities are not paid or. discharged when the same ought to be-paid or
discharged by the Client (whether on demand, at-scheduled maiurity, or by acceleration or otherwise, as the
case may he); or '

{b) the Client is in breach of any of its obligations under this. debenture or under any other sgresmsnt
between the Client and Hitachi orany other agreement between the Client and any member of the same
group as Hitachi, and that breach (if cepable-of remedy) has not been remedied to the satisfaction of Hitachi
within 14 days of notice hy Hitachi to the Client to remedy the breach, bui nothing herein shall ohlige Hitachi
to sesk remedy of such breach; or

(c)_ the-Client:.

{i) becomes unablé fo pay its-debls as theyfall due (andior the vaiug of the Client's assets is less
than the amount of its liabilities, taking inte accournt the Client's contingent and prosgactive liabilities); ar

{iy cammences hagatiations with any sne ér more of its creditors with a view te the general
readjustmant-cr reschaduling of its indebtedness; or

i) makes a general assignment for the benefil of, or 8 composition with, its-credilars; or
{d} the Client passes any resolution or lakes any cerporate action, of & gelition is presented or
praceadings are commencad, o7 any action is taken by any person for its wmdlng -up, dissohtion,

administration or re-orgarisation or far the appointment of a receiver, administrative raceiver, adminisiratar,
trustee-or similar officer of it or of any'orall of its revenues or agsets;.or

{e} a distress, execution, attachmerit or olheriegal pracess is levied, or enforced on-or sued against all or
any part-of the asgets of the Citent and remains undischarged or seven. days; or

& any avent occurs in relafion to the Client that is analogous to those set out in paragraph 1(c).
paragraph 1(d) or pamagraph 1{e) of this Schedule &; or

{3 any representation, warranty or stalement made or deemed to be made by the Client under this
débenture is or proves to have been incorrect or misleading in ary material respect when made or deemed to
he made; or

{h) a Termination Event {as defined in the' Debt Purchase Agreement} ossurs,

and in-any such event (whethet or not the svent is .'continui'ng), without prejudice to any other rights of Hitachl,
the powers of sale under the Law of Property Act 1925 shall immeadiately b2 exercisable @and Hitachi may, in
its ebsoliteé discretion, enforte all or any part of the 'security created by this debenture as it sees fit.

52  STATUTCORY POWER OF SALE

The statutary powers of sale conferted by the Law of Property Act 1923 shall, as betwean Hitachi and &
purchaser ftom Hitachi, arise on and be exercisable at any time afterthe execution of this debenture, but-
Hitachi shail net exercise such power of sale untit the security constitutad by this debenture has became
enforceable undér paragraph 1 of this Schaduls 6.
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53 EXTENSION OF STATUTORY PCWERS

The statutory pewers of sale, leasing and accepting surrenders conferred upor: miortgagees under the Law of
Property Act 1925 andfcr by any othér statute shall be exercisable by Hitachi under this debenture and are
extendet so as to authorise Hitachi, whether in its own name or in that ofthe Client, tc grant a lease or
agreement to lease, accept surrenders of lease or grant.any option of the whoie or any part of fhe freghold
and |easehcld progerty.of the Client with whatever rights relafing to ather parts of it, containing whataver
covananis on the pari of ihe Client, generally on'such terms and conditions {including the payment of mohey
toa l2ssae of tehant ah a surrandar) and whether or not at a premium as Hitachi thinks fit.

54  PROTEGTION OF THIRD PARTIES
Mg purcheser, marigagee or cther perscn deeling with Hitachi orany Recsiver shall be concermed; -

{a) torenguire whether any of the Secured Liabilitigs heve become dus or payable, or remiain unpaid or
uncfrscharged crwhether the power Hitachior a Rece:ver is purporting fo exercise has beceme exercisable; -

(b) to'see to the application of any money paid to Hitachi or any Receiver.

B5 NO LIABILITY AS MORTGAGEE IN POSSESSION
Neither Hifachi, nor any Receiver nor any Administrator shall be lilable:to account as mortgagee in possassion
in respect of all or any of the Cha:ged Properly, nor shéll any of them be liable for any loss on realisalion of,

or for ary neglect or-dafault of 2ny nattre in connection’ Wilh all or any of the Cha:ged Propeity for which &
mortgages in possession might be liable as such.

56 APPOINTMENT OF RECEIVER

56.1 Atany lime after the securily constiluted by this debenture has become enforgeable, or at'the request of the:
Client, Hitdchi may, without further notice;

(@)  oppoint under seal or by writing under hand of & duly authorised officet of Hitachi, any ene-or more
perscn of persons is be a Teceivar, or a receiver and manager. of ali or any pait of the Charged Propery; and

(b) (subject fo section 45 of the nsoivency Act 1986) from time to ime, underseal or by wiiling under
hand of a-duly authorrsed officer of Hitach:, remove-any person eppoinded to be Receiver and may, ina
similar manner, @ppoint ancther in his plice,

Whera maore than cng parson /s appoir“lted:Recéiveri they shail have power to act separately (unless the
appointment by Hitachi specifies to the contrary).

562 The'Factoring may fix the rémuneration of any Receiver appointed by it without the restrictions conteined in
saction 109 of the Law of Property Act- 1925 and the remuneration of the Receiver shall be a debt secured hy
this debenture which shall be due and payable immediately upon its being paid by Hitachi -

57 POWEROF SALE-ADDITIONAL

57.1  The powers of sale and agpointing 2 Receiver conferrad by this debenture shell be in addition to all statutory
and dther powers.of Hitacht under the insclvency Act 1986, the Law of Property Act-1925 or otherwise, and
shall be exercisable without the restrictions contained in Sectfons. 103 and 108 of e Law of Proparty Act
1925 or otherwise,

572 Tha’power'tq appointa Receiver {whether confarred by this debenture or by statute) shali bie, and remain,
exercisable by Hitacht despite any prior appointment in respect of all orany pait of the Charged Property.

1 AGENT OF THE CLIENT

Any Receiver appuinted by Hitachi under this debenture shall be the agsnt of the. Client and the Client shall
be-sulely respensibie for-his acts and remuneration, as well as for any defaults commitied by him.
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59  POWERS OF RECEIVER

Any Receiver appointed by Hitachi under Ihis debenture shall, in addition to the pawers conferred on him by
the Law of Property Act 1925 and the Inscivency Act 1986, have the pewer o do all siich acts gnd things as
an absolute owner coulcﬁ do-in thie management of such of the Charged Property over which the Receiver s
appointed and, in particular; the powers set out i Schedule 7.

60 CORDER OF APPLICATION OF PROCEEDS
Al mories réceived by Hitachi.or a Recelver inthe exercise of any enforeemient. powers: conferred by this
debenture shall be applied:

f@) firstin paying all unpaid fess, costs and other iiabiiity incurred by-or on behalf of Hitachi {and any
Receiver, attorney of agent appdintad by if);
{b) second in paying the remuneration of any Retceiver (as agreed between the Receiver and Hitachi);
(¢)  third i or towards discharge of the Secured Liabilities in such order and manner as Hitachi
defermines; and
{d finally in paying any. surplus to-the Glient or any cther person extitled to it

61 APPROFRIATION

Meither Hitecht nor-aity Receiver shall be baund {whether by virtue of section 109(8) ofthe Law of Prapeity
Act 1975, which is varied accordingly, or ofherwzse} to'pay or appropriale. any racaipt-or payment first towards
interast rather thah p_rlncipal or othenkisé in any particular order between any of the Secured Liabilities.

62  SUSPENSE ACCOUNT-

Ail menies received by Hitachi or a Receiverunder fhis debenture may, at the discretion of Hitachi or’
Receiver, be crediied to any suspense or securities realised account and shall bear interest at such rate, i
ariy, as may.be sgreed inwiiting between Hitachi and the Client, and nvay be held Tn such-account for =0 long
as Hitacht or Recsiver thinksfit.

63  POWER OF ATTORNEY

By way of security, the Client imevacably appeints Hitzchi arid avely Recsiver (and any pefson Hitachi orthe
Recejver nominate ta act as their subgtitute or agent for this purpose) separately to be the attomey ofthe
Clentand, in its-name, on its behalf and as its act and dead, to exscile any documents and do any acts and
things which:

(2)  the Client is required {o execule and do under this debenture, including execute any document
required by Hitachi under paragraph 6 of Part 1 of Scheduls 4; andior

(b)  any attorney may deem proper or desirable in exercising any of the powers, authorities and discretions
conferred by this debenture oz by law on Hitachi or any Receiver.
64  RATIFICATION OF ACTS OF ATTORNEY

The Client ratifies and confirms, and agrees lo' ratify and confirm, anything which any of its attorneys
{including their sgents) may do in the proper and fawful exerctse-or pirporied exercise of all or any of the.
powers, autherities and discretions referred 1o i paragraph 13 of this Schedule 6.

65  APPOINTMENT OF AN ADMINISTRATOR

651 The Factoring may, without notice to the Client; appaint any one ar more. persons {o be an atministrater of the
‘Client pursuant ko Paragraph 14 Schiedule B of the Insolvency Act 1986 ifthis debenture bacsmes
enforceahbls.

652  Any appointment under fhis paragraph 15 shall:
fa)  beinwrting signed by a duly authorised signatory of Hilachi, and
{h} take effect, in accordance with paragraph 12 of Schedulz B1 of the Insolvéncy Act 1988, when the-
requirements of paragraph 18 ofthel Schedule B1 are satisfied.

653 The Factoring may {subject to any necessary approval from the cout) erid the appaointment of an
“Administratar by notice in writing in accordance with this paragraph 15 and appaint a replacement for any
Administrator whose appointment ends for any reaspn under that paragraph.
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Schedule 7 Further powers of a Raceiver

POWER TO REPAIR AND DEVELOP PROPERTIES

A Recaiver may undertaka or complete any-works of repair, buiiding or development on the Properties.
POWER TO SURRENDER LEASES

A Receive_r may grant, or accepl. surrenders of; any leases or tenancies affecting the. Properties on such-
terms and subject ta such conditions as he thinks fit.

POWER TO EMPLOY PERSONNEL AND ADVISORS

A Recelver may provide services and employ, or engage, such managers, cnntra_;:'tars and other personnel
and professional advisors on such terms as ha deems expadignt.

POWER TO MAKE VAT ELECTEIONS

A Receiver may make such elections for value added tax purposes-as he thinks fit.

POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by-way of remuneration {in addition to all costs, charges and
axpenses incurred by him) as Hitachi may preséribe or agree with him..

POWER TO REALISE CHARGED PROPERTY

A Receiver may collect and gel in the Charged Property or any-part of it in respact of which he is appainted
and make such demands ard take such preceedings as may seem expedient for thai purpose, and 10 take
possessidn of the Charged Property with fike nights.

POWER TO MANAGE OR REGGNSTRUCT THE CLIENT'S EUSIN ESS

A Receiver may carry on, manage, develop,; recanstruct, amalgamale or diversify or concur in carrying of;
managing, developing, reconistructing, amalgamating or diversifying the business of the Client. )

POWER TO DISPOSE OF CHARGED PROPERTY-

A Receiver may grant options and licences over all or any part of the Charged Froperty, sell-or conctr in
selling, essign or coricurin assigring, lease orcencur in leasing and adeept or concur in accepting sufrenders:
of leases of, all or any of the property of the Client in respect of which he is appeinted in such manner and
generally an suchterms and conditions.as he thinks fit {fixtures.and plant and machinery may be sgvered-and
sold separately fiom the premises in which they are gontained without the consent of the Client}, and to'sarry
any such sals, assignment, leasing or surrender into effect. Any such sale may be for such consideration as
the Recajver %hir'_li;;'ﬁt and he may premate, of concu in promoting, a company to purchase the property to be
sold.

POWER TO MAKE SETTLEMENTS

A Receiver may make any arrangement, seftlement or compromise hetween the Glient and any gther person
which he-may think expedient.

POWER TO IMPROVE THE EQUIFMENT

A Receiver may mzke subslifutions of, or imgravements 1o, lhe Equipment as he may think expedieft.
POWER TG MAKE CALLS DN CLIENT MEMBERS:

A Receiver may make cafls condiionally or unconditidnally on the members-of the Client in respect ofthe
uncalled capital with such and the-same powers Tor that purpose, and for the purpese-of enforsing payments
of any.calls so mede, 85 are confered by the Articles of Association of the Clent an its. difectors in respect of
cails authorised to be made by tHem.

POWER TQ APPOINT

A Raceiver may appoint manzgers, officers, servants, warkimen and agents fof the purposes of this-Schedule
7 at such sataries, for such periods a2nd on such lerms as he may determine,
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POWER TO INSURE

-A Receiver may, if he thinks fif, bul without prejudice fo the indemnity in clause 9, effect with any insurer any

policy of insurance eitherin tieu or satisfaction of or in addition to, such insurance.

POWERS UNDER LAW OF PROPERTY ACT 1925

A Recever may exercise.all gowsrs provided for in the Law GfFr_Dper'ty Act.1925 in the same.way as. ifhe had
been duly appointed urder that act, and exercise ail powers provided for an adimiristrative receiver in
Schedule 1 of the Insolvency Act 1856.

POWER TO BORROW

A Receiver may for any of the purposes authorised by this Schadule 7 raise money by borowing from Hitachi
(c; from any ather person with Hitachi's consent) cn the security ofall or any of the Charged Froperty in
respect of which he is appointed on such terms-as he shali think fit (ineluding, if Hitachi consentis, the terms

‘under which such security ranks in priarity to this.debenture).

PCWER TO REDEENM PRICR EN_QUMBRANCES

A Reocivar-may redeern any prior Encumbrance and selile and pass the accounts to which the Encumbrance.
felates. Any accountis so settled and passed shall be sonsliisive and binding on the Client, and the monias so
paid shall be deemed tp be an expense properly incured by him.

INCIDENTAL POWERS

A Réceiver may do all sush other acts and things 2s he thay congider incidental of conducive to any of the
mattérs of powers in this Schedule 7, er which he lawfully tray ot can do as agént for thie Glignt,

‘SCOPE OF POWERS

Any exercise of any of the powsrs givan by this Schedule 7 may be on behalf of.the Client, the directors of the
Client {in the case of the power contained.in paragraph 11 of this Schedule 7) or himsell.

HOIF Dabentura Version July 2016 25



This Agreemeant has been enterad info a3 a deed on the date stated at the beginning of tis Agreament.

Sigred as a.deed by HITACHI CAPITAL {LH() PLT acting by an auth d signatory

[Sign Herel

Erint Name (i blogk capitals)

iy the presance of

Withess signature

Name lin block. capltais) S

Address: fu é”{%f ?f{%ﬁ}

T T '“-?gf:a{%% 7

Signed as a deed by Lightworks {UK) Lighting Lid
acting by adivector

[Sign Hara]

Print Mame in block capitals)

B

in the preserice of: é/ AP , P _
Witness signature L
Name {iri block capitals) “ AR R0
Adddress. <7 _ @tﬁmﬁ"{kﬁ "B EACE

Sl JHE
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