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CERTIFICATE OF THE
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THIS DEED is dated 15

2018

PARTIES:

(1)

QUEST AGENCY LTD incorporated and registered in England and Wales with COMpany
mimber 05308465 whose registered office is at 185 West Common Grove, Harpenden,
Hertfordshire, AL5 20LL (Borrowen), and

AMANDA WETHERALL and MATTHEW STEPHENS both of 15 Wast Common Grove,
Harpenden, Herfordshire, ALS 2LL and DCD TRUSTEES LIMITED incorporated andg
registered in England and Wales with company number 08401883 whose registered office
el 51 Scrutfon Street London EC2A 4PJ as the TRUSTEES OF QUEST PENSION
GUHEME {together the Lender).

BACKGROUND:

)

(<)

The Lender has agreed, pursuant 1o the Loan Agreement, to provide the Borower with loan
faciliies on & secured basis.

s 2 condition of the Loan Agreement that the Borrower enters into this Debenture as
security for all mondes due from the Borrower to the Lender from time to tme under the Loan
Agrepment or ctherwise,

TS AGREED as fnliows;

1.

INTERPRETATION

in this Debeniure:

Administralor means zn administrator appointed o manage the affairs, business and
property of the Borrower pursuant to paragraph 158 of Schadula 4

Book Debis means all present and fulure book and other debis end monetary claims due or
owing to the Borrower and the benefit of all security, guarantees and other rights of any
nature enjoved or held by the Borrower in relalion 1o ary of them;

Business Day means a day (other then a Saturday or Surdday or public holiday) on which
banks are open for general business in London,

Gharged Property means all the asssis, property ang undertaking of the Borrower for the
fime being subject to the Encumbrance crested by, or pursuant (o, this Debendure (and
refarances (o the Charged Property include reforences i any part of B which for the
avoidance of doubt shall not include the Excluded Property,;

Costs means all costs, charges, sxpenses and Habilitics of any kind including, without
lmitation, cosls and damages in connaction with litlgation, professional fees, disbursemeants
and any value added tax charged on Coste;

Encumbrance means any morlgage, charge {(whather fixed or foating, legal or sguitable),
pledge, lien, assignment by way of security, or other security interest securing any obligation
of any parson of any other agresment or arrangement having a similar effact;

Equipment means all present and fulure eguipmant, plant, machinery, tools, vehicles,
furniture, filtings, instalialions and apparatus and other tangible moveable properly for the
time being owned by the Borrower, Ingluding any part of it and all spafe parls, replacements,
modifications and additions;

Event of Default: has the meaning given (o that expression in the Loan Agreemant;

Exciuded Property: means any freehold or leasehold propertias agreed batween the Lender
and Borrower In writing fo be excluded from the security created this Debenture incluging
without limitation the fixed and floating charge created under slause 3 of this Debenture,

nsurance Policy: each contract and policy of insurance s=Fected or maintained by the
Borrower from time o ime in respect of its assets or business {including, without timitation,
any contract or polioy of nsurance relating o the Properties or the Equipment)

'
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intellectual Property means the Borrower's present and fulure patents, treds marks, service
marks, trade names, designs, copyrights, fnventions, database rights, topographical or simifar
rights, confidential information and know-how and any inferest in any of these rights whethar
or not registered including all applications and rights to apply for registration and all fees,
royaities and other rights dedved from or incidental to these rights:

mvesiments means withouw! limilation all present and fulure siocks, shares and other
securities owned (at law or in equity) by the Borrower and all rights and interests acoruing or
offered at any me iy relation w them;

Loan Agreement means the loan agreement dated on or around the date of ihis desd
between the Borrowsr and the Lender {(as such may be amended or replaced from time to
fime) for the provision of loan facilities secured by this Debenture;

Froperties means all rashold and leasehold properties (whether registarad or unregisterad)
and all commonhold properties, now or in the future (and from time to time) ownad uy the
Borrowsr or in which the Borrower holds an interest (inciuding (bul not limited i) the
properties which are briefly described in Schedule 1) other than the Excluded Property and
Froperty means any of them,

Receiver means a receiver, and/or receiver and manager of any or all of the Charged
Froperly appointed pursuant io paragraph 6 of Bcheduls 4

Secured Liabilitles means all present and future moneys, obligations and liabilities owed oy
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety anwior in any other capacily whatspever, under or in
connection with the Loan Agresment or this Debenture (including, without Bmitation, those
arising under paragraph 3 of Schedule 8) or otherwise, together with all interest {inciuding,
without mitation, default interest) acoruing in respect of those moniss obiigations or
Habilities,

Becurity Period means the period starting on the date of this Deberture and anding on the
date on which all the Secured Liabilities have baen unconditionally and revocably paid and
discharged In full,

tterpretation
i this Debenturs:

1.2 clause and paragraph headings shall not afect the Interpretation of this Debenture
and unless the contexd otherwise reauires, a reference 1o & clause is 1o 2 clause of
this Debanlure;

122 a referonce 0 a person shall Include a refersrce to an indiidugl firm, COMPany,
corporation, partnership, unincorporated body of persons, government, slale or
agency of a stale or any association, trust, joint vanture or consortium (whether or
not having separate legal personality) and that person’s personal represeniatives,
succassors, permitted assigns and permitted trarsferess;

1.2.3 unless the context otherwise requires, words in the singular shall include the olural
ard in the plural shall include the singulan

124 a reference 10 & statute or stellory provision s 2 reference 1o it as amended,
extended or re-enacted from time o time and shall includs all subordinate
legislation made from time o time under that statute or statutory provision,

1.2.8 a reference to writing or written includes fax but not email:

1.2.6 an obligation an & party not to do something includes an obligation not to allow that
ihing to be done;

127 a reference (o this Debenture (or any provision of i) or to any other agreament or
document referred to in this Debenture i3 a referance to this Debenture, that
provision or such other agresment or document as smended {n each case, other
than in breach of the provisions of this Debenture) from times to time:

é



1.3

1.4

1.5

1.8

128 any words following the terms including, include, in particular or any similar
sxpression shall be construed as llusirative and shall not imit the sense of the
words, deseription, definition, phrase or term preceding those terms:

128 a reference (o an amendment includes a novation. re-enactment, supplament or
varigtion (and amended shall be construed accordingly ),

1210 # reference to aseels includses present and future properties, undertakings,
revanues, rights and benefits of every desaription;

1211 @ refarence to an authorisation includes an approval, authorisation, consent,
exemplion, fing, licence, notarisation, registration and resolution:

12,12 a reference to continuing in relation 10 an Bvent of Default maesans an Bvent of
Default that has not been remedied or walved:

1.2.13 a reference fo determines or determined means, unisss the contrary is indinated,
a determination made at the absolute discration of the person making it and

1414 a reference to a regulation includes any regulation, rule. official directive, request
or guideling (whether or not having the force of law) of any governmentzal, inter
governmental or supranational body, agency, depariment or reguiaiory, salf
regulatory or ather authority or organisation,

Clawhack

I the Lender considers that an amount paid by the Borrower in respect of the Securad
Liabiliies s capable of being avoided or otherwise set aside an the lguidation or
administration of the Borrower or otherwiss, then that amount shall fot be considerad o have
been irevocably paid for the purposes of this Debenture.

MNature of sesurity over real property
Areference in this Debentura to & chargs or maortgage of any Property includes:

N alfl buildings and fixtures (including trade and tenant's ftures) which are al any
time situated on thal property:

142 the procesds of sale of any part of that proparty and any other monies pald or
payable in réspect of or in connecton with that Properiy;

1.4.3 the benefit of any covenants for title given or entered intp by any predecessor in
titte of the Borrower In respact of that property or any moniss pald or pavable in
respect of those covenants: and

144 all rights under any licence, agreement for sale or agresment for lease In respect of
that property.

Law of Property Miscellanecus Provisions) Act 1988

Forthe purposss of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Loan Agreement and of any side letters between any parties in relation to the
Loan Agreement are incarporated in this Debenture.

Third party rights

A third party {being any person other than the Bomower and the Lander and its permitted
BUCCEESOrS and assigns) has no right under the Contracts {Rights of Third Parties) Act 1008
o enfores, or to enjoy the benefit of any term of ihis Deberture,

Perpatuity Period
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1.8

If the rule against perpefuilies applies fo any trust created by this Debenture, the perpatulty
perind shall be 125 vears {as specified by seclion 5(1) of the Perpetuities and Accumulations
Agt 2008),

msolvency Act 1988

Faragraph 14 of Scheduls B1 of the Insolvency Act 1986 (s inseried by section 248 of, and
Schedute 18 to, the Enlerprise Act 2002) applies to the floating charge crested by this
Dabanture.
Schedules

The Schedules form part of this Debenture andd shall have effect as if set out in full in the body
of this Deberdure. Any reference o this Debenture includes the Schadules.

COWVENANT TO PAY

The Borrowsr shall on demand pay o the Lender and discharge the Secured Lisbiities whan
they become dus.

GRANT OF SECURITY

Charging clause

Ag a continuing securily for the paviment and discharge of the Sscured Lisbilites the
Borrower with Rl title gusrantes:

311 chargss o the Lander, by way of firsl legal morigage, all the Properties as listed
iy Gohadule 1 other than the Excluded Property,

312 charges o the Lender, by way of first fixed charge:

(@} alt Properties acguired by the Borrower in the fulure other than the
Excluded Froperty;

{1 all present and future interests of the Borrower not effectively morigaged or
charged under the preceding provisions of this clause 3 in or over freehald
of leasehold property other than the Excludsed Property;

() ali present and future rghts, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating o the Propertiog

{t}) sl licences, consents and authorisstions, statutory or otherwlse held or
required in conmection with the Borrower's business or the use of any
Charged Property and all fghis in connection with theny

(&) gl prasent and future goodwill and uncalled capitsl for the me being of the
Borrowsr

i all Bouipmant;

(g all intellectual Property;

iy sl Book Debis;

] all invastments;

] all monias from time 1o time standing to the credit of s acoounts {ncluding

any designated account of the Lender) with any bank, francial nstitution or
other person togather with all other rights and benefils accruing fo or arising



3.2

23

34

3.3

in connection with each account {including, but not limited to, entilements
b imterest); and

3.1.3 assigns to the Lender by way of first fixed mortgage:

{8 all #s rights in any policles of insurances or assurance present or future
{including, without limitation, any Insurance Policy),;

(b} the benefit of all agreements, instruments and rights ralating to the Charged
Proparty, and

314 charges o the Lender, by way of first fHoating charge, all the underiaking,
property, assets and rights of the Borrower at any time not effectively mortgagad,
charged or assigned pursuant fo clauses 3011 0 3,13 inclusive,

Excluded Propesty

The ssourily created by clause 3.1 shall not apply to any Excluded Property and nothing in
this Debenture shall purport to create any Fnocumbrancs over any Excluded Property,

Automatic conversion of floating charge

The floating charge crested by clause 314 will automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property if;

3.31 he Borrower

&) creates or attemplis {0 cresle an Encumbrance without the prior writien
consent of the Lender or any trust in favour of another person over all or
any par of the Charged Property; or

{m disposes or attempts to dispose of all or any part of the Charged Property
other than propery subject only to the floating charge while § remaing
uncrysiatiised in the ordinary course of business; or

RO any parson lavies or attempts to levy any distress, altachmen!, sxecution or pther
process against all or any part of the Charged Property; or

333 a resolulion is passed or an order is made for the winding-up, dissolution,
sdministration or re-organisation of the Borrower,

Gonversion of floating charge by notice

The Lender may in its sole discretion at any time by written notice fo the Barrower canvert the
floating charge created under this Dabenture into a fixed charge 83 regards any part of the
Lharged Property specified by the Lender in that notice,

Assels avguired after any floating chargs crystallisation

Any assel acouired by the Borrower afler any orystalisation of the fosting charge created
under this Debenture which but for such crystaliisation would he subject o a foating charge

shall {unless the Lender confirms in wiiting to the cantrary] be charged to the Lender by way
of first fixad charge,

LIABILITY OF THE BORROWER
Liabliity not discharged

The lisbility of the Borrower under this Debenture in respect of any of the Secured Lisbilitas
shall not be discharged, prejudiced or affected by



4.2

7.2

7.4

4141 any securily, guarantes, indamnity, remedy or other right held by or availabie to the
Lender being or becoming whoily or partially llegal, vold or unenforceable on any
ground;

412 the Lender renewing, determining, varving or increasing any facility or other
fransaction in any manner of concuring in, accepting or varying any compromiss,
arrangement of selament o7 omitling o olalm or enforce payment from any other
CHETBOT, OF

413 ary other act or omission which but for this provision might have discharged or
ctherwize prejudiced or affected the liability of the Borrowar,

Inmediate recourse

The Borrower walves any right # may have of requiring the Lender o enforce any sscurity or
ather right or claim any payment from or otherwise procesd sgainst any othar person befors
anforcing this Debenture againgt ihe Borrower,

COVEMNANTS

The Borrowsr covanants with the Lender in the terms set out in Schedule 5,

POWERS OF THE LENDER

The Lender shall havs the powers sef oyl in Schedule 3.

ENFORCEMENT

The securily constiiuted by this Debenture shall be immediately snforceshle If an Bvent of
Default poours.

After the security consiituted by this Debenture has become enforceabie, the Lender may, in
its absolute discretion, enforce all or any part of that ssourity at the times, In the manner and
on the terms i thinks i, and take possession of and hold and dispose of all or any part of the
Charged Froperty,

The powar of sale and other powers conferred by section 101 of the LPA 1928 (g5 varied or
extended by this deed) shall be immedistely exercissble &t any tme afler the security
constiuted by this Debeniure has become enforcaable,

A Raceiver shall have, in addition to the powers conferred on receivers by statute, the further
powers seb out in Schadule 8

COETS AND INDEMMITY

The Borrower shall pay (o or relmbursg the Lender and any Receiver on demand, on g full
indamnity basis, all Costs inourred by the Lender and any Receiver in relation to:

8.1.1 this Debenlure or the Charged Property; or

81z pratecting, perfecting, preserving or enforcing {or attempling to do so) any of the
Lender's rights under this Debenture; or

8.1.3 suing for or recovering any of the Seoured Liabilities,

{including, without limitalion, the Costs of any proceedings in relation o this Dabenture or the
Securad Liabiiities) fogether with In the case of clauses 812 and 8.1.5 interest, which shall
accrue and be payable (withoul the need for any demand for payment being madse) from the
date on which the relevant cost or expense arose until full discharge of that cost or expenss
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134

fwhather before or #fter judgment, iguidation, winding up or administration of the Borrower) at
the rate and in the manner specified, if any, In the Loan Agreement,

The Lender and any Receiver and their respective employees and agarts shall be
ndemnified on a full indemnity basis out of the Charged Properly in respect of all actions,
Habiities and Costs incurred or sulfered in or g8 & resulf of

.21 the exarcise or purporied exercise of any of the powsrs, authorities or discrations
vastad in them under this Debeniure, and

B2 any matter or thing done or omitted to be done in relation 1o the Charged Property
undar those powers,

RELEASE

Subject to paragraph 2 of Schedule 8 (Conditional Discharge), upon the axpiry of the Security
Period (buf not olherwise) the Lender shall, at the reguest and cost of the Borrower, take
whatever action is necessary to release the Charged Properly from the security constituled by
this Debenture and reassign any Charged Property o the Borrower,

ABBIGHMENT AND TRANSFER

Assignment by Lender

The Lender may &t any time, withoul the consent of the Borrower, assign or Wransfer the
whole or any part of the Lender's rights under this Deberture 1o SV DEFBON.

Assignment by Borrower

The Borrower may not assign any of s rights or transfer any of i3 obligetions under this
Rebenture or enfer inlo eny transaction, which would resut in gy of these rdghis or
obiigations passing to anather person,

FURTHER PROVISIONS

The provisions set out in Schadule 8 shall apply to this Debenture.

NOTICES

A natice relating to this Debenture will be validly given anly i is In wiiling and deliverad
persunally or by courer, or sent by first class post {or air mail if CVErseas) or recorded
delivery, to the intended recipient at the address set out in this Debenture or such other
address as the party In gquestion may specify by notice, A notice shall not be valid if sept by
amail. In the absence of evidance of sarlier receipt, & nolice is deemed givan, if delivered
personally or by courler, when left at the relevant address; if sent by post other than airmail
two days afler posting it and if sent by air mall, six days after posting it

GUVERNING LAW AND JURISDICTION

This Debeniure and any dispute or claim arising ouf of or in connection with it or its subject
matter or formation (inchiding non-contractua! disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales.

Each party irevocably agrees thal, subject as provided below, the courts of Englang and
Wales shall have exclusive lursdiction over any dispute or claim arising ocul of or In
cormection with this Debenture or its subject matter or formation {including nor-contractual
disputes or claims). Nothing in this clause shall limit the raht of the Lender to izke
procesdings against the Borrower in any other court of compatent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in
any other jurisdictions, whether concurrently or not, fo the extent permitted by the taw of such
other jurisdiction.



This Debenture has been executed 85 a deed and Is delivered and takes effect on the dats stoted at
the baginning of it



SCHEDULE 1
PROPERTIES

Part 1. Registersd Property

Not applicable,

Fart 2. Unregistersd Property

Mot applicable,



BCHEDULE 2
COVENANTE OF THE BORROWER

HEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Tha Borrower will not at any time, except with the orior written consent of the Lander:

1.1

1.2

1.3

create or purport to create or permit to subsist ey Brcumbrance on or in relation to
the Charged Property other than this Debenture. or

sell, assign, transfer, part with possession of or otherwiss in any manner disposs of
(or purport so to do) all or any part of, or any interest in, the Charged Property,
axcant

121 inthe ordinary course of the Borrower's trade in the case of Charged Propsry
which is subject only to an uncrystaliised floating charge; or

124 by getting in and realising the Charged Property in the arcinary and proper
course of its businass;

create of grant (or purport to create or grant) any interest in the Charged Property in
favour of g third party,

PRESERYATION OF CHARGED PROPERTY

2.1

2.2

2.3

The Borrower shall not do, or permit to be done, any st or thing, which will or might
depraciate, jeopardise or otherwise prejudics the sacurity held by the Lender or
materially diminish the value of any of the Charged Property or the effectiveness of
he seourity created by this Debenture.

The Borrower shall kesp sl bulldings and all plant, machinery, fixtures, fittings and
other effects in good repair and working order.

The Borrower shall not, withou! the prior written consent of the Lender

231 pull down or remove the whole, or any part of, any buliding forming part of
any Property or permit the seme {0 ooour,

2324 make or permit any material alterations o any Properiy, of SBVer or remove,
or parmit to be severed or removed, any of its fixtures: or

233 remove or make any material allerstions o any of the Eqguipmen! belonging
to. or in use by, the Borrowar on any Property fexcept o effect necossary
repairs or reptace tham with new or improved modals or substitutes)

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall;

31

32

3.3

not use o permit the Chargad Property (o be used in any way contrary 1o law;

comply wih the requirements of any law and regulation relating o or affscting the
Charged Property or the use of it or any pant of them:

obtain, and promptly renew from time to time, and comply with the tarms of all
authorisations that are required In connection with the Charged Property or their use
of that ars necessary 1 preserve, maintain or renew any Charged Property; and

promplly effect any maintenance, modifications, alterations or repalrs that are
required by any law or regulation 1o be effected on or In connection with the Charged
Proparty.

10



ENFORCEMENT OF RIGHTS

The Borrower shall use s best endeavours to;

4.1 procure the prompt observence and performance of the covenanis and other
obligations Imposed on the Borrower's counterparties {including without limitation
sach insurer in respect of an Insurance Policy): ang

4.2 gnforce any rights and institute, continue or defend any procesdings relating to any of
the Charged Froperty that the Lender may reguire from me to Bme.

NOTICES TO THE LENDER

The Borrower will promptly upon becoming aware of any of the same give the Lender notice
in writing of.

51 any mesiing o discuss, or any proposal or application for the appoirdment of an
administrator, receiver, liguidator or similar official in respest of the Borrower or the
Charged Properly and, T any such official Is appointed, of his appointment; and

§2 ary breach of any covenant set out in this Schedule 2.

FURTHER ASSURANCE

The Borrower, at its own cost, shall prepare and execute such further legal or other
morigages, charges or transfers (containing a power of sals and such other provisions as the
Lendar may reasonably require) in favour of the Lender as the Lender shall in s absolute
discretion from time to fime require over a1l or any part of the Charged Property,

APPOINTMENT OF ACCOUNTANTS

The Borrower shath

7.1 at its own cost, if al any time so required by the Lender, appoint an accoundant or firm
of socouniants nominatad by the Lender o ivesligale the financial affeirs of e
Borrower and report to the Lendsar, and

78 cooperate fully with any accountants so appointed and Torthwith provide such
accountanis with all information reguested.

The Borrower authonsas the Lender at any time to make such appointment as it shall think §
without further suthority from the Borrowsr and in every such case the fees and expensas of
those accountants will be paid by the Borrower but i paid by the Lender on the Borrowar's
behall those fees and expenses shall be fully reimbursad to the Lender under clause 8 {Costs
and Indemnity).

BORBROWER'S WAWER OF SET.OFF

The Borower waives any present or future right of set-off it may have in respect of the
Secured Liabiites {Including sums pavable by the Borrower under this Debenture)

INBURANCE COVENANT
The Borrowsr shall

9.1 insure and keep insured (or where, in the case of any leasehold propery, insurance is
the responsibility of the landiord under the terms of the lease, either procure that the
landlord insures and keeps insured or, if and o the axtend that the landiord does not
do so, itself insure and keep insurad) such of the Charged Properly as are insurable
with such insurer and against such risks and in such amounts and otherwise upon
such terms as the Lender may require (and faflling such requirement in agcordance

with normal business practice);

4.2 duiy and promplly pay all premiums and other money necessary for maintaining the
policies of insurance required under paragraph 9.1

11
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12,

13.

8.3 if requestad by the Lender procure that the interest of the Lender is noted upon all
thoze policles of insurance or at the option of the Lander tha! those policies are
issuad in the joint names of the Lender and the Borrower and that the terms of each
such insurance policy raguire the insurer not to invalidaie the poliey 28 against the
Lendar by reason of the zot or defaull of any other joint or named insured and nol to
cancet i without ghving s lesst 30 days’ prior written notics to the Lander,

9.4 {if the Lender so requires) produce to or deposit wilh the Lander all insurance Policies
and the receipls for all pramiums and other payments necessary for eflecting and
keeping up such policies {or wherg, in the case of any leasehold property, that
insurance i effecied by the landiord, such evidence of insurance as the Borower is
antitled to obialn from the landiord under the terms of the relevant leass); and

4.5 not do or omitto do, any act or thing thal may invalidate or otherwise preiudice such
insurancs policles.

PROCEEDS OF INSURANCE POLICIES

All monies recelved ot receivable by the Borrower under any insurance policy maintained by it
in accordance with paragraph 9.1 (ncluding sl monies received or receivable by it under any
Insurance Policy) &t any tme (whether or not the securlly constiluted by thiz Debenture has
hecome enforceable) shall:

101 immediately be paid to the Lender,

102 Hihey are not peid dirsctly to the Lender by the insurers, be held by the Borrower as
trustes of the same for the benefit of the Lender {and the Borrower shall account for
tham o the Lender); and

W3 gl the oplion of the Lender, De appled in making good or recouping expendiiurs in
raspect of the kias or damages for which those monies are received or in, or towards,
discharge or reduction of the Secured Liabllities,

PAYMENT OF OUTGOINGS

The Bomower shall prompily pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings Inrespect of the Charged Properdy and, on demand,
produce svidence of payment to the Lender,

COMPLIANGE WITH COVENANTS
The Borrower shall:

12,9 obesarve and perform sl covenants, stpulations and conditions o which each
Property, or the use of U s or may be subjected and {f the Lender so requires)
produce o the Lender evidence sufficient to satisfy the Lender ihat those novenants,
stipulations and conditions have been observed and performed: and

122 (without prefudice to the generality of the Toregoing) whare a Properly, or pan of it is
hald under a lesse, duly and punclually pay sl rents dus from time o time and
perform and observe gl the tenant’s covenants and conditions,

MAINTENANCE OF INTERESTS IN PROPERTIES

The Borrower shall not, without the prior written consent of the Lander,
131 grant, or agree to grant, any licence or tenancy affecting the whole or any part of any
Properly of exercise the statulory powers of lsasing or agresing o lease or of

accepling or agreeing 1o accep! surrenders under sections 899 or 100 of the Law of
Froperty Act 1825 or

132 inoany other way dispose or agree to dispose of or surrender or create any legal or
squitable estate or Interest in the whols or any part of any Property,

12
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16,

17,

INSPECTION

The Borrowar shall permit the Lender and any Receiver and any person appointed by aither
of them to enter upon and inspect any Property upon reasonabile prior notice,

PROPERTY INFORMATION

The Borowsr shall inform the Lender promptly of any acguisition by the Borrower of, or
contract made by the Borower 10 scquire, any freehald, lessshold or other interest in
proparty,

TITLE DOCUMENTS

The Borrower shall (i requested by the Lender) deposit with the Lender (and the Lender shall
during the continuanca of this security be entitied to hold):

1\l desds and documents of e relating to the Charged Property which are iIn the
possassion of contred of the Borrower {and, If not within the possession andior control
of the Borrowsr, the Borrower undertakes to ohiain possession of all such deeds and
documenis of tileg)

6.2 sl deeds and documents of e [ any) relating to the Book Debis as the Lendsr may
spacly from lime (0 me;

1.3 any stook or share certificates and other documents of fitle or evidence of ownarship
redaling to any invesiments owned by the Borrowsr ab that tme together with any
sfock fransfor forms relating o the relavant investments duly completed and execulad
by or on behall of the Borrowaer, bul with the name of the ransferse, the consideration
and fhe date et blank any other documenis {in each case duly completed and
gxecuiad by or on behalf of the Borrower) that the Lender may request to enable I or
any of #s nominees, or any purchaser or transferse, o be registered as the owner of,
or oiherwise oblain & legal tde o, or to perect s sscurity Interest in any of the
relevant investments so that the Lender may, gl any tme and without notice 1o the
Borrowsr, complete and present those stock transfer forms and other doocumeants to
the issuer of the Investments for registration.

PRESERVATION OF INTELLECTUAL PRUOPERTY RIGHTS

The Borrower shall take all necessary achon 10 safeguard and maintain prasent and fulure
rghis, In or relgling o the Intellectual Properly including, withow! mitation, observing all
covenants and stipulations relating thereto and paying ail applicable renewasl fees, lcence
fees and other oulgoings.



SUHEDINE 3
POWERS OF THE LENDER

POWER TO REMEDY

The Lender shall be entitled (but shall not be bound) o remedy a breach gt any time by the
Borrower of any of iis obligations contalned in this Debenture and the Borrower irevocably
authorises the Lender and its agents o do all such things as are necessary or desirable for
that purposa,

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schedule sre withaut prejudice o any
other rights of the Lender under this Debenture and the exercise of those rights shall not
riake the Lender leble to scoount as 8 morlgages in possassion.

POWER TO DISPGSE OF CHATTELR

At any time after the securily constituted by this Debenture shall have become enforceable,
the Lendar or any Reosivarn

3.1 may dispose of any chaltels or produce found on any Property as agent for the
Borrower, and

32 without prejudice to any obligation to account for the proceads of any sale of such
chattels or produse, shall be indemnified by the Borrower against any Hahility arising
from such disposal,

PRIOR ENCUMBRANCES

Al any time after the securlty constituled by this Debenture shall have become erforceable or
after any powers conferred by any Encumbrance having priority to this Debenture shall have
become exsrcisable, the Lander may

4.1 redesr such or any other prior Encumbrance or procure its fransfer 1o Bself and

4 settle any account of that encumbrancer,

The settiement of any such account shall be conglusive and binding on the Borrawer and all
monies pald by the Lender to an encumbrancer In seffiement of such an account shall, as
from s payment by the Lender, be dus from the Borrower to the Lender on current account
and shall bear irderest and be saoured a5 part of the Secyurad Lisbilities,

INDULGENCE

The Lender may in ils discretion grant time or other indulgence or make any other
arangement, varation or relesse with any person oF persons not baing & pary to this
Debenture (whether or not such person or persons are jointly liable with the Borrower in
respect of any of the Secured Liabiliies or of any other security for them without prejudics
gither to this Debenture of to the lability of the Borrower for the Secured Liabilities.

FURTHER ADVANDCES

The Lender covenants with the Borrower that i shall parform ita obligations to make advances
under the Loan Agreement (including any obligation to make available further arivances)

i



SCHEMMILE 4
ENFORCEMENT

STATUTORY POWER OF BALE

The siatulory power of sale shail, as between the Lender and a purchaser from the Lender,
arise on and be exercisable sl any tme sfier the execulion of this Debenture, but the Lander
shall not exercise such power of sale untll the security constituted by this Debenture has
bacomes snforcesble under the terms of this Debanture,

EXTENSION OGF STATUTORY POWERS

The statutory powsrs of ssle, leasing and accepting surrenders exercisable by the Lendsr
under this Debeniure sre exlended s0 a5 o authonse the Lender whether in 88 own name or
i that of the Borrower lo grant a lease or leases of the whole or any part or parts of the
freenold and leasehold property of the Borrower with whatever rights relsting {o other parts of
it and containing whalever covenants on the part of the Borrower and generally on such terms
and conditions {including the payment of money 1o 2 lesses or nant on 2 surrendsr) and
whether or not at & premium as the Lender thinks 6t

ACCERS ON ENPORCEMENT

3.1 At any tme after the Lender has demanded payvment of the Secured Lisbiitles or i
tha Borrower defaulls in the performance of s obligations under this Debeniure or the
Loan Agreament, the Borrowsr wil allow the Lender or ity Receldver, without further
nodice or demand, immedistely o exercise &l s rights, powsrs and remadiss in
particular (and without Umitation) 1o lake possession of any Charged Property and for
that purpose to enter on any premises where Charged Properly is situsted (or where
the Lender or 8 Receiver reasonably believes Charged Property o be situsied)
without inouring any liehility to the Borrowsr for, or by any reason of, that entry,

3z At gil times, the Borrower must use s best endeavours o allow the Lender or iis
Receiver access o any premises for the purpose of paragraph 3.1 (ncluding
oblaining any necessary consents or permils of other personst and snsure that iy
amployess and officers do the same.

PROTECTION OF THIRD PARTIESR

No purchasgr, morigages or other person dealing with the Lender or any Receiver shall be
cancamnsatd:

4.1 io enguire whether any of the Secured Uabiiities have become due or payable or
rpmain unpald or undischarged, or whether the power the Lander or a Fecelver is
purporiing to exsrcise has become exercizabls, or

4.2 o see o the application of any moeney pald to the Lender or any Recseiver.

HO LIABILITY AS MORTGAGEE N POSBESSION

Naeither the Lender nor any Recelver nor any Administrator shell be fable o scoount as
mortgages in possession in respect of all or any of the Charged Property nor shall any of
ihem be liable for any loss upon realisation of or for any neglect or defaull of any naiure
whatsoever in connection with all or any of the Charged Properly for which a morigagee in
possession mighl as such be liabie.

APPOINTMERNT OF RECEIVER

At any tme afler the securily constituted by this Debenture becomes enforceabls, or at the
request of the Borrower, the Lender may without further notice:

8.1 appoint by way of deed or atherwise In writing by a duly authorised officer of the
Lender any one of more DErson of persons o be a recelver or @ receiver and
ranager of gt or any part of the Charged Froperly; and

15



10,

11

§.2 {subject to Seclion 45 of the Insclvency Act 1988) from time (o time by way of deed or
otharwise In writing by a duly authorised officer of the Lender remove any parson
appeirded 1o be Recelver and may in ke manner appoint ancther in his plene,

Where more than one person s appointed Receiver, they will have power fo act separately
funiess the appointment by the Lender specifies (o the contrary),

POWER OF APPOINTMENT ADDITIONAL

7.4 Tha powers of sale and appointing a Recelver conferred by this Debenture shall be in
addition to all statutory and other powers of the Lender under the Insolvency Act 1988
and the Law of Proparty Act 1925 or otherwise and shell be exercisable without the
restrictions confained In Sections 103 and 108 of the Law of Properly Act 1925 or
otherwise.

7.2 The power to appoint 2 Recelver (whether conferred by this Debenture or by slatute)

shaill be and remain sxarcisable by the Lender notwithstanding any prior appointmeant

i respact of all or any part of the Charged Properly,

AGENT OF THE BORROWER

Any Reoeiver appointed by the Lender under this Debenture shall be the agent of the
Borower and the Borrowesr shall be solely rasponsible for Mis acts and remunaration a5 well
as for any defaulls committed by him. The agency of sach Receiver shall continue untll the
Borrower goes into liguidation and after that the Receiver shall act as principal and shall not
become the agent of the Lender,

PUOWERS OF RECEIVER

Any Recsiver appointed by the Lender under this Debenture shall, in addition to the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1988 have power to
do all such acts and things as an absolute owner could do in the management of such of the

Charged Property over which the Receiver s appointed and in particular the powers set out in
Schadule 5.

URDER OF APPLICATION OF PROCEEDS

Al monies received by the Lender or a Receiver {(other than insurance monies) shall be
applied:

100 first i paying all renls, taxes, rates and outgoings whatever affecting any Charged
Froparty,

102 secondly in paying all costs, charges and expenses of and incidenial to the
appointment of any Recelver and the exarcise of his powers and all outgoings paid by
him;

10,3 thirdly In paying the remuneration of any Receiver (88 agreed belween him and the
Landery,

104 dourthly inoor towards discharge of the Secured Liabilities in such order and manner
as the Lender shall determine; and

108 finally In paying any surplus to the Borrower or any other person entitied o it

BECTION 1098} LAW OF PROPERTY ACT 1825

Neithar the Lender nor any Receiver shall be bound (whether by virtue of section 1089(8) of
the Law of Property Act 1925, which is varied accordingly, or atherwise) to pay of anpropriste
any receipt or payment first towards interest rather than principal or otherwise in ary
particular order as between any of the Secured Liabiities,
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14.

5.

SUBPEMSE ACCOUNT

Al meries recaived by the Lender or a Receiver under this Debeniure may, at the discretion
of the Lender or Recelver, he cradited to any suspense or securities realised acoount and
shall bear interast at such rate, ¥ any, a3 may be agresd In wiling betwesn the Lender and
tha Borrower and may be held In such aocount for 50 long as the Lender or Receiver thinks
fit.

POWER OF ATTORNEY

By way of sscurily the Borrower lrevocably appoints the Lender and every Recsiver
separately o be the stomey of the Borrowsr and In s name and on s behalf and as its act
ared deed to exgoute any documeants and go any aols and things which:

131 the Borrower s required 1o execute and do under this Debenture: and

132 any altorney may desm proper or desirable In ewxercising any of the powers,
authorities and discretions corferrad by this Debenture or by law on the Lender or any
Ravelver,

RATIFICATION OF ACTE OF ATTORNMNEY

By this Debenture the Borrower ratiffies and confirms and agrees 1o ratify and confirm
anything which any of iis atiormeys may do in the propsy and lewlul exercise or purporbed
exercise of all or any of the powers, authoriies and discretions referred in parsgraph 13 of
thig Schedule.

APPOINTMENT OF AN ADMINISTRATOR

18,1 The Lender may without notice (o the Borrower appoint any one or morme persons 1o
be an sdministrator of the Borrower pursusnt o Paragraph 14 Schedule B of the
ingolvancy Act 1885 if this Debenturs becomes enforceable,

152 Any appoiniment under this paragraph 15 shail;
1581 beinwriting signad by & duly asuthorsed signatory of the Lander, and

1522 take effect, in accordance with Paragraph 19 of Schedule 81 of the
rsolvancy Act 1888, when the requirsments of Paragraph 18 of that
Beheduls B1 are salisfiad,

183 The Lendsr may (subject fo any necessary approval from the cowd) end the
appointment of an Administrator by notice in writing In accordance with this paragraph
15 and appoit under thet paragraph 2 replacemeant for any Adminisirator whose
appointmeant ends for any raason,
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SCHEDULE &
FURTHER POWERS OF A RECEIVER

POWER TO REPAIR AND DEVELDP PHOPERTIES

To underiake or complete any works of repaly, bullding or developmant on the Properties

POWER TO SBURRENDER LEASES

To grant or fo accept surrenders of any leases or tenancies affecting the Properties upon
such terms andd subject o such conditions as he thinks fit,

POWER TO EMPLOY PERBONNEL AND ADVISOHRS

To provide services and employ, or engage, such managers contractors and other personnal
and professional advisors on such terms 88 he deams expedient. A Recelver may discharge
ary such parson or any such person appointed by the Borrower,

POWER TO MAKE VAT ELECTIONS

To make such slections for value added 3y purposes as he thinks it

BOWER TO CHARGE FPOR REMUNERATION

To charge and receive such sum by way of remuneration {in addition to &l costs, cherges and
expansas incurred by him) as the Lender may prascribe or agrae with him.

POWER TO REALISE CHARGED PROPERTY

To collect and get in the Charged Properly in respect of which he is appointed or any part
thereof and for that purpose 1o make such demands and take any procesdings as may seem
expedient and to take possession of the Charged Properly with like rights,

POWER TO MANAGE OR FECONSTRUCT THE BORROWER'S BUSINESS

To carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,
managing, devaloping, reconstructing, amalgamating or diversilying the businsss of the
Borrowar,

POWER TO DIBPOSE OF CHARGED PROPERTY

To grant oplions and licences over gil or any part of the Charged Properly, sell or concur in
seling, assign or sonow In assigning, lease or conour In Isasing and accent or concur in
accepting surrendsrs of leases of, all or any of the property of the Borrowear in respect of
which he is appointed in such manner and generally on sueh terms and condiions as he
thinks fit (fixtures and plant and machinery may be severed and sold separgtely from the
premises in which they are contained without the consent of the Borrower) and to cany any
such sale, assignment, lsesing or surrender into effect. Any such sale may be for such
consideration as he shall ink # and he may promote or concur in promoting a Borrowsr to
nurchase the property (o be sold.

POWER TO SELL BOOK DEBTS

To sell and assign all or any of the Book Debts in respect of which he s appointed in such
manner and generally on such terms and condiions as he thinks fit,

POWER TO GIVE VALID RECEIPTS

To give valid recaipt for all monies and executs all assurances and things thal may be proper
or desirable for realising any of the Charged Property,

POWER TO MAKE BETTLEMENTS

o make any arangement, seitlement or compromise betwaen the Borrower and any other
person which he may think axpadient,
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15,

16,

17,

18,

PORNER TO IMPROVE THE EQUIPMENT

To make substitutions of, or improvements to, the Equipment as he may think expedient,

POWER TO APPOINT

To appoint managers, officers, servants, workmen and agenis for the aforesaid purnnses at
such salaries and for such periods and on such terms as he may delermineg.

FPOWER TO INSURE

i ohe thinks fit, bul without preludice to the indemnity contained in clause 8 (Costs and
Indemnity), 1o effect with any insurer any policy o policies of insurance sither in ley or
satisfacton of, or in addifion o, such insurance.

POWERS UNDER LAW OF PROPERTY ACT 1824

To exercise all powers provided for in the Law of Property Act 1925 in the same way as if he
had been duly sppointed under that act and lo exsrcise all powsers provided for an
adminisirative recaiver in Schedule 1 of the Insolvenoy Act 1888,

POWER TO BORROW

For any of the purposes authorised by this Schedule to ralse money by borrowing from the
Lender or fram any other person on the security of &l or any of the Charged Froperty in
rasnect of wiich he B appolniad upon such terms {Including i the Lender shall consert to
terms under which such secuwity ranks in priodty to this Debenture) a8 he shall thirgk fit

POWER TO REDEEM PRIOR ERCUNMEBRANCES

To redesm any prior Encumbrance and o sefls and pass the aconunis o which the
Encumbrance relates and any accounts 5o seltled and passed will be conclusive and binding
on the Borrower and the monays so paid will be deemed o be an expenss oropearly incurred
by him.

INGIDENTAL POWERS

To do all such other acts and things a8 he may consider incidental or conducive to any of the
matters or powers In this schedule or which he lawfully may or can do as agent for the
Borrowst,



BOHEDULE 6
ADDITIONAL PROVISIONS

INDEPENDENT SECURITY

This Debardure shall be In addition to and indepandent of every other securlly or guarantes
whigh the Lender may at any ime hold for any of the Becured Liabilities and no prior securily
held by the Lender over the whole or any part of the Charged Property shall merge in the
security created by this Debenture,

CONTINUING BECURITY

This Debenture shall remain in full force and effect as a continuing secunily for the Secured
Lisbilitles, notwithatending any setfiement of account or infermediate payment or other matier
or thing whatsoever, untess and until the Lender discharges this Debenture in wilting.

DISCHARGE CONDITIONAL

Any releass, discharge or seltlement between the Borower and the Lender shaill be deemed
conditional upon no payment or security recelved by the Lender in respect of the Secured
Ligbififles being avolded or reduced or ordered o be refunded pursuant to any provision of
any enactment relating to insolvency, bankruptoy, winding-up, administration or receivership
and, notwithstanding any such releass, discharge or seftlement

34 the Lendar or s nominss shall be ot iberly to relain this Debenturs and the securlty
craated by or pursuant to this Debenture, ncluding all certificates and documenis
relating W the whole or any part of the Charged Properly, for such period as the
Lender shall deem necessary to provide the Lender with security against any such
avoidance or reduction or order for refund: and

3.2 the Lender shall be entiled o racover the value or amount of such securily or
payment from the Borrowsr subsequently as if such sstllement, discharge or relessse
had not ccowrred and the Borrowsr agrees with the Lender scoordingly and charges
the Charged Properly and the proceeds of any sale of it with any Habllity under this
paragraph,

CERTIFICATES

A certificale or determination by the Lander 83 to any amount for the time being due o It from
the Borrowsr shall in the sbsence of any manifest srron be conclusive svidencs of the
armount dus,

RIGHTS CUBMULATIVE

The rghis and powers of the Lender conferred by this Debenture are cumulative, may be
gxercissed 85 often as the Lender considers approprigte, and sre in addition fo fis righls and
poywars undsr the general law,

WAVERS

Ay walver or variation of any right by the Lender {whether arising under this Debenlure or
undar the ganaral law) i only effective 1T L in wrilting and signed by the Lender and applies
only in the clreumstances for which | was given and shall not pravent the Lendsr from
subsequently relying on the relevant provision.

FURTHER EXERCISE OF RIGHTS

Mo ot or course of conduct or negotiation by or on behalf of the Lender shall in any way
praciude the Lender from exercising any right or powsr under this Debenture or constitule »
suspension or variation of any such night o power,

DELAY

No delay or fallure to exercise any rght or powsr under this Debenture shall operale a8 8
waiver,

20
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SINGLE OR PARTIAL EXERCISE

No single or partlal exercise of any right under this Debenture shall prevent any other or
further exercise of that or any other such right.

CONSOLIDATION

The restriction on the rght of consolidating mortgages contained in section 93 of the Law of
Froperty Act 1825 shall not apply to this Debenturs.

PARTIAL INVALIDITY

The invalidity, unenforceability or lllegality of any provision {or part of a provision} of this
Debenture under the laws of any jurisdiction shall not affect the validity, enforceability or
tegality of the other provisions.,

COUNTERPARTS

This debenture may be executed and delivared in any number of counterparts, each of which
is an original and which togsther have the same effect as if sach parly had signed the same
document,

THIS DEBENTURE HAS BEEN EXECUTED AS A DEED ON THE DATE APPEARING ABOVE,

EXECUTED AS A DEED
By QUEST AGENCY LTD
acting by & direcior

Iy the presence of:

Witness signature:
Withess name:

Wiltness address:

EXECUTED AS A DEED

By AMANDA WETHERALL

as trustes of

THE QUEST PENSION BOHEME
It the presence of

Wiiness signature:;
Witnass name:

Witness address:

ﬁnmf}dsﬁ Watherall

ot Horge Mool Bt et
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EXECUTED AB A DEED

By MATTHEW STEPHENS

a5 trustes of

THE QIUEST PENBION BCHEME
in the pregence of

" Bt Tag? st Vs

fﬁféaﬁhaw Stephens

Witness signaturs:
Wiinass nams:

Witness addrass:

EXECUTED AZ A DEED by

DD TRUSTEES LIMITED

as trustes of (P e
THE GLIEST PENSION SCHEME
acting by iis altomey
in the presence of:

B Dt Mt st gzt

Witness sionasturs:
Witness neame;

Witness address:

EXECUTED AB A DEED by

BCD TRUSTEES LIMITED )

as trusies of Fese@ng e, 050 | AD0m
THE GUEST PENSION BCHEME

acling by its atlormsy

I the presence of

P S s s it

Adtnrney

Withass signalure
Witness name:

Witness address:
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