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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 627585

Charge code: 0062 7585 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2014 and created by FUTURAMA SIGNS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th June 2014 .

Given at Companies House, Cardiff on 13th June 2014

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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:_:bA'i'ED 12 June, 2014

(1) FUTURAMA SIGNS HOLDINGS LIMITED
(2) THE GLENDOWER GROUP LIMITED
- (3) FUTURAMA LIMITED

(4 FUTURAMA SIGNS LIMITED

(as Chargoi-s)

- (50LDCO12345LTD
"o io (as Chargae)

O

Pinsent Masons
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& THE
" _RECITALS

THIS DEBENTURE is mads on 12 June 2014

BETWEEN:-

{1 FUTURAMA SIGNS HOLDINGS LIMITED (No. 09071576) whose registered office is
Istand Farm House, Istand Farm Road, West Moseley, Surrey KT8 2TR ("Futurama

, Signs Holdings"), : ' -

(2) THE GLENDOWER GROUP LIMITED (No. 02441490) whose registered office is at
tsiand Farm House, Island Farm Road, West Moseley, Surrey KT8 2TH ("Glendower
Group');

@), FUTURAMA LIMITED (No. 03566004) whose registered office is Island Farm House,

(A)
B

{C)

(D)

E)

The Admini

Island Farm Road, West Moseley, Surrey KT8 2TR ("Futurama"); and

FUTURAMA SIGNS LIMITED (No. 00627585) whoss registered office is Olympia
e, Metro Park, 45 Lockwood Court, Leeds LS11 5TY ("Futurama Signs”)

45 LTD (No. 06131135) whose registered office is at The Hangar,

gh, West Sussex RH1C 1DE (the "Chargee") acting by its
TUART - MADDISON and ZELF HUSSAIN of
ers LLP of 4ih Floor, One Reading Gentral, 23 Forbury Road,
3JH (together the "Administrators"); AND

strators were appointed Joint Administrators of the Chargee on 12 June
\e directors of the Chargee pursuant 1o paragraph 22 of Schedule B1 of the

" Insolvency Act 1986

“The | hargée ,aqfting' by the Administrators, has agreed to sell certain assets of the

C 25 to Futurama Signs Holdings under the Sale and Purchase Agreement on

“terms that include defetred consideration.

FUtL:ir'amra Signs Holdings has agreed to loan the sum of £870,000 to Glendower

~“Group, Futurama and Futurama Signs ("the Guarantors") and In consideration of that

" loan, the Guarantors have agreed to enter into the Guarantee and indemnity with the

- Chargee and the Administrators guaranteeing the obligations of Futrurama Signs
.. Holdings and Glendower Group to the Chargee.

The Administrators have entered into this deed solely for the purpose of obtaining the
benefits of the provisions in their favour and shall incur no personal liability of any kind
under or in connection with this deed.

Under this deed, the-Chargors provide security to the Chargee for the obligations
under the Sale Agreement and Guarantee and Indemnity, as defined beiow.

THIS DEED WITNESSES as follows:-

1.

1.4

INTERPRETATION
Definitions

In this Debenture:-

£2662397.2smH 2




"Account' means any account opened or mal
- R .:Chargors at any bank or financial institu

"Ci}ggrged Property" s and undertaking 0

"Chargors" " means Futurama Signs Holdings, Glgﬁ:ﬁ_bwer Group,

Futurama and Futurama Signs;

means.-

(a) the accel f_-jé_ny Secured Liabilities or any

declaration ...that any ~ Secured Liabilties are
prematurely. ‘payable or payable on
demand; .

to enforce or require the
Debenture (including the
ing charge);

{b) .the taking of -any st
enforcement of  thi

nand against any of the
ny guarantee, indemnity or
st-loss in respect of any

(¢). the making of any"
Chargors in relation t
other assurance ' ag:
Secured Liabilltigs;

rangement with the Chargors' clearing bank;

to recover any Secured Liabilities; or

to any of the Chargors;

"Enforcement Date" feans the date on which the Chargee first takes
- P Enforcement Action;

"Event of'DefauIt" any of the eveht_s which is a breach by the Chargors of
any of the terms ‘of the Sale and Purchasa Agreement

and/or the Guarantee and Indemnity;

. "Fl_ked Plant and means all plant, machinery or equipment of the Chargor
Equipment" of any kind which does not for any reason constitute a

alned by the

z‘;n_é_ exercise of any ﬁght of set-off against the "
hargors in respect of any Secured Liabillties - -

exoluding any right of set off under a netting .

the suing for, commencing or joining of any legal or
arbitration proceedings against any of the Chargors " .

:i_he petitioning, applying or voting for, or the taking - :
of any steps which may lead to any administration, -
winding-up; insolvency or dissolution of orin relation

Fixture, but is now or at any time direclly or Indirectly

attached by any means and for any purpose to any land
or building, whether or nct it is removable or intended to
form part of the land or building;

"Fixtures" _ means all things of any kind now or at any time affixed
to the Land for any purpose, including, without limitation,
trade and tenants fixtures;
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"Guarant

IIGroupll

"nsurances'

;lI.Landll

"Loose Plant and
Equipment" -

"LPA“ o

"Monetary Claims"

"Notice ef _c_harge“

52662397 .2\sm41

Indemnity”  — -

o rights owed to any person

‘and indemnity by Glendower
ama Signs in favour of the
ors dated 12 June 2014

Group, Futurama ar
Chargee and the Ad

means the Chargo h of their subsidiaries;

rance or assurance in which

of premium under ' policy,
means any of the following in Which the Chargor has an _
interest:- E o
tellectual property right in any -
diction, including, without
yde marks, service marks,
nd any similar right in any
and any applications or
‘the above;

(a) any registered
territory or.
limitation, pate;
registered des
territory or juri
right to apply f for

any invention, right, design tight or
performance right; ="

any trade secrets, Kknow-How and confidential
information; and' i

(@ the benefit of any agree
: use of any such rlght

,whether legal or e_q'uitable, an

situated Including, without imitel ary buildings and

fit of ‘any covenants
orceable by him by
‘or oceupation of land
nd" éxcludes ' heritable

virtue of the UWnership poss

or all plant, machinery,
equlpment and - motor Je s now or at any time
owned by the Chargor as a capital asset which Is no.t..;;
Fixed Plant and Equipment

means the Law of Property Act 1925;

means all book and other debts and monetary claims, rj
now or in the fulure owing to the Chargor: (whether.
alone -or jointly with any other person),  whenever.
payable and whether ltquldated or unliquidated, certain
or conhtingent including, - -without - limitation, credit
balances on any Account, ‘and together " with all
cheques, bills of exchange. negotiable instruments,
credits and securities at any time given in relation to, or
to secure payment of, any such debt;

means a notice of chai’ge in such form as may be
specified by the Chargee;

asf and all claims and rebates - -




‘Recelver’ ‘ means any receiver, receiver and manager . or
administrative receiver of the whole or any part of the

Charged Property; -
X f:f?!Fie:_lat_c_é_d Fi_ights" means In relation to any Charged Property:
(a) the broééeds of sale of any part of that
Charged Property;
(b) all Tights . under _any_licence, agreement for
sale or agreement for lease in respect of that

Charged Property;

{(c) . claims, : contracts,
écurity, .Indernrilties or
: n respect of that Charged
; @ eeds paid or payable in

ged Property;, @
“Sale and Purchase means the sale and purchase agreer
Agreement" certain assets ‘of QOldco 12345 Lid

the date of thls deed and made bet
the Administrators, Fulurama’ Sl
Glendower Group; :

means all present and future liabilities and obligations of
the ‘Chargors to the Chargee pursuant to the Sale and
Purchase Agreement . and/or the Guarantee and
Indemnity (whether actual or. contingent and whether
owed jointly or severally or. in any other capacity
whatsoever and whether or not the Chargee was the
‘original crediter In respect - thereof) including without
limitation . interest, commission, . costs, charges and
expenses charged by the Chargee at rates agreed
between ‘it and the Chargors, or in the absence of
express agreement, the rate of Interest (as defined in
the ' Sale and Purchase - Agreement and/or the
Guarantee and Indemnity); :

"Securities" means all the right, titte and interest of the Chargors,
) now or in the future, in any:-
(a) stocks, shares, bonds, debentures, loan
: stocks, or other securities lssued by any
. person;
(b) . warrants, options or other rights to subseribe,

purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other securities or investments issued by any
person; and

(©) units or other interests in any unit trust or
collective Investment scheme; and

"Security” means a mortgage, charge, pledgs, lien or any other

security interest securing any obligation of any person
or any other agreement or arrangement having a similar

52662397.2\sm41 5




1.2 = Incorporatish'bf terms

Unless th
and -expr
"Purchase

context otherwlse requ 55 or-u
5|0!'IS dBfII‘IEd or who- o

137 'Interprel'at’i'

1.3.8 words and ‘ph s defined in the Companies Act 2006 haVe the same
i s Debenture but the word "company" mcludes any body

1.3.9

ubsequently appointed liquidators or supervisors of a
y- Arrangement -pursuant to the provisions : of the
Insolvency Act 1986' S

14 Statutes and headlngs

In thls Debenture_-

1.4.1 any rénce to any statute or statutory mstrument includes any enactment

* replacing or amending it or any instrument, order or regulatlon made under it

. ‘and also ‘includes any past statutory provisions (as from time to time

‘modifled or. re-enacted) which such provision has directly or indirectly
replaced; and '

1.4.2 headings are. fpr reference purposes only and shall not affect the
construction of anything in this Debenture.

1.5 Clauses

In this Debenture references o "Clauses” are to the clauses or sub-clauses of this
Debanture. -

2 COVENANT TO PAY
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- :Secured Liabilities

ng security for payment of the Secured Liabilities, the Chargors with full
charge to the Chargee all its rlg tle and interest from time to time in-

ffirst fixed charge:-

3.1.3
(a) 7 - fhe Securities;
by the Intellectual Property:
(©) the Monetary Claims; _
(d) the Fixed Plant and Equipmeﬁit_,
(e) the Loose Plant and Equnpment, ':_
1}] -the Accounts; | '.
() the Insurances; )
{n).  the Related Rights undér or in; connection with the Secu_l_'__l_ties,-'jhe:
Accounts, the Insurances, the Intellectual Property, the Monetary
Claims, the Fixed Plant and Equipment and the Loose Plant and
Equipment; and
{i its present and future goodwill and uncalled capital.
Floating Charge | L

As continuing security for payment of the Sfej_curec_l? :Liabilities, the Chargors with full title
guarantee charge by way of first floatlng'ch_arge the whole of the Chargors'
any reason effectively chargecl (whether In“law of equity) by way of fixed security by
this Debenture, including, without limitation, any heritable properly of the Chargors
situated in Scotland.

3.3 Trust

62862397. 2\sm41 7




The Chargee may at
floating charge creat
fixed charge as regar

property or assets spectfled in the n ce}lf -

411  the Enforcel ;_'_ate has occurred;

he ﬂoatlng charge created by 'CI
vened (wnhout notice) wﬂh |mmed|ate eﬂect into a flxed charge as: rega

of the Chargee; or

422 any person levies or: attempts to levy any distress, execut""" qt:her'f'_ ;
. process against any.of the Charged Property; or T

resolution or the makmg ot an appllcatlon) to appoint a |I
liquidator, adminlstrator or Receiver in respect of any hargors ‘over
all or any part of its assets, or if such person |s appointed

4.3 Crystalllsation: Motator m where directors propose’voluntary arrangement

The floating charge created by Clause 3.2 (Floating Charge) may not be converted
into a f|xed charge solely by reason of;

4.3.1___ . the obtaining of a moratorium; or
432 anything done with a view to obtaining a moratorium
unde'r Schedule A1 to the Insolvency Act 1986

5. PERFECTION OF SECURITY

52662397.2\smH 8




Notices of Cﬁarge 7

e Chargors SH'all;;jg!iver to the _G'i_iar'gee' '
ly executed by, or on behalf of, the Charg

e of this Debenture and pramptly

i1 In respect of the Insurances, on the _
i r the date of this Debenture;

upon purchasing any further Insurance

s Debenture and pr'é:}npﬂy'upon

1.2 In respect of each Account, on the date ompt
3 date of this Debenture; and

the opening of any further Account after i

513 in respect of any other asset which i the subject of a charge pursuant to
E ] the Chargee from time e, "

all reasonable endeavours to procure that esch Rotice is

and in each case shi | eavour:
‘to whom such Notice of Charge is addressed. -

- acknowledged by the p

b.2

Sec : hall also’ deliver such stock transfer forms o othier
instruments -of transfer (stampéd -and executed in"blank by the Chargors) as the
Chargee may request. i ' ) S

.Thje C rs and the Chargee apply to the Land F!egistry tor the following to be
enteré n the register of the title to any Land now or:in the future owned by the

-+ "No disposition of the registered estate by the proprietor of the registered
. estate or by the proprietor of any registered charge is to be registered
~ without a written consent signed by Oldco 12345°Lid cfo Pinsent Masons
_-LLP, 30 Crown Place, London EC2A 4ES ref: SM41* and

'5.3.2 a ::u:nilateral notics in Ihe following terrps:
"Deed In favour of Oldco 12345 Lid dated [date of Debenture] 2014",
The Chargors shall -provide the Chargee with all necessary assistané‘é‘ -and/or

dacumentation to permit the entry of the restriction and unilateral notice. at HM Land
Registry and shall not apply to remove the same without the Chargee's consent

6. FURTHER ASSURANCE
6.1 General .

The Chargzjqrs_' shall, at their own expense, at any time when reasonably required by
the Chargee, execute and deliver to the Chargee:-

6.1 1 a valid legal mortgage of any Land now or in the future owned by any of the
Chargors; :

§2662397.2\sm41 9




apable of being charged

aﬂxed charge over any lnterest.ﬁbether or not; €ape
by way of legal mortgage, in any Land how or in the future belonging

1.2

re siiuated outside England a__:ﬁéi_:w'ales. such fixed

ty in that jurisdiction most closely akin to fixed -

of the place-where the assetis situated as the -

ce to any third party of any of the charges or aséjéﬁthents created by .
or pursuant to this De ture; = o

: 'é?ch case, Inthe c:hargee's'éjéndard form b'r"i's'gch other form as the Chargee mag_f

he Chargors shall, at their own expensa, at
o and concur in all acts or things
the purpose of the creation,
0 urity intended to be created by
Il or any of the Charged Property or to facilitate the entorcement
of Security. e exercise of any powers or discretions intended to be vested in
the Chargee or any-Receiver by this Debenture. B R

RESTRICTIONS ON DEALING

Negz :Iéle Pledge

The. Chargors unﬁgﬁake that they.shall no, save with the Ch.a'_r'ge_
. at any time during the subsistence of this Debenture, cre

>slst any Security over all or any part of the Charged Propetty. ™. "7

prior writien

72 Disposals

The Chargors undertakes that they shall not (and shall not agree to) &t any time during -
thé subsistence -of this Deber re, sell, transfer, assign, lease .or-hire out, factor,
discount, licence, lend, part 1 its Interest in_or otherwise dispose of any of the
‘Charged Property or permit the same to occur, o agree to do any of the foregoing,
¢ until:- SEES :

loating chargefcreated by Clause 3.2 {Floaling Charge) is converted into
fixed charge; or - ' B

722 ::-;:thé_' oceurrence of the Entorcement Date,

the .G__hargors may hold, enjoy and al with, the Charged Property which is not at the
ant time expressed to be subjec t6 a fixed charge or mortgage. '

8. SECURITIES
8.1 Sedurlties: Before Enforcement Date

Prior to the accurrence of the Enforcement Date, the Chargors shall pay all dividends,
interest and other monies arising from the Securlties into an Account.

+. 50BE2397.Asm41 10




_ Securities ‘After Enforcement Déte

may at its dlscretron (in
er consent or authonty

of the Enforcement Date, the Charg
rgors or othemrlse and without any

exercise (or refrain from exerclsmg) any votlng
Secunhes o .

refrain from exercrslng) the powers and nghle conferred on :
exermsabie by the-legal or beneiicial owner of the S

| carry interest from the date of payr
fied ta the Chargors by the Charge

In relation to
argee, would
. the security

or the abliity of the Chargee to
‘Debenture.

e_E-nforcement D'ete

The C gors shall, prior to the accurrence of the Enforcement Date, be enmled to.
receiv 2, ‘withdraw or- othenmse transfer any credit balance from time to time on any_

ent Date, the Chargors shall not be entitled to

o sfer any credit balance from time'to time on any
Account exoept with the prior consent of the Chargee.

MONETARY CLAIMS

No dealing with Monetary Claims

The Chargors shall not at-any time during the subsistence of this Debenture, without
the prior written consent of the Charges, sell, factor, discount, transfer, assign, lend or

jise dispose of any of the Monetary Clarms or enter Into any agreement to do
‘ any of the foregoing.

52662397.2\sm41 1




 of Moneiéfi'cgaims

d realise the Monetary Claims In the ordinary cotirse of
eeds of those Monetary Claims into an Account. '

- INSURANCES
: i _Undertaki.ngrg :
s shall at all times during the subs tence of this Debenture:-

p the Charged Property insured  with those _insurances | ity
aintained by prudent companies carrying on a similar business and.with an
surance office of underwriters io be approved b

“from time to time :

e Chargee in writing

agable under -all its
y upon reasonable
qlicy and evidence

ble or unenforceable; and

fges, provide a copy of all Insuirarices relating to the

11.2 Insurance: Default

= any of thé ‘Chargors defaults in complying with Clause 11.1 (Insuran
Undertakings), he Chargee may effect or renew Any such Insurance on such terms
such name(s) and in such amouni(s) as it conslders appropriate, and all mon:
expended by the. Chargee in doing so shall be reimbursed by the Chargors 10

Chargee on demand and shall ¢arry Interest from the date of payment by the Chargee .:.5-

until reimbur ‘at the rate specified in Clause 2:(Govenant to Pay).

LAND

ith the Intent that this Clause 12 {Land) shall apply in relation to

The Chargors sha (w _
the Chargors or acquired:b_y the Chargors after the date of this

all Land now vest
Debentura):- :

T 24 Repalr and Afterations

12.1.1 keep or cause to be kept all buii_din_gs and Fixtures from time to time on or in
any of its Land and all other plant, machinery and equipment belonging o it
in good and substantial repair an_g:__l_:good working order;

12.1.2  not, without the prior written consent of the Chargees, make or permit the
making of any dlteration or addition to any of its Land {other than Internal
non-structural - alterations} or commit or permit any. person to commit any
waste upon or injure or in any manner or by any means lessen the value of

52662397.2'sm41 12




121.3

12.2 . Statutes

12.24

12.2.2

12.3.2

12.3.3

12.3.4

_:ils Land or sever or permit to be severad from an'f(' of its Land ahfi F
-gxcept for the purpose of replacing them as soon as practicable with others

of equal or greater value; and

permit any authorised representative of the Chargee at any time to enter any

of its Land for any purpose without becoming liable to account as a "

morigagee in possession and to inspect and test any work being carried ouf
and, where any breach of covenant, defect, disrepair or unauthiorised-
alteration, improvement or addition shall be found, remedy all such breaches -
and executé all such fepairs or femovals as the Chargee may require within
28 days after notice (or immediately, in case of emergency),

comply with the provisions of all statutes and the requirement of any
competent authority affecting any of its Land or the use of any of its Land or
anything done on any Land; and

ensure that all consents and approvals under all statutes and the regulations
and codes of practice of any competent authority affecting any of its Land
have been obtained and are complied with, and produce on demand such
evidence as the Chargee may require to satisfy itself that such consents and

approvals have been obiained and are complied with.

pay the rents and observe and perform all covenants, conditions,

agreements or obligations on its -part to be observed and performed
contained in any lease under which any of its Land is held by the Chargors
and any licence, consent or approval given under any lease, and use its best
endeavours 1o enforce observance and performance of the. lessor's

‘covenants in any lease;

not accelerate or defar payment of any moneys payable under any such
lease and where any lease contalns a provision for the review of rent
promplly notify the Chargee of any altemplt by the lessor io implement a
reviow but not agree the reviewed rent or appoint or agree lo the
appointment of a third party to determine a rent review, without the prior .
written consent of the Chargee; :

not to apply for any licence, consent or approval under any such lease or':
any superiar lease without the prior written consent of the Chargee; and

promptly give notice to the Chargee if any of the Chargors receives notice
under section 146 of the LPA or any proceedings are commenced for
forfeiture of any such lease or any superior lease or the lessor or any
superlor lessor re-enters or attempts to re-enter thereunder and at the
request of the Chargee but at the cost of the Chargor stake such steps as
the Chargee may require in relation thereto;

12.4 Power of Leasing

not, without the prior written consent of the Chargee, exercise any of the powers of

leasing or agreeing io lease vested in or conferred on mortgagors by commmon law. or

by statute or create or suffer to be created a tenancy of any description of any.of its

Land or confer or permit to be conferred upon any person any contractual licence,

right or interest to occupy or use or grant any licence or permission to assign, underlet

or part with possession of the whole or any part of its Land or agree to do any of the
. foregoing, and sections 99 and 100 of the LPA shall not apply to this Debenture;

62662397.2\sm41
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to any nagotiations with '
n of any of its Land or
if.so requested by the
ves to conduct such

its obligations under any Securi
_:. pursuant to: thls Debenture.

13.

R X

13.1.3 nce of any event causing, or p

eated by this ‘Debenture to becom

13.1.4 upon the passmg of any resolutlon or after 14 days of the presentation of a
petiion (which is not: w1thdrawn), for wmdmg up of any of 1he Chargors orthe -

relation to the app enl of an administrator of any of the Chargors

13.2 Demand for payment ;_ .
Any demand far paymeﬁ’t and’ any ather notice to be given by tﬁé Chargee under this
Debenture, shail be in:writing and may be sngned by any authorised signatory on
behalf of the Chargee, and may be made or given to the Chargors at any place of
business of the Chargors, or the registered office of the Chargors:-

“13.2.1 by delivering it to any such place; or
13.2.2 by sending it by first class post to any such place (in which case it shall be

deemed received at 10.00am on the next Business Day after posting, and
proof of posting shall be proof of delivery); or

52662397 2\sm41 14




13.3

143

14.4

2.3 by sendrng |t-by fax to any fax number of the C_ rgors (in which case it shall

énding shall be proof of

extended by this; _l;;_eb'
103 or 109(1) of the 1

13.3.2 - exercise the power g
- lettings or acceptin
. any Charged Prop

= 100 of the LPA

any of -t Chargors the Chargee ma pornl any person or persons to be a
Receiver or Recsivers of all or-any part:of the Charged Property of -the Chargors
charged unde rs. - An:appointment

over part only of such Charged Property shall not preclude the Charge ‘from making
any subs tappolntment over any other part of such Charged Progerty,

nent in writlng

The appointment of ‘a Receiver shall - be in writing, and may be srgned by any
gnatory on behalf of the Chargee. Where more than one persan is acting
e as Flecelver. they shall have power to act severally as WBII -as ]orntly

argee may from time to time determine the remuneration of the Receiver
(which:shall not be subject to the- limit in section 109(8) of the LPA) and may (subject
to the'a pphcatlon of section 45 of the Insolvency Act 1986) remove any person from
office in’relation to all or any part of thie Charged Property of which he is the Receiver
and at any time appoint a further or other Recelver or Recelvers over all or any part of
such Charged Propeﬂy '

Powers

The Receiver shall b the agent of the Chargor (which shall be solely liable for his
acts, defaults and rern'uneratron) unless and uniil the Chargor goes infe liquidation
from which time he ‘shall act as principal and shall not become the.agent of the
Chargee and the Receiver shall have and be entitled to exercise in relation to the

14.'4_.-1 conferred by the LPA on mortgagees in possassron and on receivers
- appointed under the LPA;

14.42 of an admint__é.trative receiver set out in Schedule 1 1o the Insolvency Acl
1986, whether or not the Receiveér is an administrative receiver;

52662307.2\sm41 15




15,

162

16.3

17.

171

' 1443 ~_and rights that an abs;

' _wner:fWOuld have in 'Fé[iign',tc any Charged

Propetty; and

dc all thlngs incidental or conducive to any functions powers. authorities
or discrellons conferred or vested in !he Receiver.

14.4.4

POWER OF iTTOHNEY

-Debenture, or which the
Irable for perfectlng the

provision of S
necessary or. ¢
Property of the

) _;-APPLICATION OF MONEYS

. .All sums received by virtie of this Debentura by thé Chargee or the Recelver shall,
“’subject to the payment of any claim having pnonty to this Debenture, be paid or
5 applied in the follcwmg order of priority:-

first, in or towards satlsfactlon of all costs, charges and expenses incurred and
payments made by the Chargee, or the Receiver (including, without limitation, legal
expenses) and of the remuneration of the Flecelver

secondly, In or towards payment of the Secured Llablllhes in such crder as the
Chargee may at its discretion require; and : :

third__l_y_,_: as to lhe surplus (if any), to the person or persons entitled to such surplus,

and' ction 109(8) of the LPA shall not apply.

PROTECTION OF THIRD PARTIES

* Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Charges, as varled and extended by this Debenture,
and all other powers of the Charges, shall be deemed to arise {and the Secured
Liabilities shall be deemed due and payable for that purpose) iImmediately after the
executlcn of this Debenture.
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" The Chargeé’
- ~which arises oiif o ttemp
-~ -exercise any of théir respective powers under this Debenture

18.3

18.4

_Not mortgagee ifi possession

*any Charged Property shall not render the Chargee or the Receiver liable;

4822 forany loss on realisation; or
18.2.3 . for any default or omission for Whlch a mortgagee in possession might be -
.ah__'& If ﬁnd whenever the Chargee or the :Receiver enters injo possesslon- of any

. ~Gharged Property it shall be entitled at any'time it or he thinks fit to go out of such
- possession. _ '

' .f:l_n'demnity

Purchasers

-or the Receiver shall -be concemed to -
they have exetclsed has arisen or bé

dealing with the Chargee, any petson to whom it

f the Chargee or the Receiver shall be:an absolute and conclusive
urchaser or any other person dealing Wi je Chargee,

: all ot be liable in respact.of any loss or damage -
the exercise, or attempled or purported & cise of, or the failure to ;

fithout prejudice’ i6 any other provision of this Debenture, shiry inta possession of

.1 to account as morigagee in possession;

- liable,

“The Chargors shall indemnify and keep indemnlfied the Chargee, the Administrators, =

every Re
of any of
or purported. exercise of any right, power, authorily or discretion given by it, or any
other act or omission in relation to this Debenturé o the Charged Property

er, and any person who acts as the servant, agent, delegate or attorney
‘against all claims, costs, expenses and liabilities which they may suffer
in any way out of the taking or holding of this Debenture, the exercise

Cu_l_"ri_ahcy protection

Y amount due to be pald to the Chargee Is, fof any reason, pald in a currency (the
urrency of payment*). other than the currency in which it was expressed to he
payable (the "contractual currency”), the Chargee may wherever it thinks fit apply
the amount of the currency of payment received by it In the purchase, in accordance
with its normal practice, of the contractual currency, and if this results in any shortfall
below the amount due in the contractual currency, after deducting all taxes, costs and
cemmissions payable in connection with that purchase, the Chargors shali indemnify
the Chargee against the amount of the shortfall. :

If &n
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192

19.3

18.4

20,

12041

202

203

The provisions of lause 18 shall continue in full force and eflect notwithstanding
any release-or di e of this Debenture, or the discharge of any Recsiver from
office. g ey - o

law;and - =

19.1.2 are cum@iiqfiﬁé!' 'éjindrgrer not exclusive of any of its rights under the general

vriting and specifically, and any delay in exercising,
t, Is not a waiver of it.

19.1.3  may only be waived in-
or non-exercise of,"any

Certiflcates

A caertificate by an authorised officer of the Chargee as fo any sums payable to the

Chargee under ihis Debenture shall (save in the case of manifesl error) be conclusive
and binding upon the Chargors for all purpeses. - -

Assignment

The Chargee may assign this Debent
Secured Liabilitles and the Chargee m
relating to the Chargors, its affairs ¢
prospective assignee.

iation”in its possession
5 "to any .actual or

Delegation:

e{ieg_;iie__’b'y power of aftorney or

The Chargee may al any time and fro | _
' any.of the rights, powers and

in any other manner to any person :
discretions which are for the tim » being exercis

Continuing

This Debenture shall be a continuing security fo the Chargee and shall remain in force
untii expressly discharged in writing by the Chargee notwithstanding any intermed|ate
settlement of ‘account or other matter or thing whatsoever and shall be without
prejudice and in addition to any other right, remedy or Security of any kind which the
Chargee may have now or at any time in the future for or In' respect of any of the
Secured Liabilities. EET

No Merger

This Debenture is in ad_dition' to, without prejudice to, and shall not merge with, any
other right, remedy, duarantee or Security which the Chargee may at any time hold for
any other Secured Liabilities.

Waiver of Defences

Neither the Securlty created by this Debenture nor the obligations of the Chargors
under this Debenture will be affected by an act, omission, matter or thing which, but
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204

20.5

21.

214

.20.3.3

for. this Glaus'é. would: T duce, ,[eje'aEe or -prejudice that Security or any of 1 ose .
obligations (whether or. hot known to it or the Chargee) including:- R

20.3.1 “waiver or consent grahfedg__to’,' "rﬁbomposili@n with, the Chargors or

20.3.2 e ease of the Vghé;rgors or -any other person under the terms of any
composition or arrangement with any person; e

.~ varlation; :VCc:mprom'i'se' g _énge, renewal, enforcement or

_ of, or refusal or neglect t rfect, take up or enforce, ai

- -against, or Security over, assets of the Chargors or other person or
presentation or non-observance of any formality or-other requirément in
respact of any instrument or any failure to realise the full value of any

rights
non-

Security,

any incapacity or-lack- of power, authority or I'é‘gal personality of or
dissolution or ;:h;i e in the members or status of the'Chgrgors or any other

_person;

ver fundamental), repla M, variation, novation,
ldance or lermination .of ‘the Sale and Purchase”
r document or Security; -

any -amendment
asslgnment or th
Agreement or any

".".20.3.6 any unenfor_ceabll_ity, illegality or invalidity of ‘any _o:bligatlon of, or any .

Security created by, any person under the Sale and Purchase Agreement of .
any other document; or. TR L

20.3.7 solvency, liquidation, administraiion o similar procedure.

Order of ﬁ_ecoi.lrse

ihe Chargors: without the Chargee first

This__-Del:__rehture may be enforced againg
“guarantee or Security held by or available

having rse to any other right, remedy,
{0 any i

Reinstatement

if any payment by the Chargors or discharge given by the Chargee ' (whether in
respect of the obligations of the Chargors or any Security for those obligations or
otherwise} is avoided or reduced as a result of insolvency, liquidation, administration -
or any similar event:- B

2051 the liability of the C.Hé'rgors and the Security created by this Debenture shall

continue as if the payment, discharge, avoidance or reduction had not
- occurred; and Lo

2052 the Chargee shall be entitled to recover the value or amount of that Security
or payment from the Chargors, as if the payment, discharge, avoidance or
reduction had not occurred.

RELEASE -

Upon the irrevocable and unconditional payment and discharge in full of the all sums
due from the Chargors to the Chargee under the Sale and Purchase Agreement and
the Guarantee and Indemnity, the Chargee shall, or shall pracure that its appointees
will, at the request and cost of the Chargors:-

21.1.1  release the Charged Property from this Debenture; and
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21.t.2 re-assign the- harged Properly that has been a33|gned 1o the Chargee
s under this Debe ;

this Debenture

Lo ExCLuerons OF ADMINE

207
2 personal habillty (whether

03,

23.1 -

T p32

erfecting or otfhemilse in connectlon_:
perty, all " sums recoverable under (
1 all costs of the Charg"

|ted by the Chargee at any time to any account of
e to the

_:-deflned in the Sale and Purchase Agreement and/or the Guarantee and lndemmty (as
;' appropnate)

The Chargee, any Receiver and thelr respectwe ofﬂcers. employees and agents may
enforce any term of this Debenture which purports to confer a benefit on that person,
but-ne other person who is not a parly to this Debenture has:any right under the
Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") io enforce or to

‘the benefit of any term of this Debenture

234 Counterparts

This Debenture may be executed |n any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Debenture.
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cations in Writing

nfto be made under or in connection with this Debenture shall be,
unless otherwlise stated, shall be made by fax or Ietter -

r]d'fax number (and the department or officer, if any, for whose attentlon '
_t_|on is to be made) for any communication or document to be made or
r.or in connection with this Debenture is:

2421 """339 of each Chargors, that identified with its name béI6W'

?:i lhe ase of the Chargee that identified with its name below

243 Delivery

24.3.1
two i being deposited in the post postage
prep dressed to it at that address,

24.3.2 nt to be made or delivered to the Chargee will

recelved by the Chargee and then only if |t is

=S|gnailure belbw ‘(or any substitute department or officer as. the
‘specify for this purpose}.

25. GOVERNlNG'LAw o

This Debenture and any non-contractual obllgations ari

lirig out of or in connection
with It are governed by Engtish law. B

EXECUTED AND DELIVERED AS A DEED by the Chargofs and executed by the Chargee and
Deberiture.

the Administrators on the date set out at the beginning of
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The Chargors

EXEGUTED AS A DEED {but not delivered )

until the date hereofy by FUTURAMA )

SIGNS HOLDINGS LIMITED acting by ) SW
STEVEN MILLER

directer in the presence of:-

Signature of witness: M—-

Name of witness: —I—-‘q;lm &UH\JE"U.. - 'TthEE. SOLCIT
Address: Boyes Turner (P v
ress: Abbots House, Abbey Street

Reading, Berkshire
RG1 3BD

EXECUTED AS A DEED (but not delivered )
until the date hereofy by THE ) :
GLENDOWER GROUP LIMITED acting by )

LEROY WHALE

director in the presence of:-

Signature of withess: W

Name of witness: 4 Homas LolT
Address: /-t 2, 03 Nes Moyt ﬂa{) Hpt! S

EXECUTED AS A DEED (but not delivered
until the date hereof) by FUTURAMA
LIMITED acting by

KEITH TROKE EDWARDS

director in the presence of:-.

Signature of withess: W ’
Name of witness: 7HIUS HAT
Address: AZATZ 1,43 NeELs T | l@qu HEZESREZ ), Hl swg?
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EXECUTED AS A DEED (but not delivered / /// .
until the date hereofy by FUTURAMA ) A/ piavs
SIGNS LIMITED acting by ) 7S
MARC EDWARDS ) vy 7
director in the presence of:- & '

Signature of witness:; W
Name of witness: 4 7wWS AT
Address: /(45 ] G0 MELINORTE! A0RY) Kol 4ol S0

The Chargee

EXECUTED AS A DEED {but not delivered
until the date hareof} by Zelf Hussain, Joint
Administrator, acting as agent and without
personal liability for and on behalf of
OLDCO 12345 LTD {IN
ADMINISTRATION) in the presence of:

Signature of witness:
Name of withess:

Address:

The Administrators

EXECUTED (but not delivered until the
date hereof) AS A DEED by Zelf Hussain
on behalf of Stuart Maddison and on his
own behalf and on behalf of the
Administrators in the presence of:-

et e N e

Signature of witness:
Name of withess:

Address:
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“Name of witiess:

. Address:

The Administratars

EXECUTED (but not delivered . upti
-dale hereof) AS A DEED by Zeif H
on behalf of Stuart Maddison and
‘oWn- behalf and on  beha

ghatiire of witness:

Name of witness: m;q.x,ug =N, N . -
Address: 3 NMare ! L ﬁ\ o
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