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Registration of a Charge

Company name: E.M. KEY & SON LIMITED
Company number: 01357228

X7501Q2!

Received for Electronic Filing: 01/05/2018

Details of Charge

Date of creation:  30/04/2018
Charge code: 0135 7228 0007
Persons entitled: AMICUS ASSET FINANCE GROUP LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: EMMA ALLEN
Electronically filed document for Company Number: 01357228 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1357228

Charge code: 0135 7228 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2018 and created by E.M. KEY & SON LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st May 2018 .

Given at Companies House, Cardiff on 3rd May 2018

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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CERTIFICATE OF RESCLUTIONS OF THE BIARD OF GIRECTORY OF THE COMPANY )

- Minutes uf 2 meeting of the Directiors properly eéwenet and haid an A/ I0ER
: . At e Far, Bunion Fegwardine, et Lineolnk 2, MGG BBY

PRLLIP KEY . FRASER KEY  _

It was reportad 1o ihe meeting that:

Present:...

(1) A quorum ot directors was present aid the meeting hatl baen ﬁ‘uperly convened. .

) ) o The Company han negotiated an equipment leasing, hire purchase or loan facklity {*the Facility").tu be provided by An.wicus Asset Finance Grol.]p iimited ["AAF").- A rody of the pr'oposeld .

fiorm of lease, hire purchase, credit agresment or other flnanee agreament was produred {0 the mesting {the “Fadlily Agreement®). i

. 13) AAF raquire s a canditlon of enterng into the Faclity that the Company shouid 2rant to AAF a debeniire over all of the Company's assets and underiaking In the form praduced fo e meetirég o

{"the Dabenturc®) as security for all monies and liabilities now ar from time to time after owing 1o AAF, |

. o
Fach direcior confirmed that e or she has no Interest in any of the matters covererd abave amit In e proposed resolutions which is required 10 be tdisclosed for the urposés of the Articles af
Assaciation of the Campany ar any ather reason other shan by virtue of having granted any guarantee or indermnity to AAF in respecr of tha obiigations of the Company ta AAF or hoing # directar dr .

sharehaitier of any company which has given any such guarantes ot ndemnity.

IT WAS RESCRYED
1. That the Co'm.panv shalf erter into thé Facility N}memenl with AAF and pxecuts the Fadlity Agr‘r.—e'mént in the form produced or with such améndments as any director may apiirove.
2 o Thirt the Company should exacute and deliver to AAF as  dewd the Delientura i the faro produced ta the meeting or with such amendments as any directar may approve as sacurity

. foralt manles and obtigations awing frorm time 1o tima by the Cornpany to AAE,

'_ -3 That any directar from titme to tlme of the Cotmpany be irrevocably autharised to riegatiate and commilt the Company to any variation of the tefs of the Facility, tha Facility Agreement
or the Debenturs, and to execute under hand of as 2 duad on bohalf of the Company any agieement supplementary to the Facllity Apreement or the Debenturz,

4. That the financing under the Facility Agreement s in the commereial interest of the Company and within the objects of the Company as stated in its BMamorandum of Assaciatinn, and
that'the granting of the Debentore and ather nighes under the Faei lity Agreamant will be for the banefit af the Comuzany and its business.

% That the Company Is sofvent and that the proposed ransaction/s will aot result in the Company being \mabte to pay its debts within tha' meaning of Section 123 af the Insohtency'Acl
198G,

TO ARRCUS ASSET FINAMCE GROUP ERVIITED;

WE CERTIFY that the above it a true copy of a Résolution of the Board of Directors;and that the Behentuwie following this certificate s in the form of the Debenture presanted i and approved byt
meeting; that the anligations in such Debenture will be binding upan the Company; that the Debentire was dated on the date mn which it was sined; that the Memorandum and Arlicles
Assactation of the Company in force at Uhe date of tha Dabanture and other particulats of the Company and its tirectors and secretary are those fled at the Registry of Companies on the date wiich
30 days hefore the dete of this oostificate 2nd wilt not change during the 30 days aftey the date of this certifieata; that the Company has not gmnied ary charge or similar which was nat registered
the Companies Registry within 20 days prinr to the date of the Debenturs snd will not do o during the 30 days after the date of this certificate .
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“THIS DEED OOF MORFGAGE DEBERITUNE is mads on 3&1“ Apr '\zu R

BETYWERR:

{1} The Company: £.20. U8Y & 50N LMD fa mmﬁén'l,- registered In Frjtland wifh nurmbef 01357238 wh
sand

\use Tegistarad office is af Gieha F

., Burtan Pedwarning, Moalesd, Lincolnhics, NG3a amn

{2) AAF ! Amicus Asset Finance Group Limited {2 compariy registered in' England with numbier 04286156 whose regiskered office i5 7, Air Stréét, Lnn.dnn. wissar,

BACKGRDUND

0.1
granting to AAF marigages and charges a

a2
1.

11

AAF intends to provide leasing, hire purchase and/or lnan finance ta the Lorpany for the nurpose of its business subjact tu, among other things, the Company exseuting this Dabenture

The Company has agreed 1o execute this Debenture as a dead to pravide security for all

TERMS OF DEBENTURE

DEFINITIONS

In this Debenture the: following words -and expressions shail have the fallowing

meanings:

Assosiate means any present of foture alding cammpany, subsidiary (ar subsitiary of
" any such halding wompany] of AAF | from time to time thut only for so fong as the

Associate remaing such a holding company, subsidiary or substdiary of such a halding

company of AAE );

Bank means the Company’s principal clearing banker as identilied In Scheauie § and as
. replzced from tine to time by such other claaring Bank as the Compzny may notify 1o
. AAF from time ta time;

". Book Debts means the Fixved Charge Dahts and the Floating Chatge Dabts; L
Busingss means the goodwill and connection of, and rights that the Lompany hay in its

business carcvied on by or for the acount of the Campany upon eny part of the Peal

Properly or elsewhens which exprassion shall include a8 business{as) at any time airing
" the antinuance of this security 30 corvied op and the benefir of all licences and

registrations (i any} held In connecion with it/hem and aoff anciilary or connected

rights;

Business Day mezns a day fexcluding a Saturday ar Sunday} an which Banks in genaral

._ art open for business in Londory; o
Charged Progerty mesns all the undertaking, proparty, assets and rights mortgaged, or - .

chirged undar this Dehenturs and shall ingtude any part of or interest in them;
" Chattel Assets moans {withoul prejudice ta the flxed charges craated by clausa 2.3}
sach of the assets itemiszd in Scheduly 2;
Enviranmapntal Matiers has the meaning given to such exaressian in clause £.13;
Erpenses means all axpenses {including legal f2es) fram time to time pald orincurred by
AARF or any Assocate, any Racciver or thoir respective agents and empioyees st any
fime In connection with the Charged Property, the racovery of amounts owing to AAT ur
any Assoclate or in taking, perfecting, defending, preserving or enforcing this Rebanture
and all security and rights created Gy this Debentire apd in ohisting advice on any
" matter relating to this Debenture or the Charged Prapenty lincluding all costs and
HKpenses payable to AAF or any Recewer unrer this Debenture) or in exercising any

right or power arising under of becsttie of this Debenturs or atherwise, ih aach vase an

" a full indennity ivasis;
Fined Charge Debis has the mepning given to that expression In clause 3,5 and which
includes each and every book deby and othar monatary debt or claim {whether actual or
rontingent] separately referred to in such dause;

Finance Agreemant mseans each and any loan, hire purchase, conditianal sate, stocking,

leasing, or other agreerment or arrangement for the pravision of financia
B g &

"+ actomimodation or the sale or bire of poods by AAF 1o the Company or a person whose

lizhilities are guaranteed or secured by the Company;

.. Finating Charge Debts means all ool and other dobts and monetary elaims now or at
-, ahy time in the fusre due, awisg or incurred to the Company opart from the Fixed

Charge Dalits;

haiding company: means, in relation la a company or corporation, any ather comaany”

or corparation in respect of which it s a subsidiary; person means any Individual, fiem,
- Lampany, goveramant, state or agenty of » state or any joint venture, assoclation or

rartnership (whethsr or not having 2 separate legal personaliby);

Brincipal Bank Aceounts means all of the Lompany’s bank 2ccounts Trom time to time

maintained with or 2t any branch of the Bank and which are not designated 25 acrounts
" mpenad for the henefit of AAF or to rarsive monies moitgaged or charged by way of

fixed charge fwhether originglly o following crystalisatian of any flnating charga) In

Favour of AAF and which 2o nat opered after demand has heen made for payment of .

armiouris securad by this Detinnture;
Prior Security maans the security deseribed In Schedule 4 if any;

. Raal Progerty means sl frachs!d znd leassheld property o interést of the Company i’

L

any of the same as inortgeged or charged undar this Bebanture and includas any part of -

it;

Regeiver means a roceivar, receiver and manager appointed undar tivs Debenture and

* incledes joim recelvers;
Banuisite Consent means the pravious consent in writing af AAF [and then only ta the

. emkent that such consent permis and n aceordance with any conditions attached to

such consent);
Seuritfes has the meaning given to such expressian in clause 3.6;

Security intevest means any mortgage, assignment, lien, charge, hypethecation, pledge, -
conctitinhal sale, or other title retention agrasment, trust arrangemant or gny other -
. agreement or arrangeimant the econamle or commercial offect of which is similar to the

rreation of security or any othor secirity interest whatapever but shall nat fnclude any
of the same arising sulely hy aperstlen of law, or a t¥e relention agrecment or

_' armngement securinl amounts not mere than #7 vays overduc entered lnta in the
wrdinary ceurse of day te day trading: and

13

A

L5 .-

wer its assels and undertaking fram Line to Sme as. securily for all of ts present and future obiigations 1o AAE.

of its present and future obligations Lo AAF on the tarms set out helow.” -

shares or bwpership Intersists sa secored are Feglstarad in the name of the secured party ar its
namines pursuant to such sacurity. :

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 |incnrporafeél by Schedule 16 ta the -
Enterprisz Act 2002) shalt 2pply to this Dakenture and AAF may appolit an agministrator of the
Company pursvant 10 that paragraph,

The fipating charges croated Ty this Debenture are collectively 3 “quallfylng flaating charge” far - -
" the purpose of paragraph 14.2{z} of Schedule 81 to the Insalvency Act 1OHE.

. tf AAF considers that an amount pafy by the Company In raspect clause 2 is capable of baing -

avoided or otherwise set aside on the liquidetian or admirlsteation of the Campany or
Gtherwise, then that amasunt shzl not be conglderad Lo have heen irrevaeably paid for the

", purposes of this Dehenbyre,

Far the purposes of section 2 of the Law of Property (Miscellaneous Pravisions} Act 1989, the

" tenns of e Finence Agrueiment and of any sido letiers between any partles in refatian to the

- Finance Agreement zre incorperated into this Debenturo.

) . DGREEMENT BY THE COMPANY TO PAY AAF

The Campany cavenants that it will an demand pay to AAF {as agant for tself and aach
Associale} without daductlon, set off or counterchim sll monies snd discharpe all -
abligations and liabilities whether actual or contingant now ar at any time due, awing or

© Incimved fa AAF or any Associate by the Company in whataver currency dentmingled
and howsoever incurred, {whether aiche or jointly and in whatever styls, namwie ar farm
and whether az prindipal or surety) whan the same are dus and nchading, in particular, -

©, the mayment of all amounts which may become due on or foliowing termination of, pr ~

e A

123

iZa.

34
341

.3.3.2..'
..'3.3.3'.
23
38

335

" Companies Act 2006 which for these puipases shal be treated as including any person the
shares er mwngrship interests in which are subject to sequrity and where the legal title to the
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337
psitiary means o subsidiary undertsking within the meaning of sectian 1162 of the

demand made under, a Finance Agreament in ascordance with its terms andl aft acoruet! .
Interest, commission, Tees and other charges and all Expanses.

PROPERTY AMD ASSETS CHARGED

The Company grants tha mortgages, changes and other securities set out i this clause 3~
to AAF (as ageni and trustes for itself first and then sach Associate} with full bide
puaranter and to the intent that the securities ceeated by this Debenture shall rank as -
coatinging securiiies for all the olligasians and liabilides of the Company described in
clause 2 or atherwise arising under this Debenture fwhethoy incurred to ARF of any
Associate). Unloss otherwide stater, the secuiity crested catends to all present and |
fittire pssats of the type referred to and to all interasts of the Company in such ussets.

" The Company separately charges by woy of lagal mortgape each of the following:

@il of the freehold and lsasahold praperty now vested in the Campany including, but not
limited 1o, the properties short particulars of which is of see set out in Schedule 1;

alt hudldings and fntures (including trade fixtures, tenant’s fxtures and fiwer plant and
equipment} an such Real Property;

" all presently held vendor's [lens, martgages, charges, options, agreemments and rights,’
tikies and other legal interasts in or over Jand of whatever deseription held by the -

. Campany on the daie of this Debenture; and

. all rents, licence fees, service charges or ground rents payable in respect of such Real
Fropeity.

The Company separately charges by way of fixed champe each of the following:

“all estates or intermsts in any frechold and leaschald property of whatever kind
{whether legal ar equitalale} not effeciivaly mertgagoed by clause 5.2 now or 2t any tine

" during the continuance of the security created hy this Debenturs belonging to er
mortgaged or chanred to the Company and all procoads af sale thereof; .

the beheflt of 2if licences or agrasments refating 1o any such Real Property ta which the
. Company may Be party or to which the Campany may at any tima be entithar;

el buildings and fxtures fincluding trade fixlures, tenant's fxiures and fixed plant andl
equipraent} cwned by the Company from time to tme In oron any such Real Property;

all vendor’s lions, morgages, charges, options, sgreements, titles and other interests in
or aver Real Property acquired by the Company 2t any time in the future;

" all rans, Hcence fees, service charges or ground rents payable in respect of such Real ™ -
Property;

- all machinery and eouipment used by the Company in the Business which is accounted
for as fired assets with an incividual valug in excess of E5,000 and which will nat,
ardinarily, he replaced within 12 months of #s purchase or acquisition by the Company,
together with the banefit of sl warrantles and contracts refating to the sama; and

Al other plant, machinary, vehicles, computers and othar equipment of the Company
bath present and future together with the full benefit of all warrantles and cantracrs
relating 0 the same [aithough extluding the Lompany’s stock I wade or work in
progress),



3.4,

5.

T A5L

353

354

Assets and the full benetht of ail warranties, guaramaes and contracks relating 10 the

. same. Upon AAF being satisfiod that all of the cbllgations and Hsbilities desciibed in

clausa 2 have heen irrevocsbly paic and discharged In fuff it will, at the cost and request
of the Carmpany, reassizn the Chatte! Assers to the Company.

: The Company separately charges by way of fixed charga aach of the fodlowing:

af the right, title and intersst of the Company 1o and in alk prasent and futnee policies af
insurance or assurance {nchudlag Tor key-man cover) and the procesds of all and any

_ £laim mada ar capable of belng made at any thme In the future under such policies;

all present and future rights te rebate, repaymant o reckim of taxes or custom dutles
Raid by the Company or any otber person whare the right Is assertad ar the glim made, -

the entiternent 10 & rebate arises of the rehate beconres payable either autside of the

- erdinary course of trating or after the Company has teased to trade or after demand

has baen made by AAF for repayment of the abligatians and Habilities secured by this

" Drbenture;

&ll claims 1o which the Company is entitled or may he or become entitled to damages or

tempensation relating to the Charged Property or the reium to tha Company af its

asseds or properiy lincluding  recovered by 2 liguidator or administrator of the

" Cempany under statutory powers);

EEAT N

355.

'3.5.6.

36, .

361

3.6.2.-

163,

33,
374,

37.3..

iz

R

all rights to Lank deposits, credit balances and bank or other accounts in each case not -
" comprised In lor standing te the credit af apy tine of) the Prindpal Bank Acctunts;

[without prejudice te the legal martgaga or fixed squitzble charge ereated of the Real
Property and ali rights ¢f AAT 05 morigages or Fived ciiargee o rents arlsing thereunder)

all rent, licene feas or hire charges recaivable In respect of any leasing, hiring or sub- -~

hiring of any of the Charged Property (by the Company {inciuding any not consented to
in advance by AGF and so carried out in breach of the terms of this Debenture]};

all rights ta any rebate of rentals or refund of purchase price In respect of assets hired
or leased to the Company hy AAF,

- all rights 1o paymant of any amount due ta the Company on tarmination, cancellation or -
.+ explry of any factaring ar inveice discounting agreement of any kind by wey of paymant .-
. of any pacess amount recelved or collected by the factor ar involce giscounter,

[all such matters described In clavses 3.5.1 - 3.5.7 being raferred to as “the Fixed Charge

. Dabig™)

. The Cempany separately charges by way of fixed charge each of the folfowing twhich in
- this Debenture are called “the Securities™):

. all the shares listed In Schedule 3 {iF any);

all other stocks, shares, ioan notes snd/or securities Jeé'ally ﬁnﬁ/nr beneficialiy owned -
- by the Company or sny nomines frem timea ta time; and

all dividends, rights, distributions, accretions and benefits ralatisg to the shares stocks,”

loan nctes and securities referred to in this clause 3.6 or paid or payable in respect of
them fincluding by way of preference, honus, redemprion or ctherwise) (the

- "Bistribution Rights“},
* The Uompany sepayately charges by way of fived charge each of the fu!ic’:wmg:

- uncalled capital, goodwill {which shall include all brand names), licences, tradémarks’
and service marks, patents, palent apolications, designs, capyrights, confidential

Information, knaw-how, computer software and all othar Intefleriual or Intangibla

property or rights s and from tinie 1o time belonging ta the Company:

- alt of the Cempany’s rights and under all cuntracts entered into by the Company in the .
" eourse of its business Including all disteiburarship, aif leasing, rantal, credit hire, hire

purchase or simifar agreanients and all ictters of credit lssied in iz favaur and il ills of
~uchange and other negatiabie Instrumants hald by & fram time 1o time;

alf amounts realived by an administrator ar Hquidatar of the Company upon the
enfgrcement ar execution of any order of the Cowt under Pant Wi af the insalvepcy Act
1986,

The Company asslgns to AAF absolutely all the present and future Hght, title and
interast of the Campany in the Business and on repayment and dischiarge of sl moniss

“The Cornpany assigns absalutely to AAF all of Its right, tite ani interset in the Chatsel -

£z

- ior which hecomes so registered), the Company certifies that the mortgages apd|

5.3,

" authorities necessary 1o do so;

513

514,

- listed f the Schadules te this Debenture, and no Sacurity Intarest exists over any Gf the
. {harged Praperty;

“will not breach any existing law or regulation or the Memorandum and Artices of

5.1.6.

52 -

81
C B

 may from tUme to time reguire;

: verification of such informatinm

- 613,

. 2k the sume time a3 they are lssued t0 the shareholders entitled o them, and B any

614,

6.2,

and ligkilitles fuhether or not serrued due) secured By this Debenture AAF will at the

request ang expense of the Company re-assign 1o the Company the right, tite and
interest in the Businass which at that Ume may ba vested iy AAF,

" The Company charges by way of floating charge Its undertaling and ail its other

proverty, assets and rights not effectively mortgagad, asslened as a fixed securhy

._ . Interest ar charged by way of fixad charge hy clauses 3.2 to 3.8 above of this Debanture

310

- 315

312 -

. whatsoever and wherssoever situate, present and future and incluging all heritable ©

prapariy lecated In Stotland and 2!l Floating Charge Debs and alf gther rapnatay delbs
and claims not effecilvely charped by 2 flued charge under this Debanture, the proceads

" thereof and all rghts relating to the same and all things in action which give rise to a

Floating Charge Deht or sush o book or manetary debt or clain, and all credit balances
from time to time on the Principal Bank Accounts.

" Ml the mortgages and charges created or agreed to be crested by this Debenture are, of -

in the case of futura property shall be, fisst ranking mortgages and charges, subject anly
4 the Priar Security {if any).

.21

622

. the resteictiuns contained in this clause 6.2.2 shall not apply ta sueh of the Charged)

623

6.2.4.

Each of the murtgages or flxed charges created by clavses 3.2 — 3.8 above are to be .

consirued 25 separate and indivitdeel charges as if each asset refarred to ware charged

" by its pwn sub-clause such that if any Individunl asset is, as a matter of law, tharged by
. enly a fieating charge this will ant prejudice the fixed charge security over any other -

assets mentioned In the seme clauss ar paragraph,

AAF rmay, in Its absolute discration, determine the Ariarity of the respective claims of
itself ang sach Assodate tn amounts realised undar this Debenture and accoralngly afl

.. obligacions to marshafl securitics (or ta sppropnate realisations In ooy partiewlar
-manner] are excluded. Al duties or Fabilltles arising from ASF acting under this

Leberture a3 an agent of trustee for sach Assacinte are also excludad.

- REGISTERED LAND

The Company applies to the Chiéf Land Regiétriar for the reglstration’ apainit any

registered lantt which |5 martgaged or charged by this Debanture including the

regisiered titles lif any) spacified in Schedule 1 (and any unregistered properties subject
{er hecoming subject) to First rogistration &s st the date of this Debentura ar in

. Standard Farm - 0318 DC Decerber 2017

" require.

63

- Jeopartise or otherwise prejugice the security hald by AAF, or materistty diminizh the

6.4
64.1. -

" shich directians to deal with the same anly iv the ordinary rourse of gething in and

. 642,

consénuence of this Debantiré having been entered into] of any restrction sef out in
. any Fram BEL submitted by or on behalf of ASF and/or the Company in support af the
application ta register this Debenture at HM Land Registry.

 this Debenture constitutes the legelly valid and binding obligations of the Company|

" there is no person in ocoupation of the Real Pragarty other than the Company.

The Carapany £avenants with and undertokes to AAF as Faliows;

’ . Negative pledge and restelctions en dispasals ; )
- That, save with the Requisite Consent:

- T4 will not create or permit ta arise ar subsist any Security Interest In favaur of anyorief
" othar than AAF en the whole or any part of the Charged Property othar than the Priay

- In partictlar, Bowlll nat, without the Requisite Consent, sell, assign, lease, lend on
" othorwise dispase of the Chattel Assets ar any of the assets specifically changed v way

- Presevvation of Charged Property

- To prompily collact in the Floating Charge Debts and 10 pay into the Company's mainy
*turrant or separately designated account 3t the Bank all manies which it may recelve

In respect of such of the Real Property title to which is registered at HM Land Registry
chatges created’ by this Debenture do not rontravene any of ihe srovisions of the
Mermorendum and Articles of Assoclation of the Company.
REFRESENTATIONS AND WARRANTIES

The Company represents and warranis to AAF (and will be deemed ta repeat the same
representations and warranties for so long as any obligations secured by this Delwenture
ave guistanding to AAF | that;

the Company is a limited fablilty company duly incorparated and validly existing under!
English law. with the powsr and authority to own ks assets and to €arry on its business
as row baing conductad;

the Company has full power to enter into and perform its obligations under this
Dabentune and ta horrow from and regay money to AGF and to pay interest, and has
obigined and will maimtzin in effect all corpovare authprisations, consents, licences and

enfarceable in aceordsnce with s tarms;

the Campany is the sele legal and bencflclel owner of all of the properties and assats

entry inte this Pebanture and aay releted Finance Agreemant with AAF does ot and

Assaclstion of the Company or any limitation on the pewers of its directors or breach arf
canstiutn an event of default under the terms of any charge, contract, undertzking or|
restriction binding on the Comrpany;

the affart of the waranties piven in this clause 5 wHi nat ke gualitied or diminished hy|
any rmatter disclasad by dhe Company 1o AAF or known to ARF prior to the date of this
Babenture unless accepted by AAF in writing as being 2 formel disclosure made In
respeet of thasa warranties.

COVENANTS BY THE COMPANY

To provide infermation relating to its affairs:

From time to time as rogurad by AAF to give ko AAF oF any accountarit to be nominated
by AAF or any Receiver such information ralating to the business of the Campany and it
subsiriaries and as 1o fts or their property, asseis and lahilitias 23 ASF or any Raceivar)

The Company will permit such inspection of the books of account and other books and
daruments of the Company and itz subsidiarles as may be necassary for the purpose of]

Withaut prejirdice to the gensrality of the ahove the Company will send ta AAC a copy,

of its directors’ renert and audited yearly accounts and those of each of its subsidiaries

event, within 180 days of the relevant fnancial year;
To notify AAF imtnediately of:

a)  any change ar prospestlve change In the awnership of the issued share capital of
the Comaany or any part of such capital

b) . af the lssue of any further shares in the Company or any subgidiary of the
" - Company from time to Time; and

£} - - of any change in its or their directars.

Serurity (it any);
it Wil not sell, assign, lease, fend or otharwise dispose of or part with possession of o
surrendar any intarest it the Cherged Praperty or attempt o agrag 1o do so; except that]

Progervy as is charged pursuant to clause 3.9 only where the disposal & made in thel
ordinary couse of trading 35 naw carried on and for fulf value; or

it will nat create or grant {or purprt to create or grant) any interest in the Charged] . .

Property In faveur of a third panty; or

af & fixed charge by oause 3.3.6 of this Debenturs. 1f any of the Chattel Assats or such
other asseis shali ba destroved ar Tost then the Company agrees to replace the sarel
and to execute such merigage security over the rplacement asseifs) as AMF ma

Not tn do, or permit ta be done, any act or thing that would of might d'epr'eclat'e.

valua of #ry of the Charged Proporty or the effectiveness of the security creatad by this
Tebanture.

Book and nthar Delbts . L .

Ta deal with its Flssatin'g Charge Deats in sccordance with any directions from fime 1o
time glven In writing by AAF {subject to any rights of tha Bank} and in default of any|

realising them;
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64.8.

respect af the Floating Charge Daebts and {subisct 10 any rights of the Bank in respeet -

thereof], 1o pay pr otherwise deal with such mchies standing 1o the credit of such
2ceounl in aceardance with any directions given from tme to time Iy AAF;

- Prier to any demand being made under this Dabenture and In the absence of any -

directions from AAF any monies veteived by the Company and paid lato the account
) witlr the Bank refarred 1o in the above Clause 6.3.2 in respact of the Heating Charge
* Debls may be withcrawn ond applied by the Company for the furtherancs of its

business fn the erdinary course {provided that the Bank wil nat: iave any respansibility

© o monitor such usel;

Ta ghve notivy o the debror in respert of any Fixed Charge Deht jwhen each Fixed

Charge Debt first arises) of AAF's intarest a5 fixnd chargee and fo direct that the debios
conzaned makes payment direstly to AAF;

. To rethise the Fixed Charge Debis promptly and {withoul prejudice to Clause a.3.4 to
pay 1o AAF all monles received by It and pending such payment Lo AAF o hald such
monies an Lrasi for AAF in 3 separate 2nd desiznated trust account;

Mot 1o withd-aw any amounts standing to the credit af any bank account not being a
Principal Bank Account sove for the purpase of making pavment of the manjeg
" withdrawn to AR

If called upon by AAF tu do sa the Compary will exerute legal assignments of the whale - -
ar any part of the Bool Pebis ta AAF in such terms as AAT may require, and it QAF 5o
" requirss, the Company will give notice of such assignment in & form spacified by AAF to |

" 3l of the relevent debtors o such partlcular deftors as AAF shall fram time to tme
spacify and take such atber steps as AAF shall require t0 perfect suck lepal assignmant;

. Not without the prior written cansent of AAF 1o sal, factor, diseount, releasa, exchange

o volintarily allov to be st off any of the Boak Debts providad that if any such

arrangement is entered nto {whather with or without such consem) any amount _.

receiund or receivable by the Company en termination, cancellation er expivy of tha

.. factanng or inusice discounting agizemeant by way of paymant of any excess amount

6.4.8.

65

S50

6.5.2..

6.5.3..

vecetved ar callected by the facter or inveice discounter must b paid 1o AAF or as AAF
may cirect as a fixed charge receipt under this Debenturs;

statemerts and particutars of gl the Company's accounts with the Bank and such ather
financial statsments and infarmation respacting the assots amd lishiltios of the
Company as ara frem time to time availabls to the Bank,

", Insuwranca previsions

may fram time ko time renuire;
- Such insurance must:

al  be in the full amaunt of the relnstatement value of the Charged Praperly {duc
allawance being made for inflation dudng the pericd of insurance and
- reinstatement);

) bewith such Insurers as AAF shall in writing anprove;

¢} " show AAF recorded as the first lass payee and incluﬂing'mnrrgégae'pmtectlcirn' )
language acceptable to AAF to ensure that the paiicy will npt be tnvalidated as

against AAF due ks the acts or omissians of the Company alone;

-0) . be on terms requiring the insurers rot to cance! the policy without giving at least
" 14 days’ prior notice to AAF; and

#) " if required by AAF, be with AAF 5s a co-insured.
The Commgany undertakes that:

a}  the Company will pay all premivms and ‘maney necess:iry for effecting and
keaping up such insurances an the first day on which they oughl ta be pajd;

b} . the Company will have the interast of AME noted on any such polity or policies

E.5.4.

6.6

6.7

E.B..

6.9,

&1

wless AAFis expressad asa ro-insured; and

cf - ifrenuired by ASF, the Compzny will daliver ta AAE such policy ar policies and tha
. recelpt {or gther ovidence of paymant satisfactory tn AAF) for every premium
payable n respoct of such pelicy or palicios;

the Company Irrevocably authorlses AR {and appoints AAF as its Agent) to deal direchy . G0

- with the Company's insurers on its behalf, 1y paY any prerdums not paid by tha
Compary, to sgree ar compromise any clzims relating te tha Charged Froperty and o
feceive any Insursice proceeds to ba applied In accordence with the terms of this
Debenture. AAFis net oblizad to exercisa any of its rigivs tnder this clausa,

+* Agplication of insurance money

* To hold alf manay receiver pn any insurance whatsosver in respect of kss or damage to
the Charged Property whesher pursuant 1o the covenant cantained in clause £.4 abovs

" or atherwise o fust for ASF, and to apply It as a fived secunty recaigt in or towaeds -
discharge af the suims for the time being owing to AAF undor this Dehenturs {unfess AAE

#afees, as 2 maiter of dlscretion, ta perml the proreecs ta be applied in making good
the Ings et damage in respect of which the proceeds are received);

. Condurt of business

To ronduct and carry oy its husiness in a proper and efficient manner and ot maka any

substantiz! altaration in the nature of or mode of conduct of that business;
.- State of repair .
Tr heep ali buildings and fived and muueah!e"plam‘. machineny, fiktures, fittings,

- vehkles, computers and other enuipment forming part of the Charged Property ina -,

gaod state of repair and In good warking arder and conditlan;
Property covenants

Campliance with zaughabss and payment of sént

-4} To ohserve and perfarm all covenants, stiulations and conditicns t0 which sach -

Real Property, or the use of it, is or may ke subjected, and (if AAF so regiires)
Preduce evidence sufficient mo satisfy AAF that thoss covenants, stipulations and
renditions have been abserved and performed;
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To pefmit the Bank ro furnish directy 1o AAE fram time g {ime upon request fuil .

To insura and keep insured sich Warts of the Tharged Property as are of an insurabls .
nathire apainst lass or damage by fire and other usual risks snd such other risks as AAF

689,

b - - o difgantly enforce ail'cuvenants,'stipulatiunﬁ anif conditions beniafiting such

Real Propenty and shalt not {and shall not agree 1o} waive, rolease or vary any of
the sarng; and :

_ o} - {without prejudice to the generality of the foregaing) where = Real Praperty, or -

part of it, is hetd under 4 lease, duly and punetually pay all rents due from tirme to
*tima, and perform and ohserve all the tenant's rovensnts and conditions.

Demaolitian or removal of buildings ete

. Notwithout the Reguisite Cansant 1o pull down or rediove the whole or any part of the -

b.8.3.

Charged Property consisting of btildings or ather erections, flxed plant and machinery;

- Resiriction om Jeasing and accepting surrenders

Net to exarcise any of the statutory or cormmaen law powers of leasing and/or ‘accapting: - )
- surranders of legvas confarred on margagorss by Sections 99 and 300 of the Low of

Property Act 1935 or stherwise without the Requisite Consent, although AAF may grant

Cor arcepl surrenders of loases without restriciion;

(&894

. Mo licenses

Not to confer upan any person any licence; fght or interest ko occupy e Real Propierty
ar grant, suffar ar permit o arise or subslst any overriding intarest as specified in -

" Sghedule 1 ar 3 of the Land Registratipn At 2007} over any of the same;

No adverse ragistratlons

- That no person other than the Company shall ke registered with H8A Land Ragistiy as

6.9.6.

697,

thia proprietar of the Real Property and the costs incyrred by AAF in affecting all such
reglstrations at HM Land Registry, HAA Lend Charges Registry ur any nther registry
{whichaver shall be appropriate) as ASF shall from time to time regulez in arder to
ensure complisnce with tha same shall be an arperse properly oeurred in relation to
this Debenture ard shall be raimbursed to AAF by the Company on demand;

Viewing of the Reaf Property

To permit AAF and Bs agents, emplayiss and persons authorised by it ta enter ke Real
Property at any fime to view the state of repair snd condition of it. Any of such persons .
may rnter the Real Property and repair and maka good any defects in the Real Praperty

. resulting from ar which constitute a braoch of covenarz undsar this Debenture by the -

Company. ¥ AAF acts under this provision it shall not be or be deemed 1o be &

- Moigagee in possession or accountshie as such. The Cormpany shall Indermnify RAF in
- respect of sny such expenditure on demand;

Oheerye restrictions.

la observe and perform 2l covshants, Zondhions, agreéentants and stipulations from -
time to time affecting the Real Properiy or the mode of user or the enjoyment of the

- Same end not entor Inig sny DRErGUS or restrictive obligations affecting the Real

Proparty or, without thy Requisite Consant, o do ar suffor ta be done on the Real
Preperty anything which s “development” as defined in Section 55 of the Town and

- Couniry Planning Ast 1890 nor te de or suffer or amit 70 be done any act, matter ar

6.1,

6.10.2.
8.10.3.°
" any of the Securities including 2ny notice of general meeting or any written resclution

8.1,
AL

etz

B6.12. -

6.11..

6,14, .

thing whereby any provision of any Act of Parflament, arday or repulation from time to
time in farce affecting the Real Property is infringed;

N, Flanning

T obsetve the grovisions of the Teiwn and Country Planning Acts and sny smendmeant -
o7 replacement of them and al regulations mada undar them, and all plarning and
buliding regulations, by-laws and ather requirerments of any other planning authotity or '
similar;

-, Purchiase of subseqguent property

To infarm AAF TImmediately on becaming boind te camplets the purchasé of any estate’
o Inkerest in any fravhold or laosehald property after the date of this Bebenture and 1o
teposit with AAF the desds and decuments of tite retatlng o such property and to all

. . ather Real Property;
518,

" To execute Al sny time upen request over all or any of the property fsferred to In clayse

Charge over suhsenuand property - -

B.8.5 abave a charge by way of legal mortgage in favour of AAF in such Tarm as AAF shall
reciiire;

Covanants regarditg the Securities .

Ta deposit with AGE all stock and share cartificates and Hocuments of tte fram time to |

“tima held by the Tompany relating to the Securitlas together with instruments of .

transfer or assignmeant [as appropriate} of them <iily executed in hlank, 1t is apread that
AAF shall be entitled at any time to have &ff or any of the Securities registered in the .
name of AAF and/or of such nominee(s] as AAF nray select:

e uee its best endoavours to gnsure that the Articles of Assaclatlon of any tampany
wheose shares comprisc part of the Securities do not entite the directors of sueh
wmpany ta refuse o register a transfer of the ralovant Seeuritios as made by AAF ar
any Receiver under the powers confarred under or securlty treated by this Dehenture;

To lodge with AAF all documents ot any time received fry the Company in relation to

for signing by the members of the relevant company;

Covensnts Telating to goodwill and Intellertial preperty

"To preserve, mazintain and renew as and whan necessary all ligénéas, patents,
. wrademnarks and sther rights reguirad in connection with fis husiness;

Ta conduct fts business in such a way as not to endangar or lead ko the curtallment,
forfeiture or susperision of any such Hoences, patants, trademarks or other rlghis;

Lomphiance with ebligations

To comply with all the obligatians on the par of the Company fn respéct of the Charged
Property, whether express or fraplied;

- Compliance with laws

" To comply with al laws, statutes, reaulations and requirernints of any governfient or -

Ruash-government autharily relating to the businessies) conducted hy the Company;

Environantal laws




To ‘comply with ar - procura cnmp!i'ance with all amdronmiantal taws, repulatians,

© directives and codes of practice refating to any pollution waste (25 dafined by tha -

Environmental Protection Act 1980}, emissions, substance or artivity perceived as lieing

harmiful to tnan or ather fving arganism o of demaging the envirorment or pubiic
- health or welfare or refating 1o nuisance, nofse, defaczive pramises or health and safury

(ol such mntiers being referred to i this Debenture as Envirenmantal Matters}
" applicahle to all Real Broperty, any buildings or structures on such Res) Propeny or any
. development or other works carled on at such Real Priperty.

7. GEFAULT BY THE COMPANY REGARDING REPAIR AND IMSURANCE

7.0 - I at any time the Company shall default in keeping the Charged Property In such stite X
. af rapair 85 specifled In clause 6 abave, AAF may put or keep the Charged Praperty in o

- repair {(With power to entar uaon the Charged Property for that purpase}

7.2 - IVt any time the Company shali default in effecting or keaplng up such Insurances as
" specified in clause & abuve or prducing any such pollcy ar polices or receipt {or prher
evidence as spacified ahove) in AAF, AAF may Mstre and keep the Charged Propeity

Insurad i any sum which AAF may think oapedient,

U730 A custs Incured by AAY ynder the provisions of this clause 7 shall be deemed Lo be

praperly incursed by AAF, and the Company wil reimburse such amounts to AAF
immediztely upon demand.

. 74,7 1f the Company shall have falled to deliver or demand as specified 2hova the policy or

podicies or current premium receipt {or other evidence as specified above) in respect of

any poertion of the Charged Property AAF shall be entitlad ta assume that the Company -

has made default in Insuring i within the meanlng of this clause.
7.5. AAL s not obliged to exercise any of s rights under this class 7.
- B . CRYSTALLISATION AND CONMVERSION QF FLOATING CHARGE

&8.1. The flaating charges created under clause 3.9 above |or if otherwise created under

- clause 3} shall, unless and untl AAF  determines othorwise in writing, crvstallise
Immadiztely and auromativally and without nesd for notice operate as a fived charge,
an the seayrrence of any of the events specifiod in dlatse 8.2 balow.

: 8.2 The events referred to in clayse 8.1 above aret

821 the matdng of demand far payment by AAF ar byemy prrsdn entitled ta mske demand
* under a Friny Seourity;

8.2.2, . the creation of any Securlty inserest without the Requisite Consent over the Charged
Froperty in faveur of any person ather than AAFar

- 822 thelewy ar the attempt to levy aity dlstress, sxecution or sequesiraticn or other process
against any ef the Charged Property; or

8.2.4, . the sorvice of any demand on the Company by any other lender with floating charge
securily over the asses of the Company, the securrence of any event which crystallises,
or the taking of any steps intanded to crystailise, &Ny such other ficating charge; or

825" " the dispasal, or attempted gisposal of, all ur part of the Charged Proporty; ar

2.2.6.° . a resolutlen s passed or an order Is mede for the winding-un, dissalution,

" adminisiration or re-organlsation of the Campany,

© provided that the occurrence of the events referred to In claoses 8.2.2 ard 5.2.3 shall._ .

only result in the crystaliisation of the fleating charge over the refevant part of the
Charged Property,

" 83 . AAF may s 2 separale matter at any time and from time 10 time by notice in writing tor

the Company convert any floating charge created under chuse 3 above Into 3 fixed

charge with raference to any assets spacifiad in such notlee and following demand -
appaint a racelver of thom. Fallowing any such notice and by wiay of further assuvance -

of suzh fixed charge the Company will pramptly exacute over such asseis 2 mortgage or
fiverd charge in favour of AAF in such form 25 AAF shall require.

4. . The crystallisation events describad In this clause 8 are In addition to aft evants which
wil crystallise the floating tharge sreated under clause 3.9 at law.

R Any assevs acquired by the Company aftar any crystalfisation of the floating charge

crestad under this Debenture that, bk far the crysiailisation, wanld he subject ta tha

floating charge under this Dohenture, shall {unless AAF confitms atherwlse (a the .

X Company int writing) be charged to the Company by woy of first fixed tharge.
g, | ENFORCEMENT AND PDWER OF SALE

‘a1 '_ Without limitaticn or prejudice any priar event tausing sich, the mortgages and Fxed

and floating charges granted under clause 3 above shall ke arforceable, and tha power
of szle and other powers confarred on mortgagees by the Law of Praperty Act 1925

together with all powers conferred on the halder of A qualifrlng floating charge {as
defined in, and by, the Insolvency At 1986) #s any of the same are varied or extended

" by this Debenture, shall each arike on the date of this Dobenture and shail e
immediately exercisabla at any tme after o notice demanding payment of andfor
discharge andfor provision for any moenies secured By this Debenture shall have heen

" served by AAF  or the Company and the Compary has faifed to pay the amount .

" demanded; or
2.2. . - the Campany refuests the appelntment of a Recatver or administraton or

8.3, anystep ks taken fincluding without Hmltation, the making of an application or the giving.
of any natlce] by the Company or any other person i appaint an administrator or

- liguidatar fr respect of the Company, to dissalva the Company or 1o appoint a trustes,

Receiver or sirllar afficer of the Campany or 2ny of its assets,

Sectlon 103 of the Law of Property Act 1925 shali not apply to this Debenture and any |
* sala In exerlse of the powers granted by this Debenture or by siatute may be made on

" such terms as AAF, any Recelver or administrator anpointed under this Debenture may
think fit,

10. APPOINTMENT OF RECEIVER & ENFORCEMENT

10.1 At any time after the security constitutad by this Debénture shall have become enforceable, -

AAF may in writing appaolnt any person OF persans Lo he:

0.1.1 a Receiver of the Charged Property {and may appolnt joint Recelvers and, if it wishes, .

separate Receivers over dlfferant parts of the Charged Property}; and/for
10.1.2 an administrater of the Company,
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- I each’ case 'as permitted by applicabie law, I joint Recelvers.are appainted then the jaint

* and so that the powers sat out I Schedule 1 to the Insolvency Act 1886 shall extend ta tho
. Raceiver even though not apneinted a5 an administrative recelvsy and without balng restricted

- Retelver {and AAF § will also have the foliowing powers:
. any progeadings in the name of the Company or otherwise as may seem expadient, to coflect
) 10.2.2 To tarry on manage ar conchr In carrying on and managing the husiness of the Company

" with the Charged Property, to stitute and defend legal proceetings, to give and receiva notizes,

" AAE ar any such Reveiver may think {it snd to use the same for any purpose that AAF or any
© Recelver may think fit.  Any purchaser of the sefd assets will be entitled fand a3 heiween AAF

- 10.2.4 To promote the formation of a subsidiary company or subsidlany companies of tha

-~ 10.2.6 To appalnt managers agents officars employess and workmen for any of the purpases set
- put in this clausn 10.1 at such salaries and for such perinds as the Recaiver may determine;

" or licance fos and an such terns 25 AAF of any Receiver may think fit;

102,10 Ta do alt such other acts and things as he may consider necessary of desirable in his

|- Debenture or any of it an such terms as the Reselver shall in Kis abselute discretion think fit;

. I AAF exarcises a0y of the above powers then this will not make It a martgagee i possession.

© payinent or repayment of any prior claims, be pald or appiied in the folowing arder of priority:-
10.3.1 Firstly in or towards satisfaction of all costs, charges and expansed Incurred, and
* the Ravelver or sdwministrator;

- 1037 Secondly in or towards satisfaction of the Secured Obligations in whatevar ertier AAE may
* reauire;

_ under o7 by virue of this Debenture to oy at a separate oF suspatise account to the credic elther
. of the Campany or of AAF as AAF thinks fit without aay intermediate obligation an the part of

- Receiver under this Debenture or any adminisirator may be 2aplied by AAF to satishy any iem of
- acoount of lizbillty oF transaction in such erder or manner as AAF may determing.

" 10.5 Metther AMF nar any Recaiver shall be under eny ebligation to da anything and the aEency

107 #fthe Company shiall recelve any payment undar or in respect of the Charged Property aftar
"+ the security created by this Debenture shail have become enfurceable then the Comnpany chali
. Immadiately account 1o ARF or the Receiver for it and in the meantime hald it In a separate trost

faceivers may act {ad exertie il powers conferred by statute o7 Chis Debenture) jointly or
saverally,

18.2 Any Recaiver and/or AAE will have and be entitled to exarcisa alf of the powers canfatrir
fram tiine ta time on raceivers by statute {in the case of the powers conferred by the Law of
Fraperty Act 1925 or ks Dabantupe without the restrictiens contained In section 103 of such Act

In any way by the remaining provisions af this Clayse 10.2} and in addition to the sama, a

18.2.1 To take possession of collect and get In any Charged Property and for that gputpose te take

recaver tompromise sette and give a good dischargs for the rent or other sums pavable and any
clalms outstanding or arlsing and to Instimie such proceedings 25 AAF or such Recaiver may
think fit;

ur any past of It in s far ax the same relates to the Charged Fraperty and any business for the
thne betiyg carried o Bt the Charped Preperty, to perfonn any ohligation of the Company
refating to such matters, ta axercise & vights duties and pawers of the Company In connectian

e raise or horrow any monay that may e required ipon the security of the whele or sny part of
the Charged Property;

13.2.3 Forthwith to sall or concur in selling, ‘exchange let on hire, charter, license, ¢all in, colléct
and convert into money, or atharwise dispose of any of the Charged Property on such terms as

and such porchaser bound) to assume without enguiry that the security created hy this
Debentire has become anforceable and that any Receivar is valicily appointed;

Company with a view te such subsidiary company or compznies purchasing all or any of the
Charged Property;

10.25 To make any arrangements or compromise which the Recelver shall think expedlant -

10.2.7 Te make and effact all ropairs renewals and any improvements af the plant machineny
and efferts an the Charged Property and to maintain or rensw 2l insurances;

10.2.8 To let demilse and prant tenancies and lleences of the Charged Property {whether
furnished or unfurnishad] or any part of it and to agroe te de sa for such period and at such rent

19.2.9 As agent for the Company to remove store selliet or atherwise deal with or dispiose of any
furnitire ar other goods (whether belonging to the Company or atherwise) which shall remain
on the Real Property;

absolute diseretion for the realisation of any of the property chargad by this Deberivre, or as
miay be considered to be incidental or condnsive to any of the matters or powers st out in this
clause 1.1 and which the Racelver lwfully may of can do as agent for the Campany ar which
AAF lawfully may or can do as moresgee, and o enter intp any contract or artsngement
whatevar relsting to the disposal of o other dealing with the property charzed by ths

10.2.31 In the case of a Recalver 1o do anything or exerclse any power which AAF could do or
exercise.

10.3 Any monlas received under the powers confarred by this Debenture will, subject fo the

payments made, by AAT andlor the Raceiver or any administrator Inctuding the remuneration of!

10.2.3 Thirdly as to the surplus [if 2ny) to the personls) entitled to it, provided that the Receiver
er sdministrater may retain ry monays In bis hands for so lapg a5 he thinks fit, 2nd AAF may,
without prejucice ta any cther rights AAF may have at any time and fram time o Ume, place
aind kaep for such time 25 AGF may think prudent any moneys recsived, recovared or realised

AAF to apply such moneys or any part of stich moneys in ar towards the discharge of the
Secured Obligations.

124 Subjet te Chuse 10.3, any monles received or realised by AAF from tha Company or a

18.5 Any Receiver shall ba deemed to be the agent of the Company and the Company shzll be
solely respansible for the Rerebser's remuneration (whinh A8F may fix] acts or defaults.

of the Receiver shall cominue until tha Company shalf ga into liquidstion and tharefore the
Beceiver shiall act as principal and not as apant for AAF 1o enforce the ebligations of a third party
owed 1o the Company or otheraise In gennection with the Charped Froperly, and neither AAF
et such Recalvar shall not e liable ta the Campany for any lass or damage taused by anlssion
sotade,

accqunt,




0.8 No purchaser or ani othier paison dealing any fieceiver or 'administratbr'appointed bv'A}'\F
(or with AAF  itself) shal be concerned to snguire whether the monles secured by this
Deberture have hecoms due or the nowers of the person concerned have bacame exerrisable
ar as to the application of any money paid to AAF any adrinistralar or any Regeiver,

10.9 AAF may remove any Recelver appointed by it fram all or any part of the Charged Fruﬁerty'
of which he Is Receiver and st any time after any Receiver and has vacated offica ar ceased to -

act, appoint further Recelver{s) over ail or any gart of such Chargad Property,

11, SEVERANCE

i the exercise of the powars tonferred by this Debienture AAF, any Racaiver or atiministrator -

may sever and sell any pfant and machinary and other fixtures saparately from the property to

which they may be atinexed on such 1erms as AAF, such Receivar or administratar may think it .

12. DHEGATION

AAF and any Receiver may at ary time and ffom fime to tivie delegati by power of attorney or

it any other manner to any persan alf or any of the powers, authorities and dlscretions which are
far the tine buing exercisable by AAF or any Receivar under Lhis Debenturs in refatian ta the
Charged Preperty and any such delegation may be made upon such terms and conditions

lincluding power to sub-delegata) and subject ta such regulations as AAF or any Receiver may ©|

think fit and AAF shall not be I any way fakle or respensibic ta the Company far any loss ar
damagz arlsing from any act, default, omissicn ar miscanduct an the part of any such delegate or
sub-delegate.

33, CONTIMUING SECURITY ETC.

13.1 This security shall be a cnntinuilié secur'ity and shall niot be cangidered salls'.‘fed.,.redeemed

or discharged by any inlermediate payment ur satisfaction of the whale or any part of the
maniss owing or incurred by the Company to AAF and each Assotiate.

£3.2 The securlty created by this Debenture Is in addition to any- tther rights, secuiity of
secufitles whith AAF and each Associale now halds or may from time to time acquire from the
Company or ary other person and shafl not in any way prajudice any of those sacurilies.

13.3 Al rights remedles and powers of AAF under this Dahenture will be in addition tv and shail

nat imit thuse conferred on AAF and each Assoclate by any other deed or agreement or implied
by law.

this Debenture may be placed o the credit of & suspense 2ceount (with or withaut interast] for
against tha Campany for all monies and liabifities owing.

14, NOTICE OF SUBSEGAIENT SECURITY

14.1 IF AAF receives natke of any sub'sequenl chiarge or other .sécur\'t'-,- interest affecting t.he B

Charged Praperty then AAF may ofien 4 new account or accounts for the Company.

14.2 If AAF dods not opan a new account, it shall nevertheless be treated as # it haddone 5o at .
the time when it received notice referred to in clause 14, 1, and as fram that time, all payments -
made by the Company to AAF shall be crudited or treated as fning Been credited 1o the now .
account and shall not operate Lu reduce the amount dug from the Company 1o AAF at the Lime |

when it received the notice.

15, iNDEMNITY ...

5.1 The Company will indemnify and keép indurmakisd AAF and any Receiver againsl any lass
that AAF , any Recelver or any Associate may suffer g5 3 result of any breach of obligation”

coverant or warranty by the Company including all claims actions chargas damages proceedings
and other liabllitles; and further will indeminify AAF and any Recciver in respect of any

Environmental Matters; and further will indemnify A%F and any Receivar in respect of all costs .
and expenses {including legal expenses) ncurred by AAF or, as the case may by, any feceiver, In K

enforcing the security created by this Debspture and/for in recovering possession of the Cha rged
Pruperty fram the Company or any other person

15.2 The Company will indemnify AAF and, as a separate covenant any Recelver, on demand
against all existing and futbre rents rates taxes duties charges assessments impasitions and

autgaings whatsoever (whether imposed by deed or statute or athenwise and whether of the

nature of capitat or revenue and even though of a whofly navel character} now or at any time
payable in respact of the Charged Property ar by the awser or ocqupter of it, and uril payment
by the Company tha Charged Properiy shali stand charged with the amounts so ta be paid but

* FAAF shall not be deemed 1o have talen possession of the Charged Property by reason of receipl *

of such payments.

15.3 The Company will indemnify ASF -in respect of all legai costs and disEursaments {including
fand registry fees) incurred by AAF - in connectlon with the negotiation preparation and .

registeation of this Dehenture and any facilities securad by i, .

15.4 AAF and every Receiver, attorney, manager, agent or othier person appaidted by AAF under
this Debenture shall be enthled to be indemnificd syt of the Charged Property in respect of ali *
liahilities and expenses incurred directly or indirectly by any of them in the exerution or
purpurted execution of any of the powers, authardties ar discretians vested in them under this O

Detienture and against all actions, proceadings, tosts, daims and demards in respoct of any
marter or thing done or omittad in any way relating te the Charped Proparty and AAF and any
Beveiver may ratain and pay ull sums in respect of such liabiizies and expenses aut of any money
receivar under the powors conferred by his Dekenture,

16. SERVICE OF NOTICES

16.1-4 notive {incluging any wril or surmons) may be- served by-AAF- ar ary Receiver or

administrator on the Company by leaving it at, ar by sending it through the post in & pre-gaid

fettar addressed to the Company:
16.1.1 at the address of the Company showii above or last knawi 1o AAF, B
18.1.2 at the registered offlee address of the Cormpianyg Tor thie time Ying, or :

16.1.'3 fay delivering it to'an officer of the Company parsanathy.

16.2 Any notice served by post shall be deemed to have been served at 10am on the day
taifowing {or if that day following is 2 Sunday then on the Manday immediately after) that an
which it I5 pasted, unless the notice shall be postad after the time st which the jast post
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- 171 As a continwing secunty for the performance of its ohligatians-and lisbilities Uhder thig -
- Debenture the Company irrevocably and individually appoints each of the persons speclfied in"

coliection 1§ miade in wiich case it shall 'be desred to be served at 10am on the second day -

. fellowing. in proving service of any such notice it shall be sufficient to prove that the envelope
- contalning the notlca was properly addressed znd stamped and put in the post by way of

recorded delivery or registared letter, A demand or notice sa addressed and posted to the
Campany shall be effective notwithstanding that it be returned undelivered,

163 Any notlee served personally on the Lompany in accardance with clause 16,1 abave will be :

deemed to be served ot the time when it is left at such place as Is described in clause 16.1 ar

- given ta the officer concerned.

- 16.4 Any natice may be sevverf an thie Campany by fa;( to the tax num!ﬁr (J'f any} shown on the - .
. Company’s headed paper pravided that such notice is put in the past addressed to the Company
" a5 duscribed in clanse 16.1 above within 48 hours following despatch by fax. Such naotice so

served by fox will be deemed ta be served an the Gempany at the time of transmisslon by fax.

. 16,5 The methods of service described in this clause 16 wiill nat affect the validity of any uther. o :

efflective mathaod of servica.

17. FOWER OF ATTORNEY AND CD\IENANT EDR FURTHER ASSURANCE

clause 17.2 below severally to be the attorhey of the Company snd on its behall and 25 tts act - -
and deed or otherwlse: |

17,01 o evecuze and deliver i the faie of the Company all deeds and dacuments which may - _'
. b deemed necessary to perfect AAF's title to or for vesting the Charged Property in AAF, itz .-
* naminees or n any purchaser from AAF or any Receiver or which the Company may have agreed

under the terms of this Debentuie of otherwise to enier into;

. 1312 1o do all such acts and things as may be requirad for the full exarcise af the powers -
- - eonferred under this Debenture andjor which the LCompany has agreed to do under the terms of .
. any Finance Agreement; and .

“17.1.3 1o make any payments which the Compa ny has covenanied 16 make undar this Debenturs -
. fwhich amounts will be immediatety recoverable by AAF frorn the Company and shait form part -

of the liabilitias sacured by this Dehenture}, to the intent that thls appointment shall operate as

.- agenaral power of attorney made under saction 10 of the Powers of BAttarney Act 1871,

. C ’ et cooooc oL 7.2 The persens referred o in clause 17.1 above arg:
13.4 Any ‘money receivied [by AAF or any Receiver] under ar in connectian with the secarity of - .
1721 AAF; -
50 long as AAF ar sny Recaiver shall think fit with a visiy to nreserving the right of AAF to prove o .

17.2.2 any directar of AKF ;

1733 any persan naminated in wiitig Wnder the hand of any director or officer of AAE;
" 17,24 any Recaiver; ani -

"17.2.5 iy administrator appolnted by AAF ..

12.3 The Compariy undértakes to: - )

17.3.1 execute such further legal mortgape, fived of floating chatges af assigrinents in faveur of
AAF a5 AAF may lrom time to time reruire over the Chargad Property inclucling, but not imited
e, disels specifledt in any notice converting the fleating charge created by this Debapture into a .
fixed charys; and

17.3.2 cxecute and (i appropriate) register such doods and documents and perfasn such acts 35

" AAF or any fecelver may consider necessary or dusirable for the purpose of vesting in AAF or tn -
| any Recalver title ta the Charged Property or athenwiss perfecting the security of AAF under this

Debanture or right pranted ts AAF under any Finance Apreament,

'17.4 The produciicn of this Debenture shall be copclusive evidence of the pranting of this puwér. )

of attarney.

175 The Company irevocably. authorises ABF to apply for aid ghtain all or any informattan -
. produced under ar In compliance with the Fire Precautions Act 1971 ot regulatians made under

it or any superseding statute relating to the Real Praperty and to use or disclosa to any persen
any such information so nhialned for any purposes anc in such manner as AAF shall think ft.

18, ADDITIDNAL RIGHTS OF AAF

"18.1°}f the Company shall have more than one AcCount witl AAE then AAF shall be erititled at any
ume aind Without prior natice to combine any two or mere accounts Into a slngle account with a

-single credit or debir balance.

REEE AAF will also be entitied 1o set off agafiist-any Kability of the Cnr.riparw; secured by "this
" Dabentura any amount received or receivable by AAF on bahalf of the Company and to dehit any

account of the Campany held by or with AAF with the amount of any liability of the Zompany to

. AAF arising unuer this Debemture,

18.3 in order to exercise its rights under this clause 1R AAF will be entitled to tbnueft-any

- amount received in a currency other than sterling Inta sterling at the spot rate of exchanpe of

AAF's own bankers at the time, The Company wil indemnify AAF on demand sgainst af casts aod -
expenses incurred i effecting such conversion.

18.4 If the Company breaches the terms of any Finarice-Agreement of any event décurs which -
ertities AAF to terminate or accelerate paymant under a Finance Agraement, then AAF may

" appeint ar investigating accountans and/or valuer of its chalce ta pregare a report (addressed to .

AAF | on the business(es), finencial affairs, assets, liabifities and future prospects of [and atlvising
AAF o6 lts posiion and prospects of recovery from) the Company {and any group of companios

. of which it is 2 member) and the value of all assets chargad ta AAF . The Company wil co-
" mperate Folly with such investigation antl/or valuation and will allow Tull access to {4 accounting
" records, staff and premises far this purpose. The Company will indemnify AAF agatnst all costs

{nciuding YAT) Incurred in relation therato,

8.5 All rights, remedies and powers of AAF Under-this Bebanture will he I addition to and shall -
natlimit thase conferred an AAF by any other deed or agreement or implied by law. .




18, PAYMENTS

©718.1 AN payments 1o bie made undar this Debantire skiall ba r'n.u'de in full in claared funds on'the

due date, in the currency of the lizblliey or oblization belng dissharged and withour any sct off,
", restriction or canditlon and without any deduction far any countersiatm,

- 18.2 Payments will 250 he made without ey deduction or withholding an aceount of any tax
unliess the Tompany is required by faw to make any such dedustion o withholding.

193 If the Company is reauired by law to make any deduction or withholding en actaurit of tay
then the Company will immediately a3y te AAF such additfonat amount as will result in AAF
raceiving the same amaunt as it would hava recelved if the deduction or withholding had nar
besn made.

18,211 AAF ar any Recéiver fcelves any amolnt under this Dabentire or in the exartise of the

pewwvers conferred by it ia a cusrency ather than the curcency of the Yabiiity or ohligations owed
o AAF then:

" 19.4.1 AAF or the Receiver may purchase at any time after then the currency of suchy liability or |

nhiigations with the amount raceived; and

18.4.2 AAF or s Receiver will not be liahle for aﬁy loss  resuffing from ahy fluctuation in .

sichapye rates n the meantime,

20, INDULGENCE

20.1 AAF mey at any time without diseiarging or in any way arfecting the security created by this

Bebenture or the rights of AAF against the Company under this Debenture:

o 20.1.1 Grant ta the Company or ta any other persan any time or indigence or tome ta any .
" atrangement or eomposition with or agreement nat tg sue any other newson, including any .

person for whose lsbility the Company is a sursty; and

1 20.1.2 Exchange, release, notify, deal with ar abstain frotn perlecting or enforting any securities.

or guarantees of other rights which It may now have or in the future acquire from ar against the
Company or any oiher person.

" 20,2 Ne delay or amission of AAF ta exercise any right or'power granted by this Debenture shall
" impair any such right or rower ta be construed as 2 waiver af or acquivstenca it zny default by
the Company and ne express waiver ghver by AAF i ralation to any default by the Company shali
prejudice the rights of AAF under this Debanture, The granting of amy consent by AAF will nos
prejudice the right of AAF to grant or whitheld as it thinks #t 1ts consent to anvthing simitar,

21, CONSOUDATION

The restriction on the right of consalidatlen in Sectign 83 of the Law of Ploperl:y Act 1925 shall -

nal appiy 1o this security.
22. SET OFF

It addition to all other canlrackual, securiti;' o gefieral rights of set off ar cansolidation: of
accounts, AAF will have the right {buth befors and after demand sr the appoimtment of a
. Berewer or administrator under this Deberture) to debit any accaunt of the Company with any
amewnt paid by ARF which the Campany has agreed under this Debonmure t2 relmburse to AAF.

. 2%, DISCLOSURE

AAF may disciase and supply any informatlon relating to the Company ar 1o the matters referrad
ta in this Bebenture ar any other agreemont made or to be made hetwesn the Company and .

AAF to any trade reglster or credit reference AGEACY, OF 1O ANY COMAINY oF Nersel associated

with AAF of 1o aby other parson for the purpeses of the busingss of A or to copaly with any

statuiary or ather obligation of AAF.

. 24, INTEREST ON OVERDUE PAYMENT

- i the Campany shall not pay zny sum payable io AAF promntly n the due date far pa\_tﬁﬁent

then the Company will pay interest to AAF calculated on sych omount at a rate ef 4.5 per cant

* per manth, such interest to be calcwlated on a day to day basls compounded monthly from the
due datz tor payment untl the date of actual poyment.  Such Inerest will acerue after as weli gz
before any judgment or the liquidation ar administration of the Company.

25. ENCLUSION OF LIARILITY

. AAF, any Receiver, and thalr respectiva delegaéas and sub-delegates, will no ba llable 1o acconnt - -

to thae Company far anything oucopt AAF's awn actuzl recelpts or be fiable to tho Company Far
any luss or damage arlsing from any reallsstion by AAF, any Retelver, delepatos or sith-

telegaress of the Charged Property or for 2ny act, detault, omissian or negligence of any of the -

sima in retatien ta the Charged Progerty.
- 26, EFFECT OF TRANSFER OF AME’S ASSETS .

. #8.1 This Debenture shall remain in affect and'bmding o thé'(_‘ompar\v notwithstanding: -

26.1.1 any amalgamation or meiger that may be effected by AAF with any other company o

person; ar

26.1.2 any reconstraction by ARF  iovaking the ransfar of the whole or any part of AAF 5

“underlaking and assets; or

20.1.3 tha sale or transfer of all ar any part of AAF's undei‘taicinﬁ aﬁd assets to anather company

or persan, whather the company ar person with which AAF amalgamaies ur merges or the
campany or person to whith AAF transfers ali or any part of jis undertaking and aaseis either an

A revonstruction ar sale or transfer a speciflad above sial or shall not differ from AAF in s .

ohjects, character or constlitution,
28.2 The Cumpany confirms that it intends that:

26.2.1 the socurity pranted by thls Oehenture and the 'p'ruvisinras contained in'it shall remain
valid and affectual in all respects In favour of, against and with referonce to; and

26.2.2 the beneflt of this Debenture and all rights tonfarred upcn AAF by it may be assipned to
and enfarced by any such campany or person as 13 reforred to iy cause 26.1 above apd
proceaded on in the same manner to all Intents and purpases as if such company or persen bad
been named in this Bebenture instead of ar in addition to AAF.
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. hawr and rasclve any dispute arising in relation Lo this Debenture ar the axerdse of the security

. 28, CONSTRUCTION

- 28.1 hewndings 1o clauses are far' conveniziice only and shall Have ng effect o the interpratation

282 referances 1o ony agreemant o document shall be consired as refefring ta such

" 28.5 the expression "AAF ", where the context admits, will mclude Its transferees, successors ancd

* 28.6 any power which may be excrriscd or any determination which may he made under’ this
- Debenturs by AAF may {sawe as otherwise providen!) ba exercised or made in its obsolute and

© 25, MISCELLANEOUS

29.1 Assignraent

- Debentura and its rights against the Company ta sueh person as L wishes 2nd any zuch Assignee

" owed by the Company 1o such person as weli 25 amounts to ba neurad or which were incurrad
- 12 AAF the right 1o which has bean purchased or acquired by such parsen.

2.4 Entire agreemant

" Without prajudice 1o the terms of Clause 297, this Debenture constitutes the eitire agi'eement

" AAF whather made erally or in writhng which may not be ralicd upon once this Debenture has
* bean entered int. All and any fabifity for any prior representations made by AAF or any othe:
' pErsan ta the Company or anyone acting an its behalf {if apy there be is expressly excluded even|

! 29,6 Erior Security

- At any time after the security crnatad by this Debanture shatl have hecame enforceable) or aftern

* priot encumbrance oF procure the transfer of i to A8F ; abd AAF may settle the accounts of the

* secupity which AAF may at any time hold fram the Company or in respect of the lishiies of th

. shali e grefudiced by, or merge with the security craated by, this Debenture.

" agrees 1o indemnlfy AAF against afl loss ansing from any legal imitatian, disabiiity or lack off
" capadity of the Company ar any person acking {or pumporting Lo adt) on behalf of the Campany in
raigtion t2 this Debenture ar atherwise.

7. APPLICABLE {AW AND JORISDICTION .

English law s applicabie to this Dehentura and 1o an.\r non cantractual ahligatitne ansing aut |
this Debenture. For the exdusive henofit of AAF, the courts of England wift have Jurisdiction ta

and rights and powers grantad heveby,

Inthis Dabenturs;
of this Debeniure or other [egal affect;

agreement of document as the same may have been, or may fram me to time be, varied
suppiemented novatad or assigned;

28,3 unless the conteut otherwise requires; wards denoting the sinplé rimber only shall include
the pluraland vice versa; and referentes to any gender includs all athse ganders;

28.4 rafarence to & "persan” shall he construed to vefer to any individual person, firm, company,
corparation, governient, state ar agency of 2 state o any associntion or partnership fwhether
arnat having 2 separate Jegal sersonality) of twe or more of the loregeing

assigns whether immedicte or dorivative and ail delepates ar sub-dalegatss;

unfetteret dizcretlan and it shall not be obitged to give reasans for it

28.7 references to statutes end/or statutory provisions shall he construed as referring to such
statutes of statlteny provisions as respectively replaced, amended, extended, ronsofidated ar re-
enacted from time to time;

28.8 any exclusion or finytation of fiability cantained in this Debenture will not limit or exclude
fimhility for fraud.

AAF shall be entithed to'askign or athoridice transfer its interest in the securify cieatad by this

shiall be entitied to rely on the secority created by this Debenture to recover amounts alraady

29.2 Severancs

If any provision (or part) of this Dehenture shall be found by a court ar competsnt suthority 1o
be void or unenforcesble, the invalidity ar nnenforaceabifity of that provisian lor the part
concernzd) shall not affect the other provisions of this Deberture {ncluding the part af the
provision not sffactad) which shall remain is full force ond effact.

29.3 Caunterparis
This Deberture may be executed in any number of.ééunterparts. each of which when executed

and delivered shail constitute a duplicate griginal, but all the counterparts shall tugether
£onstitute one Debenture.

and undarstanding between AAF and the Company in relation to its subject mattar. it suparsades
any prior promises, representations and undertakings or impfications made by ar on behalf of

If made negligentty or carelessly. Nothing @ this clause 294 or ptherwise contained in this
Dehaniure may exclude any Zability for fraud.

79,5 Ref uto YP

Any reference in this Dehenture ta a statutory provision means that provision as amendad or re
enacted where apprapriste.

any powers caiferred by the Pror Security ar any other encumbrance having priority Lo the|
securily created by this Debenture shall have betome exercisable, AAF may redeem any such

encwrnbrancer which settiement shall be conclusive and binding on the Company and alf morties

paid by AAF to such encumbrancer shall from the date of payment berome due from the] -

Contpany to AAF end be sucured by this Dabenture,

2.7 ndapendent security

The securlty ereated by Lhis Debenturé shall be in addition td, and indepondent of, eviry ﬁtherl

Cempany, Mo prior security granted by the Company aver the Charped Property or eay part of i

29.8 Effact of unenforceable seqiprity

This Debenture and the securlty creatéd Ey tt ghall nat be diSﬂh:dI’de of affected by the total of
partizl invaiidity or unenforcesbliity of, er any irregularity ar tefact ir, any securly which AAT
2y hold from the Company or in respect of the liabilities of the Campany.  The Tempany




2.9 Security for sole benefit of AAF (and Its Assackates)

faonies and Habllites from time 10 tine owing by the Company to ASE.  For sa fong as the
serurity creatad by this Debenturs remains i effect the Campany wil ot be entitied to share in
o succeed 10 or benafit fram {by subrogation of wthenwise] any rights which AAF may have or
any security which AAF may hold in respect of the obligations ang fabilitios sarired by this
Debentura or the whole or any part of the praceads of any such matter,

20,10 Immediate recoursa

This Daed has been enterad into ds a dusd on the date given at the ﬁeginning of this Dead.
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This Debroture and the serurity created in it shali secure paymenz of the full amouns of the:

The Company waives any right i may have £6 requirg AAF & snfarce any Security or othér right, - - .-

o glaim any payment from, of otherwise procesd againat, may otfier parson before enfargng this -
Lebaniure agalnst the Company,

2911 Conflict

", If tha Company has entered into a SRecific wortgage seturity in respect of any particular assat or

. assets then compliance By the Company with the covenants and vadortakisgs eontained i sich i
martiage security wil be treated as sufffcient asa ta comply with the aquivalent covenants ELT- I

| undertakings set out In this Debentizre provided that =l lndemnities against less contained iy this

_ Debenture are indeperdent and not affected theraky,

. 2812 Certificates and determinations

- Any certifization or determination by AAE of 2 rate or amount inder this Dabepture Is, m'the

ahsenee of manifest arror, conclusive evidente of the matiers Le which It relatas.
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