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Company name: A. A. FINE CASTING LIMITED
Company number: 03172323
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Received for Electronic Filing: 15/12/2020

Details of Charge

Date of creation:  08/12/2020

Charge code: 0317 2323 0003

Persons entitled: ALPHA BANK LONDON LIMITED

Brief description: 94 HOLLOWAY ROAD, LONDON N7 8JG
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: SCW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3172323

Charge code: 0317 2323 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th December 2020 and created by A. A. FINE CASTING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th December 2020 .

Given at Companies House, Cardiff on 16th December 2020

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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NOTEYR A CERTIFIED COPY OF THIS DOCUMENT TOGETHER WITH A COMPLETED (AND SIGNED] FORM MR MUST BF PRESENTED FOR
REGISTRATION AT COMPANIES HOUSE WITHIN THE REGISTRATION PERION. THE REGISTRATION PERIOD 1 21 DAYS BEGINNING WITH
THE DAY AFTER THE DATE OF CREATION OF THE CHARGE.

NOTEZ - IF THIS DEBENTURE RELATES TO ANY. LAND (EREEHOLD OR CHASEHOLD) TYFLE 00 WHICH IS REGITERED AT HM LAND REGISTRY i
: BHCUED BE REGISTERED AT HM LAND REGISTRY WITHIN THE FRIDRITY PERIOD CONFERRED BY AN OFFICIAL 8RARCH OF THE RECISTER, .

KOTE® | TETHIS DESENTURE RELATES TO ANT LANT FREENOLD OR LEASEROLDY IT MAY EOUIRE A REGISTRATION TO B8 BFFECTED AT THE LAND
. CHARGES REGISTRY

. DEBENTURE

Name and registered office and company number of the Mortgagor:

Name: AA. Fine Casting Limited
Registered Office: 247 Grays Inn Road, London, WCIX SR -

Company Number: 03172323

Address and facsimile number for communications to the Mortgagor {subject to clause 25.4):

Address: 247 Grays Inn Road, London, WCIX SR -
Fape: '

Address and facsimile number for communications to the Bank (subject 10 clatse 25.4):
Alpha Bank London lelted

Capital House

85 King William Stréet.

London ECAN 7BL

Fax: +44 (0)20 7236 0603

Details of Property:

All that freehold property known as 94 Holloway Road, London, N7 BIG anid. registered under title” .
number... L«"\J?‘I‘J?L o S

Da be:. ’ % %ﬁi ’A‘M‘{ TR )




- This Debentuté is made on the above date by A.A, Fine Casting Limited, a company incorpotated under the laws of
" England and Wales, (company registration number 03172323) whose registered office is at 247 Grays Inn Road, .
. L(mcicn, WCIX 8JR (the ”Mortgagor") inr favour of Alpha Bank London Limited of 85 King William Street, London:
FC4N 7BL (the "Bank").

WHEREAS the Bank has aﬂTeed 0 make available certain financial accnmmodatmn tor the Morigagox

- NOW THIS DEED WITNESSES!

11

. DEFINITIONS AND INTERPRETATION -
" Iin this Debentuie uriless the context otherwise {é‘lu‘iz&es.{- -
" Administrator’ means & person appointed under Schedule Bl 1o the Insolvenicy Act 1986 to manage the
Mortgagor's affairs, business and property; . :

"Business Day™ meang a day (exct udmg a Sa%uxda} Sunda}; or p;ﬁ}ltc ho 1day in Kng!emd) dn w[’uch the Barik
*is open for the transaction of normal banking business;

"‘Cha‘rged Assets” mears the property assets and undertaking for the time Eéih’g of the Mortgagor which are .
stibject to the Security created by this Debenture and references to the Charged Assets shall include reference ©

ctoall or any of them;

"Charged = Debis™ miganis - all presenit - and ' 'futum book. * debts.  and. m'ozxetarv claimis

{excluding Rent) due 6r owiiig to the Mortgagor and the benefit of all security, guarantees and other rights.

-of the Mortgagor in relation thereto;

"Collection Account” bears the mearting ascribed therets in the Facility Letter;

"Default Rate" means-

{a}the rateof interest payable i accordance with the terms of any Facility Letter in relation toén}? amount -
which is-riot paid on its dize date; or '

b i1 the absence of any such rate, the Bank's defau]% riterest tate as pub}mhed from Hme to hme, Such

interest being compotmnded quar%eriy,

s ”De}'egate“ bears the meaning ascribed thereto in clatise 10;

Ervirsiimental Laws® reans any law {which includes an order ordecree, any form of delegated legislation, .
a treaty and a directive or regulation made by virtue of powers conferred by a tréaty), code of practice; -
" circular, guidance notice or the like (whether in the United Kingdom or elsewhere) regulating, relating to or

imposing liability or standards of conduct concerning {a) envirofimental protection matters, including
{without Hmitation) i relation to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous Materfals; (b) the development, use, decupation or exploitation.

of Iand or property ot (¢} health and safety at work or elsewhere, as now or may at any time hereafter be in '

" effect;

“Event of Default” bears the meaning sscribed thersto in the Facility Letter;

" "Facility Letter’ means any letter or other document addressed to the Mortgagor by the Bank setting out the-

basizs on which the Bank agreeﬁ to advance any Loan o thL Mortgagor and incorporating the Standard

. Terms;
 "Firiancial Collateral” bears the meaning dscribed thereto in the Regulations;

Finance Documents” means any Facility Letter, the Security Décuments and. any other document .

désignated as a Finance Docurient by the Bank and the Mortgagor;



products, distillates, dangerous, hazardous. or toxic substances and materials (whether in solid or Tiguid
form or in the form of a gas or vapour and whether alone or in combination with any other substance) and
all hazdrdous substandes defined or regulated as such under any Environmental Law;

*fnsurances” means each volity of insurarice effecied or maintained from tirie to Hme in respsct of the
Poacy P
Property;

" “Leases" means all vecupational leases; uniderteases, licences, tenancy agreemienits, agreomments for Tease or
“-other agreements for the letting of the Property or any part thereof from time to time subsisting;

"Loan" hearisi-

@ any sum of money lent by the Bank to the Mortgagor, whether by way of a loan or by
. way of an overdraft and :

) o any other facility made available, or obligation tridertaker, by the Bank to or for the
- Mortgagor;

 LPA" miednis the Law of Property Act 1925;
"Nét Rent" means Rent other than Tenant Contributions; -

' “Mbﬁgag&d”f’r’ﬁpeﬁty” tmeans any frechold or leasehold pfo‘p‘efty the 'su"t'aée'ct of the secu}:ity'.cre'a’ted by this
- Debenture;.

| "Party" means a party to this Debentitre;
. “Property” means all that fréehiold property knowir as 4 FHolloway Road, Londor, N7 8jis

administrative receiver of any of the Charged Assets;

"Regiilations’ means the Fiaticial Collatéral Arrangéiients (No. 2) Regulations 2003 (1. 2003/3226) .
" bringing into effect the Financial Collateral Arrangements Directive (2002/47/78C);

"Rent” reans theaggregate of all amounts paid of payable to, of for the benefit or account of, the Mortgagor
in connection with the letting, licensing, occupation or use of all ordny part of the Property;

"Secured Amotnts” means the monies and liabilities which the Mortgagor covenants in Clause 2 hereof to
- pay and discharge and refererices to the Secured Amounts shall include referetice to any of themy

“Security” meats any mortgage, charge, pledgs, lien or other security interest whatsoever securing any
-obligatiofi of any person or any other agreement or arranigément having a similar effect;

"Security Docurments’ means this Debenture and any other -agreément pi"ﬁ\)‘fdiﬁg Security forall or any part
of the Secured Amourits and whether granted by the Mortgagor ov any other person;

"Secutity Finaricial Collateral Arrangement” bears the meaning aseribed thereto ini the Regislafions;.

“Standard Terms" means the Alpha Bank London Limited Standard Terms and Conditions - Corporate
Borrowers ~ Sterling Facilities.
CTaxes” includes all present and future taxes; levies, duties; fees, charges, imposts, deductions or.

~withholdings of any nature (and "Tax" and "Taxation” shall be construed accordingly); and.

"Tenant Contributions” ineans any amount paid to the Mortgagor by any tenant under any Lease 6r by any
other occupier of the Property by way of:-

S {a) contiibution to ground rent, ifisturance prerivia, the cost of an insirance valuation, a~
service charge.in respect of the Mortgagor's costs under any management, repairing, maintenance.
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o similar obligation or in providing services to a tenant or other occupzez: of e Property or to &
reserve oy sinking fund; or

by VAT

"W AT means value added tax as provided for in the Value Added Tax Act 1994 and any other tax of a sinilar -
| nature. ' :

1.2 Clause headings in ¢his Debenture are inserted for ease of réference oiily.

13 References in this Debenture to persons include referénces to bodies corporate and unincorporate and
- includé theirsuccessors and permiitted transferees and assigns, whether-direct or indirect.

14 References herem o a ‘Finance ’Dncument" or-any ‘other agreement shall be &eemed o be refererzces @

-~ that Finance Document or other agreement as amended, supplemented, novated, extended or restated from time
totime, S
1.8 References in this Debénture to any enactment shall include re-endctments, amendments and exténsions
theréof.
16, Any reference ini this Debenture o a time of day is'a reference to London tisie.
1.7 - Where there is more than one Mortgagor, the éxpression "the Mottgagor” shall mean each and every one

of siich persons or any ore or more of them. and the covenants, undertakings, warranties, agreements;
-obligations and labilities of such persons herein contained or implied shali be joint and several.

1.8 . Referenies in this Deberture to "a'."ﬁmr'%gag'e“'inc'[ade a transfer of assignriient by way of mortzage. .
19 ARy teference in this Debenture to the "Property” includes alf buildings, Hxtures and fittings {énciudihg

trade fixtures and fittings) and fixed plant-and machinery thereon belonging to the Mortgagor.

140 Any reference in this Debenturé to an "overriding inferest” ineans an'm'}iegi%téréd intérést which would
_ovetride first registration or, as the case may be, a regzstereé disposition as set-out in Schedule 1 and Schedule 3 to
. the Land Registration Act 2002,

111 The terms of the ofher Finance Documents and of afy side letters between any parties inl relation to any
Finance Documents are incorporated iito this Debeniture to the extent required to ensure that any purported
disposition of the Chiargéd Assets contained in this Debenture is a valid disposition in accordance with section 2(1)

iof the Law of Property {Miscellaneous Provisions) Act 1989,

142 This Debenture shall take effect as a deed m}twﬂhstanémg the fact that a partv may only’ execute this - -
-Drebenture under hand. . :

113 Words iz'ﬁ}::mertihg the singular shall mclude thi plural and vice versa,

114 Af Event of Default is “continuing” if it has not been remedied to the satisfaction of the Bank ot waived by .

* the Bank,
2. COVENANTTOPAY"
o1 The M{iﬂgagor'ceveﬂams with the Bank to- pay and discharge to the Bank on demand afl monies and.

- Labilities which now are or shall ‘at any tiine hereafter be due owing or incurred o the Bank by the
| Mirtgagor whether actually or contingenily and whether presently or in the future and whether solely or '

jointly with any other person and whether as principal or surety or in-any way whatsoever (including,
without limitation, on a full and urlimited indemnity basis all costs charges Josses expenses and other sums
" mentionied in clause 17 tiereof).

S22 ¥ the Mortgagor fails fo pay any amotint under this Debenitire when die, the Morigagor agrees to pay'to
the Bank in respect of ny amount demanded froin it interest at the Default Rate and such interest shall



accrue omva daily basis from first demand by the Bank until the date of actual payment (as well after as before -
any judgraent).

'3 CREATION OF SECURITY -

The Mortgagor with full title gﬁa’%&ﬁtee and to the intent that the security ?}ei'éby crested shiall vank 4s 4
" continuing security for the payment and discharge of the Secured Amountsi-

31 chiarges in favour of the Bank by way of legal ortgage the Property;
B2 charges in favour of the Bank by way of first fixed charge:
) 3271 all fréehold and leasehold property heteafter acquired by the Motégagor;

322 all present and future  interests of the Mortgagor in any frechold or leasehold pr'o';_ver{"y. not
.- effectively mortgaged or charged under the preceding provisions of this clause 3; '

323 - all deeds, documents, contracts and agresments from Hime to tire relating to the Propérty, the
' “benefit of any covenants for title given or entered into by any predecessor in title to the Mortgagor
- to the Propeérty, all proceeds of a capital nature in relation to thie disposal of the Property, the benefit’
 of anty other disposal of the Property, any rights against lessees or other occupiets and/or their
sureties and-all future options fo renew all leases or purchase reversions {(whether of not freefiold)

from time to time In relation to the Property;

- 324 ._ . all he plant hachinery and fixtures and fittings furniture equipment implements and terisils and.
other tangible movable property now and in the future belonging to the Mortgagor;

325 . all present and futiré shéres stocks and othier securities held by the Mortgagor including ary
- dividend, inferest vr other distribution paid or payable in relation thereto.and any right, shares or
_ property -accruing, offered or issued at any time in relation thereto by way of redemption, -
substitution, exchange, conversion; bonus, preference or otherwise; '

336 aﬂ';ﬁresénf and fature uncalled capital and goodwill of the Mortgagor::

327 - all present arid futiive patents patént applications trade marks tradé names registered designs
- copyrights licences and.similar rights of the Mortgagor and all present and future agreements
"+ relating to the use by the Mortgagor of any intellectual property rights and all present and future
agreements unider which the Mortgagor is entitled to the payment of any rovalty fee or similar

income;

328 the Charged Debts;
329 all present and fiture cashat bank;

. 3210 . allthe Mortgagor's ¥ight, title and interest in; to and undet the Collection Account and any 'moﬁey o
: " mow orin the futire standing t© the credit of the Collection Account together with the debts -
" represented thereby and the beriefit of all covenants relating thereto; '

3211 the benefit of all licences, consents and authiorisations (statdtory or Giheﬁviﬁe)' Beld in conmection
- with the Mortgagor's business or the use of any Charged Assets and all rights velating thereto;

33 assigns absolutely in favour of the Bank by way of first-ranking security

331 (to the extent that the same may lawfully be assignied) all and any rights (whether in contract,
_tort or otherwise) which the Mortgagor has or may hereafter have agairist any third party
(including without prejudice to the generality of the foregoing any professional advisers) arising:
frorm any building; construction, alteration, refurbistunent or dther works to the Property orany
part thereof.or any defect therein; ' :




332 . . the benefit of all guarantees, sureties and other covenants and liabilities on tHie part of third E
" parties in favour of the Mortgagor and the Mortgagor's predecessors in title so far as it has title
to assign the same {and each of them) under any lease or tenancy of the Property and any part:

" or parts thereof granted as well Before as.after the date hereof and all rights arising thereundet; - '

333.  all and any rights and intérests in and benefit in respect of the Insurances and all claims and

" returns of premiwms in respect of them
334 the benefit of all other confracts, agreements, tights, securities, covenanits; guarantecs, bonds and,
mdemnities of any nature now and at any Hime enjoyed or keld by the Mmtg,agor,

%35 . all Rentand the ?aeneﬁt of any guarantee oF security for the performance of payinent of the Rent
34 ci&arges iy favour G‘f fhe Bank bv way of first floating charge all the property assets and undertaking of the

Mm’tgagor both. present and future together with all assets of the Mortgagor not effectively charged by way of legal
morigage, fixed charge or asstgnment pursuant to sub-clauses 3:1'to 3.3 above,

but in'each case so that the covenants m&p%ied by the Law of Property {Miscellansous meszons) Act 1994 (ﬁ&e e

- {MP) Act"} in the mortgages and charges contained in or ¢reated pursuant to this Debentuire are construed with the
ornission ofi- :

Ty the words other than any charges, ericiimbratices or rights whichi that person does notand could - -

not reasonably be expected to know about” in Section 3(1){b} of the LP (MP} Act; and
Gy Section 6(2) of the LP (MP) Act.

35 Thie Bank oiay at dhy timie ard from tihe to tinie by totice in wiiting to the Morigagor convert the floating

| charge created by clause 34 into a fixed charge as regards any property assets and/or undertaking specified-in such
notice.
36 - Thefloatifig charge cicated by clause 3.4 shall 'aumméﬁcai.ly and immediately (withowt notice) b converted

 into a fixed charge over the assets subject to that floating charge if--

361 - the Maortgagor creates, or att’eiﬁpts to create, Security in favour of ancther person over all
or any’ part of the Charged Assets except as expressiy pemuﬁed by the terms of the Finance
Documents;

362 the Mortgagor disposes of; 8t attempts 6 dispose o, aﬁ' mamy patt of the Charged Assets
exvept as expressly permitted by the terms of the Finance Documents; | :
363 - any person levies (or atteripts to levy) any distréss; attachuient, execution or other -

" process against all or any partof the Charged Assets; or

- 364 aresolutionis passed or anorder i miade for the winding-irp, dissolution; administration

ot re-organisation of the Mortgagor. '

37 Paragraph 14 of Schedule B to the Insolvency Act 3986 shall app‘iy in rtspect of the ﬂoa@mg Charwe created
by this Debenture. : .
4 REPRESENTATIONS AND WARRANTIES

. The Mortgagor hereby represents and “warrants to the Bank in the terms set out in the Schedulé héreto which’
_representations and warranties shall survive the execution of this Debenture and shall be deemed to be repeated daily
with respect to the facts and circumstances existing at such time, as if made at each such time.
5 MORTGAGOR'S COVENANTS.
The Mortgagor hereby dovenants with the Bank as follows:~



51 the Mortgagor wili not:
(LI credté or aftempt to create or permit to subsist any Security on over or affectmg all'or any part of o
the Chiarged Assets save as expressly permitted by the teras of the Finanice Documients; or L

_ 51.2 pait with sell ot dispose of all or any part of the Charged Assets, save as expressly perzmited by
- theterms of the Finahcé Documents, '

5.2 ‘theMortgagor will

521 . getinand realise the Charged Dibis by the ordinary éourse of 1ts business (which shall not include
-or extend to the selling or assigning or in any other way factoring or discounting the sare) and
- hold the proceeds of such getting in and realisation of the Charged Debts upor trust for the Bank
" {until paymernit into the Collection Account as hereinafter provided);

522 . colfect thie Rent promptly (and not sell, assign of it any bther way, factor 6r discount t%ﬁ;.s'amé} and
" hold the Net Ret upon frust for the Bank (until payment into the Collection Account as hereinafter
- provided);

5335 if called szo'ﬁ so to-do By'the Bank at any tirrie when an Evert of Defatdt is conitinuitig, pay, of-
procute the payment of, the Net Rent and the proceeds of the getting in and realisation of the
Charged Debts. into the Collection Account; '

524 not beentitled to withdraw from the Collection Account all or-any moriies stariding o the credit
- thereof;

5.25 - if called upon so to do by the Bank execute a logal assignment of the Charged Debts (or any part
* thereof) to-the Bank in such terms as the Bank may require and give such notice thereof o the
“debtors from whdmn the relevant Charged Débts are dite owing of incurred and take amy such other

. steps as the Bank may require to perfect such legal assignmnent;

526 notwithout the prior wrikten consent of the Bank release exchange compound set off grant Hme or _
indulgénce in respect of or imany other mannet deal with all or.any of the Charged Debts except -
- as expressty provided for herein;

5.3 the Mortgagor will punctually pay or ¢ause to be paid ali rents tates taxes asséssments levies 1mp051twﬂs'
and outgoings howscever imposed upen or payable in respect of thie Charged Assets of their use as and when the
sarme shall become payable;

54 the Mortgagor will keep alt i}uﬂdmgs roads pipes wires cables drains bi'ructures plant machmery and-ail
fixtiites and fittings and ali other property riow of for the tifne being in or upon the Charged Asséts or used for the
benefit of the Cﬁarged Assets in good and substantial repair and proper working ordet and replace the same when
necessary provided that the Bank may (but without being under any duty to do_so} itsedf repair the Charged Assets .
atid may for that purpose entér upor any land of buildings occupied or oWned by the Mortgagor without being -

" deemed to have gone Into possession thereof and the Mortgagor shall be liable to the Bank for the expenises of the

. Bankin so doing; o

T T the Mortgagor willi-

331 at theexpense of the Mortgagor insure and keep insured the Charged Assets with insurers”
acceptable to the Bank with the Bank's interest noted on the relevant block insurance policy against
such risks and in such amounts and otherwise upon such terms as the Bank may require and faﬂmc'

- such requirement insured to the full reinstatement value thereof (including the cost of site clearamce- _
" archifects’ surveyors' and other professional fees and value added tax) against fire and all other
- risks againist which property of the same type would be instred by prudent pefsons carrying on
the same class of business as the Mortgagor and so that if the Mortgagor shall fail to insure i
dccordance with this covenant the Bank may {without being obliged so to do) Hself insure and keep-
insured the Charged Assets and the Mortgagor shall be Hable to the Bank for the expenses of the
Bank-in'so doing; .




U582 punctually pay all premiums and other monies necessary for effecting.and keeping. on risk &uch
insurance on the same becoming due and will immediately ori renewal of such insurances produce.
to or deposit with the Bank all such policies and receipts for all premiums and other payments
necessary fot effecting and keeping up such policies;.

553 notdo or permit any dct or domuit any default by which the pelicy of insurance may become void
ot voidable or by which the Bank may be prevenied {rom receiving all monies payable under the '
policy and will not without the previous-written consent of the Bank effect any other insturance on

" the Charged Assets; : '

554 énsire that all suins at any time payable under any of such policies of insurance shall be paid to.
" the Bank (and if the:same be not paid directly to the Bank by the insurers but paid to the Mortgagor

then the Mortgagor shail be trustee of the saine for the berefit of the Bankand shall account to the -

Bank accordingly} and shall {subject to the rights arising béfore the date of this Debenture in favour

of any third party) at the option of the Bank be applied in making good or recouping expenditure

in respect of the loss or damage for which such monies are received or in or towards discharge or

reduction of any of the Secured Amounts;

5.6 the Mortgagor will observe and petforin or (as the case'may bej enforce the observance and performance of S

-~ all regulations covenants stipulations and provisions to which the Charged Assets or the user thereof is now or fiay
hereafter be subjected (inchuding without préjudice to the generality of the foregoing the obligations of the Mortgagor

| as.tenant wider any lease under which the Charged Assets are held and as landlord under any lease binding on the

© Bank to which the Charged Assets may froro time to Hime be subject and also the obligations of the tenant under any
~ such lease as last aforesaid} and {if the Bank so requires) produce to the Bank evidence sufficient to satisfy the Bank

that all such regulations covenants stipulatioris and provisions have been observed and performed and keep the Bank '

- indémnified against any breach non-observance or non-pirformance of the same or any of them and against all
resulting liabilities and expenses and notify the Bank of any failure of any tenant of the Charged Assets to pay any

- monies due under its lease and, if required by the Bank, give notice of such failure to any former tenant or guarantor;
57 the Mortgagor will obtain and comply with all licences permissions and consénts requiired ot imposed by
any faws which now ormay hereafter affect the Charged Assets or their use; '

58 the Mcﬁgagor wilt ot without the prior writteri consent 6f the Bank pull down or remove the wholeor any

partof any buildings forming part of the Charged Assets or sever or unfix or remove any of the fixtures theretoor

" {except-for the purpose of effecting necessary repairs thereto or of replacing the same with new or improved models

or substitutes) remove any of the plarit and machinery thereon or theréin belonging to or in use by the Mortgagor and

- will whenever any of the said plant and machinery is destroyed or damaged or deteriorates forthwith teplace repair
-and make good the same;

59 the Mortgagor will within 7 days of beécoming aware of any notice order direction designiation resolution or-
proposal having specifi¢ application to the Charged Assets or to the focality in which they are situated given or made -
by any planning authority or other public body or authority whatsoever, give full particulars-theveof & the Bank and -
{if the Bank so requires) forthwith anid at the cost of the Mortgagor take all reasonable and necessary steps to comply
with any such notice order ditection designation or resolution and make or join-with the Bank at the expense of the
Mortzagor in making such objections or representations in respect of any such proposal as the Bank may desire; -

B30 the Mortgagor will not without the prior written consént of the Bank grant or agreé o grant any licence, .
tenaricy or other interest affecting all or arty part of the Charged Assets nor exercise the powers of leasing or agreeing:

to lease or of accepling or agreeing to accept surrenders conferred by sections 99 or 100 of the LPA, nor without such '

. ronsent grant any licences or consents under, any leases affecting all orany pift of the Charged Assets;

511 the ijftg'agor will not without the prive wiritten consent of the Bank:
5311 conclude any negotiations for the review of the rent, or the renewal under Part 11 of the Laridlord
and Tenant Act 1954, or the variation of the terms of or the surrender of, any lease or ténancy undet

which the Charged Asséts are held ot any lease or'tenancy binding on the Bank to which the
Charged Assets may from time to time be subject (such consent not to be unreasonably withheld);

BAL2 . demand or accept anty paymeént of rent or othier monies due under ary lease of leriancy to which
- o B



the Charged Assets are subject which rhay entitle any former tenant or gudrantor to be granted an
. overriding lease under the Landlord and Tenant (Covenants) Act, 1995;

B2 the Mortgagor will ot without the prior written consent of the Bank:. -~

B 5421 catry out or pérmit or saffer to be carried ouf on any pz*dp‘ertytom?r.ising.ihe Chaf‘gééﬁssets_'ahy :
. development as defiried in the Town and Country Planning Act 1990; or

5122 tharige or periiit or_'suffér t6 be changed the use of any propeity. comprising tlﬁe_Chargédeséeté "
~ whitch may adversely affect it§ value; of :

5123 make or cause or permit to be made or caused any alteration in or addition to any properfy -
" comprising the Charged Assets which inay adversely affect its valug; or :

5124  makeaiy application for the grant of ?Ian'ﬁjng permission n relation to any property comprising .-
) N the Charged Assets;

513" the Mortgagor will procure that rio persoty shali become entitled to'assert any propiietary or other like right.
or interest over the Charged Assets without the prior writien consent of the Bank;.

514 _ (Sub;‘e’ét‘ to thie tights of any fenant) the Mortgagor will perrit the Bank 'an‘dény Persons authorised by the
_ - Bank full access to any land or buildings owned or occupied by the Mortgagor at reasonable times for ail puiposes
-connected with this Debenture and for the purposes of carfying out a valuation swrvey and/or inspection of the

Chaiged Assets;

545 . the Mortgagor will forthwith oni being 1'9{111&86 by notice in whitirig by the Bank so to do, deposit with the.
Bank during the continuance of this Debenture:-

. 51514 - all deeds and dociments of titie"re}éﬁng 13 Emy' freehald or leasehold pr(i}'&éﬁy'féf'the Hrne beiﬁg' :
owned by the Mortgagor {including the counterpart of any lease or licence made by the Mortgagor
with the prior written consent of the Bank);

- 'B152  all certificates and other documents of title relating to stocks shares and,/ ot securities and tights to
-any shares stocks and/or securities and to all of the intellectual property rights and assets referved
o in clause 3; and '

5.16. . the Mortgagor will forthwith notify the Bank in writing of the acquisition by the Mortgagor of any freehold
or leasehold property or any shares stocks of other securities or any agréément by the Mortgagor to make such

acquisitdony
517 the Mortgagor will at any time if so requested by the Bank;
5171 permit the Bank and/ or its representatives and agents free access at all reasonable tines to nspact
- and take copies and extracts from the books of account and records of the Morigagor and to furnish -

all information and facilities which it may reguire and pay all expenses incurred by the Bank in
‘Conmectitn therewith;

5.17.2 ° atits own cost appoint anaccountant or firm of accountants rominated by the Bank to inveéstigate
" the financial -affairs of -the Mortgagor and/or any subsidiary of the Mortgagor and repost |
thereupon to the Bank and the Mortgagor hereby authorises the Bank at any time to make such
. appointment on behalf of the Mortgagor oron its ownaccount as it shall think fit and in every such -
- case the fees and expenses of such accountant or firny shall be paid by the Mortgagor and may be
paid by the Bank on behialf of the Mortgagor; and

U 5173 execute and deliver fo any fenant{s) of the Propefty as the Bank may direct a notice of the
' - assignment of Rent under Clause 3.3.5 and the Mortgagor shall procure that each such tenant
promptly provides to the Bank an dcknowledgement of the relevant notice;

518 the Mortgagor will immediately on the execution of this Debentures
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. 8181 give nistice to each insuver thiat it has assigned its rights and inferest in each of the
Insurances under clause 333 and shall procure that each insurer promptly provides to the Bank
-an acknowledgement of the relevant notice
6 BANK'S POWER TO REMEDY |

jf the Mortgagor for any reason fails to obiserve or ptictually ;ﬁéff{)ﬁn any of its obligations whether under this

Diebenture or otherwise the Bank shall have power on behalf of the Mortgagor or otherwise to perform any such .-

. . obligation(s) and to take any steps which the Bank may in its absolute disctetion consider appropriate to remedy the -
failure but the Bank shall not be. under any obligation to do so and:so that the exercise of that power or the failure to
“pxercise it shall in no ciFcunistances prejudice any other fight of the Bank under this Debenture.

7 ENFORCEMENT OF SECURITY
U7 . Arany time after the Bark shall Have demanded payment of the Secured Amotints the secur;ty créated

purstant to this Debenture shali be immediately e;}ferceable and the Bank may i it absolute discretion and without
notice to the Mor‘cgag@r -

71 enforceallor any par% of the security created by this Debenture and take possession of or dlSpGSE of all or -

any of the C?Targed Assets, in each case at such times drcd.upon such terms as it sees fif; and

%12 . whether or not it as appointed a Receiver, exercise all of the powers, authorities and discretions conferred
- Fromtime totime on mortgagees by the LPA {as varied or extended by this Debenture) or by law arid granted
_ to a Receiver by this Debenture or'by law: '

72 withiout préj'udice' to the otlier pi‘(}\;fisif)i"ls of this Debenture; fo the extent that any of the Charged Assets
- constitute Financial Collateral and this Debenturé and the obligations of the Mortgagor hereunder constitute '

a Security Financial Collatéral Arrangement, the Bank shall have the right, at any time after this Debenture

has beconie enforceable, to appropriate all of any part of those Charged Assets in or towards discharge of

the Secured Amounts. The parties hereto agree that the value of any Charged Assets appropriated i .

accordance with this clagse 7.2 shall be the market price of such Charged Asset‘s at the timié the right of

- appropriation is ekercised-as determined by thié Bank by reference to such miethod or source of valuation as
" the Bank may select (inclading independent valuation}. The parties hereto agree that the methods or sources

of valuation selected by the Bank in accordance with this clause 7.2 shall constitute 4 commercially

- reasonable method of valtiation for the purposes of the Reguiahons : :

7.3 Section 93 of the LA shall riot appiv to this Deb{enture or toany sale made unde}: it) The Bank shiall have the
- rightto consolidate all or any of the security created by or pursuanit to this Debenture with any other security '
- in existence at any time. Such power may be exercised by the Bank at any tine aftér the security created by
-+ this Debenturé has become eftforceable.

74 Section 108 of the LPA shall not apply to this Debentiire and the power of sale arising tnder the LPA shall
- arise-on the date of this Debenture (and the Secured Amounts shall be deemed to have become due and.
- payable for that purpose). The power of sale and other powers conferred by Section 101 of the LA (as varied
or extended by this Debenture) and those powers conferred onva Receivér shall be trmumediately siprcisgable
by the Bankat any: time after the security created by this Debenture has becomie enforceable.

75 The restrictions contained in Sections 99 and 100 of the LPA shafl not apply to testrict thé rights of the Bank
' or any Receiver under this Debenture. The statutory powers of leasing miay be exercised by the Bank atany’
time after the security created by this Debentiire has become enforceable.

74 The powerb of the Bank et outin c]auses 7 2074 above may “be exercised by the Bank thhcut PHGE notice
C o tothe ‘Viortgagoz‘ : :
7.7 Neither the Eank Hor any I{ecmver or Administrator shal[ be Tiable to account as thortgageein pobsessxcm e

respect of all or any of the Charged Assels, nor shall aiy 6f them be liable for any ldss on realisation of, 0F
for any neglect or default of any nature in confiection with, all or any of the Charged Assets for which a°
mortgagee in possession might be liable. .



8 ADMINISTRATORS ANDY RECEIVERS

81 At any tine after the sécurity created by this Debenture has become enforceable orif the Bank is requested
to do so by the Mortgagor or its directors, the Bank may,; without prior notice to the Mortgagor, &ppemt in wmtmg
~such person or persons as it may in its absolute discretion think £if to act as:- :

811 . aReceiver inn respect of the Charged Assets or any part thereof; of
_ BLZ . dnAdministrator in accordance with paragraph 14 of Schedule B to the Insolvency Act 1986,

. Nothing in this clause 8.1 shall restrict the exertise by the Bank of any one or more of the rights of the Bank under .
Schedule B1 to the Insolvency Act 1986 and the rules thereunder orat common law. .

- 82 . TheBank may femove-any Administrator or Receiver appointed by it and appoint another or others in his
~or thelr place arnid the Bank may also appeint another Admisistrator or Receiver in 'the place of orie whi refigns.
Where more than one person is appointed as an Administrator or Receiver, the powers: of such persons may be
exercised either jointly or individually by any one of such persons,

83 - Any Administrator ot Receiver shall be the aperit-of the Mn}r’tg’agor. and the Mortgagor aloné $hall be:
__responsible for his acts.and defauits and shall be liable on any contracts or engagements made or entered into by him
_anid the Bank shall in nio way be responsible for his misconduct negligence or-defautt.

84 The remuneration of any Administrator or Receiver will be fixed by the Bank bist shall be pavable by the

- Mortgagor alone (without prejudice to Clause 8.7 hereof) and the amount of such remuneration may be debited b‘y‘

the Barik to any account of the Mortgagor but shall in-any event form part of the Secured Amounts and accordingly
shall B secured on the Charged Assets, :

85 .. Any Receiver shall have and be entitled to ixercise all powers conferred on receivers, miortgagors and:

- mottgagees in possession by the LPA as if such Receiver has beern duly appointed thereunder together with ail powers.
conferred-oh administrators or administrative receivers under Schedule 1 to the Insolvericy Act, 1986 (and whether
or not such Recefver is an administrative receiver). :

In addition each Receiver shall Rave power toi- -

851 take pos&esswn of and getinall or any of the Cinrged Assef:s and for thit:. purp(}se to riake
dernands and take proceedings as he may think fit inrespect thereof in such manner as he thinks
fit; .

85.2°  carry on or concur in carrying on such of the business of the Mortgagor to-which he is .
“appointed {and for this purposé to borrow money on the sectirity of any Charged Asset in priority
to the security constituted by this Debenture or otherwise as he may consider expedient and
~carrying interest at such rate as he may consider necessary} and manage, conduct, amalgamate,
.develop and reconstruct the same (and concur in so doing) in such manner and to such extent as
hie may think fit;

8.5.3 make anid effect all repairs and maintain; renew, increase or surrender fisurances anc‘i do
~all such other scts and things which the Mortgagor might do in the ordinary course of its business
- for the protection and/ or for the improvement of any Charged Assets;

‘854 sell by public auction-or private c@nfract grant licences or opizons or otherwise assign
“any of the Charged Assets in such manner and on such terins as he shall think proper; lease and'
accept surrenders of leases of the Property arid with vespect thereto trake provision for and effect
rent reviews (or concur in so doing); any such sale, lease, licence, option, suitender or assigniment’

" mdy be for cash, loan capital, debentures, shares, stock, securities or other consideration and be- .
. paydble iramediately or by instalments deferred-and spread over such period as e shall think fu
and may be on terms whereby the total amount of the congldeération is to be ascertained by

- reference to the turnover or profits of the purchaser; :

855  withiout any further consent by or notice to the Mﬁftg‘égof exetcise on its behalf all the
powers and provisions conferred on a landlord or & tenant pursuant to any legislation from time.
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to time in force relating to rents in respect of any part of the Morfgaged .i"fcsper%jf but without any
- obligationcto exercise any of such powers and without any Liability in respect of powers so exercised
or omitted to-be exercissed; .

856 pﬁfchase any additional fanid adj acentto or in the vicinity of the Mortgaged Property for

the purpose of enhancing the value of such property or facilitating the disposal thereof and for

~such purposes borrow further monies fror the Bank on such terms as the Receiver may think fit;

857  make allowantes 16 and re-arrangerents with any lessees or tenants of the Mer’t’gag@d’
__ Property or other persons from whomany rents and profits may be receivable and o negotiate and
agree or refer to arbitration any revision of rent under any Ledses in respect of which the rental
- may fall to be reviewed and to accept service of or serve any notice received orrequired or deemed -
- desirable iy connection with any such review.or with the exercise of any optionis

858  doany repairs and make any structural or othier alterations, improvements or additions
“in or 16 the Mortgaged Property and purchase or otherwise acquire any ma terials, articles or things
"and do- anything else.in connection therewith which the Receiver may think desirable for the
*purpose of making productive br increas*;ng the lettirig or market value ‘éhe'recf;_

859 institite, arrange, mz'ry on and conduct services of lighting, heatmg anid c:leansmg and all
other services which may be deemed proper for the effictent use or managérent of the Mottgaged .
- Property; : .

- 8510 - - reconstruct, alier, improve, decorate, Furnish and maintin the wholé of any pa‘%% of the
 buildings on the Mortgaged Property; : :

8511 - sellallor any of the fixtirres (othet ﬁuﬂ teriants” trade fixtures) ezther asa par%: of andfor
together with or separately and detached from the Mortgaged Property; :

8512  perform, -'Efeat' as repudiatéd, fescind o vary any contract or agreement for, or which
relates in any way to, any developmerit, improvement, teconstruction or repair of the Mortgaged
Property or any part thereof or which is in ary other way conpected therewith;

© 8313 “without pre;udu:c to the generality of dny of the foztgomg powers, cortinue and perform

any development of any part of the '\ifmtgaoed Property, to enter'into a building contract or any

other contract or agreement for of relatihg to any development, for any such purposes as aforesaid

to purchase such materials #nd other articles and things as he may think fit, to discontinue such

" developraent or any part thereof and- to repudiate and rescind any building contract or any such
- contract or agreemnent as aforesaid;.

8514 ihcoprection with any development obtain planning permissions, bye law consents and.
any other permissions, enter into agreements under the Highways Act 1980 and any other
agreements requisite for the development, to-enter into’and arrange bonds and in particufar road
bonds and indemnities it connection therewithrind to dedicate any part of the Mortgaged Property

. as a public highway ot grant any other rights over under or relating to the Mortgaged Property;

8515 - promote the formation of conipanies with a view to the same purchasing, leasing

licensing, managing or-otherwise acquiring interests in all orany of the Mortgaged Property or
©otherwise; atrange for such companies to trade or cease to trade and to purchase, lease, licensé or

otherwise acquire all or any of the Mortgaged Property on such terms and conditions whether or
“not including payment by instalmerits secured of unsecured as.he may think fit;

8516  makecalls conditionally or unconditionally on the members of the Mottgagor concerned
“in respect of uncalled capital; '

‘8317 - effect any policy of policies of insuranice for any ?‘mposé- in conpection. with the
receivership and without prejudice to the generality of the foregoing particularly to support and
underwrite any indemnity given by the Mortgagor hereunder;

8518 make any aranigernint or compromise or disclatin, alter, enter into o cancel ariy contract -
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or Hability which he shali think expedient;

..... 8519 sign any document execuite any deed and do all such other acts and thingsas hemayin- - -
"0 his absolute discretion consider to be incidental or conducive to any of the matters and powers .
aforesaid or to the realisation of the security constituted by this Debenture;

8320 present of, as the ¢ase may be, deferid a péiiﬁou for the winding tp of the Mortgagor;

8521 .- employ or engage, upon such terms (as to rerauneration or otherwise) as he nidy think
proper, such professional advisers, managers, servants and agents as he considers necessary

. tncluding without limititig. the generality of the foregeing architects, estate agents, quaﬂt{h"
surveyors, solicitors, valuers, auctioneers, surveyors and accountarits;

8522 bring or defend any action or legal proveedings or discontiriue the sameé on behalf of e
Mortgdzor;

8523 exerciseany option or right of election available at law fo the Mortgagor or the Bank ot
Recetver that the supplies made in respect of any lease of ténancy hereby charged shall be
chargeable or taxable for VAT purposés at the standatd or any other applicable rate of fak;

8524 obtain, renew, extend, amend or otlierwise deal with such permissions, consents and/or
licerices for the benefit of or otherwise connected with of ancillary to all o part of the Charged.
- Assets or its use or development of the Mortgagor’s business;

8525  do all such other acts and things a5 miay bé donsidered to be expedient for the profection
of the Charged Assets or to be iricidental or conducive.to any of the above maltters dnd powers or
any other act or thing which he could do if he were absolutely entitied to the Charged Assets and
which the Receiver may lawfully do as agentfor the Mortgagor; and o

8526  use thé marne of the Mortgagor for all or 'any. of the abisve puiposes with full power to
convey, transfer or assign the whole or any part of the Charged Assets sold in the niame of the
- Mortgagor,

PROVEDED THAT the Recexver shall not be author;sed to exercise any of the amreqazc’i powers insofar 4
- and 56 long as the Bark shall in wri ting exclude the same within or at the time of is appoiniment or subsequently.

Allor any'of. the powers, authorities and discretionts which are cotiferved by this Debeature {(sither expressly -

. or impliedly} upon any Administrator or Recefver may be exercised, after the security hereby created becomes

- enforceable; by the Bank in relation to the Charged Assets without first appointing an. Administrator or Receiver
‘thereof or potwithstanding the appoiritient of the same. '

86 Nopurchaser or other person shall be bound or concerned to see or enquire whether the right of the Bark
or any Administrator or Receivér to exercise any of their respective powers hag arisen or not or be concerned with
notice to the contrary. All the protections to purchasers and persons-dealing with receivers contained in Sections 104,
107 and 109 (4) of the LPA shall apply to any person purchasing from or dealing with the Bank or any Receiver.

8.7 All proceeds arising from the exercise of the powers hereby conferred shall (unless otherwise agreed
betiveen the Bank and the Receiver and subject to any claims ranking it priority to the Secuired Amounts) be applied
"in or towards discharging in the following order of priority:- .

871 the amount of all ¢osts; charges and expenses ifwcurred by the Bank of any Receiver or Administrator under
- or in connection with this Debenture and the amount of all rermumeration dite to any Recéiver or
Administrator under or in connection with this Debenture in such order as the Bank shall in its. absolute
-+ discretion decide; and,

§72 . the Secured Amounts i such order a5 the Bank shall in it absolute discretion decide,
and any sirplus shall be paid to the Mortgagor or Other person or persons entitled to receive it, PROVIDED

THAT any monies received recovered or realised by the Bank orany Receiver or Administrator under this
Debenture may in the discretion of the Bank be credited to any suspense or impersenal account and shall .
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bea¥ inkercst at stick rate, tf any, as may be agreed in writing between the Bank and the M ortgagor and may
be held in such account for so long as the Bank or atly Receivér of Administrator may think fit pending the.
application from time to time (as the Bank shall be entitled to do s it may think {it) of such monies-and-

acerued interest thereon if any in or towards the discharge of any of the Secured Amounts.

- “The Bank and every Réceiver, Administrator, attorney; delegate, managet, agert or other person appointed. o

by the Bank hereunder shall be entitled to be indernnified out of the Charged Assets or any part thereof in -
respect of all liabilities and expenses incurred by it or hinvin the execation of any of the powers, authorities
or discretions vested in it-or him pursuant to this Debenture and against all actions, proceedings, casts,

airas and demands inrespect of any matter of thing done or emitted inany way rélating to the Charged )
‘Assets or any part of themi. The Bank and any Receiver or Administrator may retain and pay all sums in .
respect of which it is indemmified out of any monies received under the powers conferred by this Debenture. :

I aind to-the extent that this Debeniure shall rank aftér any pr’;or charge:-

851 any sale of other dzspos;%;on i}y the Bank may be made stibject to or dlseharwed from sich | prxor

' charoe ot upon sch terms as to indemniity as the Bank or any Reteiver or-Ad immbtraior triay think
fit emd thi Bank or such Receiver or Administiator may settle and pay accounts of any person in
whom such.prior charge is vested; any account so settled and passed shall be deemed to be
properly settled and shall be binding on the Mortgagor;

CBY2 - if any person in whom any prior charge is vested shall call in or ofherwise seek to enforce his

security or if any petition for an administration order in relation to the Mortgagor shall be
presented by any such person (whether alone or tagether with any other person) the Bank or any
Receiver or Adtninistrator may pay off such prtor dlarge and take & fransfer of it and . '

893  allthe powers conferred bv a pnm‘ charge upon the person entitled to the beneﬁt thereot
shiall be exercisable by the Bank or any Receiver or Admdnistrator..

- FURTHER ASSURANCE

The M@rtgagor' shall forthwith upon defmand by the Bank and at tie cost of the Mortgagor:

91 pxecnterand doall such deeds assurances and things as the Bark may reasonably féq'uire for -

+ perfectinig the security ittended to. be created by this Debenture and/or for facilitating the

reatisation of the Charged Assets and/ or the exercise by the Bank or any Receiver or Administrator

" of the powers authorities and discretions conferred on them whether by or'under the LPA or this

- Debentare and in particular shall execute afl transfers conveyances assignments and assurances
 and shall giveall notices orders ard directions which the Bank may think expedient and for the
purposes of this sub-clause a certificate in writing signed under the hand of any officer of the Bank o

. to.the effect that any particalar assurance or thing required by it is expedient shall {in the abserice _. '

of manifest error) be conclusive evidence of the fact; and/or

92 execute a valid legal mortgage in the Bank's standard form for the time being or i such other form
" asthe Bartk may reasonably requiré of any freehold or leasehold property presently belonging to

. the Mortgagor which is not by this Debenturé effectively charged by way of legal mortgage andof -

any freehold or leasehold property hereafter acquired by the Mortgagor; and/or

5.3 " execute a valid fived charge in stich forin as the Bank Ay z"msrmabiy'r'eéqﬂim c!f aﬂy of

- the Charged Assets subject to the ﬂoaimg charge created by sub-clatse 3.4 hereunder,

N - POWER OF ATTORNEY

" The ’\/Eortgagor, by way of security,. aﬁd iry order more E’uliv to secure ¢ the performance of its obhgatmns zmder this
Debenture, hereby irrevocably appoints the Bank and any Receiver or- Adninistratorand any persons noininated in
writing under the hand of any officer of the Bank (a "E}eiegate“} joistly and severally as its attorney for the purposes

of-

101 deing in ifs name all acts and executittg signing and (3. required) registering irt its name all
- documents which the Mortgagor isélf could do, execute, sign or register in relation tothe Charged
' - 14 - '



Absets;

102 executing, signing, perfecting, doing and {(if required) registering every such further assuranice,
-documant, act o thing as is referred to in sub-clause 18.1; and

103 execting and signing any dcurments and doing any acts and things which any such attorney may ©
| deern hecessary in exercising any of the powers, authorities and discretions conferred by this .
Debenture or by taw on the Bank, any Receiver or Administrator-or any Delegate.

' Fhe exercige of such power of attorney by the Bank; ary Réceiver 61 Administrator ot 2 ’my Delegate shalt be conclusive
~evidence of s right o exercize fhe Same.

3 . CURRENCY

_ For the purposes of or pending the discharge of any of the Secared Amounts the Bank may convert any
moriies received recovered or realised by the Bank under this Debenture (including the proceeds of any previcus
conversion under this Clavse) from their existing currency of denomination inte such other currency of denomination
as the Bank may see fit and any such conversion shall be effected at the Bank's then prevailing spot selling rate of
exchange for such other currency against the existing currency. Bach previous reference in this Clause to a currericy

- extends to funds of that currency and for the avoidance of doubt funds of one crrency may be converted inte different

frunids of the same oiréncy.
12 CONTINUING AND INDEPENDENT SECURITY

121 - This Debénture shall not be considered a8 satisfied or discharged by any iﬁt’é'r'r_héciiaté'payment'of paitof ©

- the Secured Amounts. but shall constitute and be a continuing security to the Bank and shall be in addition to and.

shall not operate 5o s in any way to prejudice or affect and shall not be. prejudiced or affected by any rights or -

remedies to which the Bank is by Taw entitled of any other security or guarantees which the Bank may at any Hine

"+ hold for the Secured Amounis or any right or remedy of the Bank thereunder and in particular it shall not be hecessary”
for the Bank to resort to-or to seek Lo enforce any security or guarantes or lability of any other person firmor company

before enforcing the security constituted by this Debenture.

122 This Debenture shall be inaddition o and shall be independent of every other security which the Baal inay
at any time hold for any of the Secured Amounts and it is hereby declared that no prior security held by the Bank
over the whole ot ‘any part of the Charged Assets {and unless otherwise agreed in writing no stich security which
may hereafter be granted to the Bank) shall merge in the security created by this Debenture.

13 THE BANK'S RIGHT OF SET-OFF AND NEW ACCOUNTS

131 léis hereby agreed and declared that inaddition to any right of set-off; combiriation of accourits, lien or other
- siendfar Fight to which the Bank inay be entitled the Bank may at any time and from time 1o tme and without notice
" to the Mortgagor-fand whether or not the security constittted by this Debendure shall have becorie enforceabli):

134% - apply the whole or any part of the monies from time to fime standing fo the credit of the Collection
' “Accounit i or towards the discharge of all or any of the Secured Amounts and the Bank may pay -
all or any part of such credit balance t6 the credit of any other nominated accounit {including an -

“account opened by the Bank for this purpose); '

1312 comibine of consolidate any of the accounts betwesn the Mortgagor and the Bank at any office of
~the Bank in any courntry, including the Collection Actount, and/or set off any monies whatsoever
- and whether on carrent account or deposit account and whether in sterling or fivany other carrency
which the Bankmay atany tirme hold for the account of the Morigagor  against any Habilities of
~ the Mottgagor to the Bank whatsoever and whether in sterfing or it any other ctrrency and-
whether such Habilities are or may be joint.or seéveral actual or contingent and whether owed as-
principal or surety,

and for thie p‘urpéées of this clatise tie Bank may effect any neéie‘é‘»sary clurericy conversions it .
“accordance with clause 11 hereof.
132 Jf the Bank roceives notice of dny subse{;ue_ﬁt Secarity affecting all o any of fhe Charged Assets the Bank
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may open-a new account or acctunts for the Mortgagor in'its books and if the Bank does not do so then unless the .
Bank gives éxpress written notice to the contrary to the Mortgagor as from the time of receipt of such notice by the '

Bank all payments made by the Mortgagor to the Bank shail be treated as having been credited to a niew account of -

the Mortgagor and not as having been applied in reduction of the Secured Amounts due owing or incurred from the”
Mortgagor to the Bank at the time wher it received the notice.

14 REMEDIES, WAIVERS AND CONSENTS

141 No fatlure or deldy by the Bank in exercising any right or remedy hereunder shall operate as a waiver thereof
or constitute an election to affirm this Debenture nor shall any partial waiver of any such right or remedy preclude
- its further.exercise or the exercise of any other right or remedy. L - : '

142 Anywaiver by the Bank of any terms of this Debentture or any consenit or approval given by the Bank
hereurler shall only be effective if given in writing.

143 R:ghts and rémedies iinder this Debenture are cumulative and do not exclude any rights or reriedies
provided by law or otherwise, '

15 INDULGENCE

" The Bank may in ifs absolute discrétion grant time of othét indulgénce to of make any other arrangément variation -

* or release with 4rly person or persons not party hereto, including any party 1o dny Finance Docament or Security
Dacument, (whether or not such persoi or persons are jointly lable with the Mortgagor) or where there are two or
more persons comprised in the expression "the Mortgagor" to or with any of such persons, in respect of any of the -

_ Secured Amounts or of any Security created pursuant to any Security Doctment without prejudice either to this

- Debenture or to the ability of the Mortgagor for the Secured Amounts.
16 .. REGISTERED LAND
161 In the case of any part of the Charged Assets consisting of land for the time beinig registered at HM Land
Registey the Mortgagor hereby consents to the Bank applying to the Chief Land Registrar to enter a réstriction in -
the Proprietorship Register of the refevant title (the “Register”) ini the followihg terme :

" “No disposition of the registered estate by the proprietor of the registered éstate or by the proprictor of any
registered charge, not being a charge registered before the entry of this restricton is to'be registered withouta
written. consent signed by the proprietor for the time being of the registered charge dated DD/MM/YYYY in

*favour of Alpha Bank London Limited referred to in the charges register.” '

162 The Bank is undet an obiiga?ion' to.miake further advatices to the Mortgagor and an application is made
to the Chief Land Registrar for a nole fo that effect to be entered in the Register. '

- 17 COSTS AND EXPENSES

171 The Morigagor hereby covenants to thé Bank and any Administrator of Recaiver to pay and discharge

within 3 Business Days of demand all costs charges losses expenses and othef sums from time to time expended paid- * -

_or incurred by or on behalf of the Bark or any Administrator or Recéiver in relation to this Debenture or any other
Finance Deeument on-a full and unlimited indemnity basis including, without prejudice.to the generalify of the
foregoing, all costs charges and expenses (including without limitation the fees of professional advisers to the Bank
and any Administrator or Receiver) and Taxes thereon incuried in connection with the stanping negotiation
preparation execution tegistration and perfecting of this Debenture or in connection with any proceedings by or

- against any third party relating to the Charged Assets or to the securily constituted by this Debenture or any other

' Security Document or otherwise in the protection realisation r enforcemerit or atteinpted realisation or enforcement.

of the security constituted by this Debenture orany other Security Document {including without limitation the Bank's
- owr administrative costs and expenses) or in connection with-or contemplation of any proceedings hereunder or
" under any other Security Documents or the recovery or attempted recovery of the Séctired Amounts whether or ot
‘such proceedings are withdrawn or are vnshccessful and all Habilities suffered or incurred by it or him, directly or
indirectly, in the execition o purborted or attempted execiition of any of the powers authorities or discretions vested.

in it or him under or pursuant to this Debenture and for all actions claims and demands in respect of any matter or’

" thing done or omitted to be done in any way relating to the Charged Assets. '

5 -

et



17z The Bank reserves the right, at its own discretion; to instruct valizers of its choosing, to provide a fresh .
valuation of the Property inaccordance with the tevms of the Facility Letier or otherwise at any time, The costof
each such valuation will fall due to be paid by the Mortgagor. The Bank further reserves the right to request any = -

" such other report or information as it may require from Hmé to time, the cost of which, if any, is to be paid by the

Mortgagor.

173 All suits of whatsoever nature whichi are payab}e by the Moi‘tgagcf under this Debenture and which are
now of atany time hercafter become subject to any Tax shall be deemed to be exclusive of stich Tax and the Mortgagor
"in addition to stch sums will indemnify the Bank from and against all daims and liabilities whatscever in tespect

- thereof,

18 AVOIDANCE OF PAYMENTS

181 No assiwance setirity or payment which. miay be avoided or adjusted under the faw, including any
“emactinent relating to individual or corporate insolvency and rio release settlement or discharge given or made by the
. Bank on the faith of any such assurance security or payment shall prejudice or-affect the right of the Bank 0 tecover
. Bom the Mortgagor, orany other party to any Finance Docurnient, the Securet] Amounts {including any monies which
the Bank may be compelled to refund tnder the provisions of the Insolvency Act 1986 and any costs payable by it or
othierwise inciured in connection therewithy or to'enforce any Security creatéd by or pursuant to this Debenture or
" any other Security Document to the full extent of the Secured Arnounts.

182 If thé Bank believés that any assurance security or payiment received by it from the Mortgagar, orany other
party o any Finance Documient, in respect of the Secured Amoutits may bie avoided or adjusted under any law
relating to bankrupicy, insolvency or winding-up then the Bank shall be at liberty to retain the security created by or
pursuant to thig Debenture or any other Security Document inchuding the docurments.of title (if any) relating to the-
Charged Assets for the relevarit petiod after payment and dischazge n full of all Secured Amounts hotwithstanding

- any release settlement discharge or arrangernent given or made by the Barik on, or as a consequence of, sich payment

- or termination of Lability provided that, if at any time within the refevant period after such payment or discharge, a

* petition shall be presented fo @ competent court for an vrder for the winding-up or the making of an administration .’
order in respect of the Mortgagor or relevant party to any Finance Document or the Mortgagor of relevant party to
any Fmanee Document shail commence to be wound-up or to go into adminiistration; the Bank shall be at Tiberty o

- ~continue to retain such security {including the documents aforesaid) for and during such further peried as the Bank
_may detetinine in which event such security shall be deermed to have contirized to have been held as security for the .

payment and discharge to the Bank of all Secured Amounts,. In this claisse “the relevant period” means one month

plus such statutery period within which any assurance, security or payment given or made pursuant to this

Debentuie may be avoided of invalidated. ..

19° - SEVERABILITY
I at any tme one of more of the: provmons heteot 4 of beconies: 11§egal mvakd or unenforceable | in any réspect;

- neither the legality, validity or enforceability Of the zeinaining provisions nor the legality, validity or e]’%fﬂl’(:ﬁ"ibﬂ!l’y cf
such provisions under the faw of any other jurisdiction will in any way be affected or imipaired.




20 ASSIGNMENT

R 1 “This Debeniture shail be bﬂ“icimg upon and shall grre to ti:ua beneﬁt of the Bank and %he Mortgagor and their . N
 respective successors and permitted transferees and assigns. '

1202 The Mortgagor may’ ot assign or transfer all orany pfirt of its r:ghts and / or obligations meier ihzs
Debenture. .

203 The Bank may, without the consent of the Mortgagor, assign any of its rights or transfer by novation all o
any part of its rights or obligations under this Debenture toany assignee of transferee of all or a similar proportion of
its rights and / or obligations under the Finance Documents {or any of them).

204 This Debenture shall ressiain enforceable valid and bmdmg for-all purposes notwithstariding any change in
the name of the Bank or its absorption of, or by, or its amalgamation of consolidation with, any other company ot any
change in the constitution of the Bank, dnd also netwithstanding any of such matters arising in respect of its successors
ot assigns or the company by which the business of the Bank.may, from time to time, be carried on-and shall be.
_available to such successors assigns or company catrying on that business for the titne being, .

21 CERTIFICATES

1 the Bank tssues any certificate, detemxmaizon of otification of a rate or any amount ?ayab e under this Deberture,
it-shall (in the absence of manifest ereor) be conclusive evidence of the matter to which it relates.

22 COUNTERPARTS

. Thig Debieriture méy be executed and delivered inany riuinber of counterparts; each of whichis anzarigiﬁal and which,
together, have the same effect as If each party had sigried the same dotument:

23 THIRD PARTY RIGHTS
A %hm;i pa:ty {being any persori other tian the Moﬁgagar, the Bank and its perzmtteci SuCCessOrs a:ad aESigI’lS any.
Receiver or Administrator of any Delegate) carinot enforce or enjoy the benefit of any term of this Debenture under
- the Contracts (Rights of Third Parties) Act 1999,
‘24 PERPETUITY PERIOD

1 applicable, the pé‘z‘pé%zjity périéd ander the rule against perpéﬁziﬁéé shall be 125 vears from the date of this

. Debenture.
25 Nm‘icss
S251 AH fotices, dema’nda ar pther comununications ander or in connection with thzs TDiebenture shall be' in -

writing and shalt be delivered or sent by first class post o fax and shall be deemed to be duly given or made when
delivered to the relevant address or 5 Business Days after being deposited inthe post, postage grepmd irvan envelope
addressed to the relevant party at that-address o, if sent by fax when received in legible form

282 Azw fiotice, demand or other commitinication which beccxmes effective in accordarnce with this parahmph
after 5 pm in the place of receipt shall be deemed orily to become effective on the following Business.Day.

253 Any nétices, demanis or mher communications o be made or delivered to the Bank will be effective only’
when actuaiiy received by the Bank and then only if expressly marked for the attention of the department or officer
identified with its naine below (ot any substititte depéx?tment or officer as the Bank rmay notify for this purpose}.



254 - Noteesshall be addressed as follows:
To the Bank:. o

Alpha Bank London Limited

- Capital House :

85 King William Street,

- London o : . _

. EC4AN 7BL. o o _ o o e o

Atteﬁtign: Credjt Unjt .. P
" Tothe Mortgagor: -

The Directors
. AA. Fine Casting Limited
247 Grays Inn Road, London, WC1X 8§R

oF to such other address as either Party may notify the other Party from t;me to time by no less than Business -
Days' notice in dceordance with this paragraph. : :

"2 - RELEASE

" Subjéct to clause 18, following the unconditional and irrevocable discharge in Full of the Secured Amivunts the
" Bark shail, at the request and dost of the Mortgagor, take whatever action is hecessary -to release the Charged -
Assets from the security constifuted by this Debenture.

7 LAW AND JURISDICTION

370 This Debentute and any non-contractual obligations arising out of ot in connection with it shall be goverried
by and construed in accordance with English lavw,

272 Theé'¢ourts of England have exclusive jurisdiction to settle dny dispute arising out of 61 in connection with

- this Debenture (including a dispute relating to the existence, validity or termination of this Debenture ot émy non-
contractual obligation arising-out of or in connection with this Debenture} {a "Dispute™. '

" The Parties 'agre‘e thiat the courts of Engéan.ci. are the most appropriate and cotivenient courts to-settle Dispiites and
accordingly no Party will argue to the conirary,

This paragraph i for ‘the benefit of the Bank only. As a result; %hé_ Bank shall ot be prevented from ték.ing

" proceedings relating to a Dispute in dny other courts with jirrisdiction. To the extent allowed by law, the Bank may
take concurrent proceedings in any number of jurisdictions,

N WITNESS whereof this Debenture has been duly executed and delivered (in the caserof the Morigagor, asits deedy
by the parties hereto on the date given above,




SCHEDULE

REPRESENTATIONS AND WARRANTIES

L . THe Mortgagor is the sole legal and beneficial owner of the Charged Assets. -
2. The Charged Assets are free from any Securily save as expressly perinitted by the terms of the Finance
Dociiteiits. ' . '
3. Theonly Leases to whicl the Property is subjéct dre those which have been disclosed to the Bank on or

. prior w the date of this Debenture. -

4. Theté is no Breack of any %aw or fegulation which ﬂﬁatériéilff aﬁ?e’rseifg' affects or might affect the Charged
- Assets or the value of the Charged Asdets.

b There ars rio coveriants, agreemients, stipulations, reservations, conditions, intetests, Tights 'or other
" matters whatsoever which adversely affect the Charged Assets.

6. - The Mortgagor has not received of ackriowledged notice of aty adverse elaim by any person in re's'peci"
of the Charged Assets or any interest whatsoever in any Charged Assets.

7., Nothing has arisen or has been created or is subsisting which would be an overriding interest over the
Property.
8. Nuofacility necessary for the enjoyment and usé of the Charged Assets i enjoyed Gzitéz"ms'é'ﬁtitiing' any

pérson to terminate or curtail tsuse,
“9. . All the Charged Assets of a repairable nature are ingood and substantial repair. - -

10 The Mortgagor hias af all tiines co’m@%iédfvéiéh 'éi’i.'aﬁp']ic:zib}é Eovironmiental Laws,



o by AA Fine Casting Limited ... )
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L BIGNED

. By Chris Pain and Asiﬁey Feerick . ' 0
for and on behalf of ALPHA BANKLONDON LIMITED R

in the presence ofi-

Torathan Darvill
Bank Officer
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