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Registration of a Charge

Company name: THE MATCHING HOLDING COMPANY LIMITED

Company number: 03335588
X5FVF56W

Received for Electronic Filing: 19/09/2016

Details of Charge

Date of creation: 13/09/2016
Charge code: 0333 5588 0004
Persons entitled: LLOYDS BANK COMMERCIAL FINANCE LIMITED

Brief description: 2.1 AS CONTINUING SECURITY FOR THE PAYMENT AND/OR DISCHARGE
OF THE SECURED LIABILITIES, THE CHARGOR WITH FULL TITLE
GUARANTEE CHARGES TO LBCF: 2.1.1 BY WAY OF LEGAL MORTGAGE,
THE PROPERTY (IF ANY) DESCRIBED IN SCHEDULE 1; 2.1.2 BY WAY
OF FIXED CHARGE ANY FREEHOLD OR LEASEHOLD PROPERTY
(EXCLUDING ANY PROPERTY CHARGED BY CLAUSE 2.1.1) NOW AND IN
THE FUTURE OWNED BY THE CHARGOR OR IN WHICH THE CHARGOR
MAY HAVE AN INTEREST; 2.1.10 BY WAY OF FIXED CHARGE, ALL
THE CHARGOR’S INTELLECTUAL PROPERTY FROM TIME TO TIME
NOT DISPOSED OF IN THE ORDINARY COURSE OF THE CHARGOR’S
BUSINESS;

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

Electronically filed document for Company Number: 03335588 Page 1



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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAUREN BLABER

Electronically filed document for Company Number: 03335588 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3335588

Charge code: 0333 5588 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2016 and created by THE MATCHING
HOLDING COMPANY LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 19th September 2016 .

Given at Companies House, Cardiff on 20th September 2016

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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ALL ASSETS DEBENTURE

GIVEN BY
THE MATCHING HOLDING COMPANY LIMITED

IN FAVOUR OF

LLOYDS BANK COMMERCIAL FINANCE LIMITED
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THIS DEBENTURE is made on 15> Sepentier 2016

BY

(1) THE MATCHING HOLDING COMPANY LIMITED Company Registration Number
03335588 whose registered office is South Road, Bridgend Industrial Estate, Bridgend, Mid
Glamorgan, CF31 3XG; {“the Chargor™) and

{2) LLOYDS BANK COMMERCIAL FINANCE LIMITED (Company Number 00733011)
whose registered office is at No 1 Brookhill Way, Banbury, Oxon, OX16 3EL (*LBCF”),

i COVENANT TGO PAY

1.1 The Chargor agrees with LBCF that it will pay and/or discharge the Secured Liabilities
when the same are due and payable,

2. CHARGING PROVISIONS

2.1 As continuing security for the payment and/or discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to LBCF:

211
2.1.2

216
2.1.7
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by way of legal mortgage, the property (if any) described in Schedule 1;

by way of fixed charge any freehold or leasehold property (excluding any
property charged by clause 2.1.1} now and in the future owned by the
Chargor or in which the Chargor may have an interest;

by way of fixed charge, ali buildings, fixtures and fittings (including trade
fixtures and fistings) from time to time in, on or attached to any of the
Chargor’s freehold or leaschold property;

by way of fixed charge sll the Chargor’s plant and machinery and other
equipment listed in Schedule 2 and all spare pars, replacements,
modifications and additions for or to such Equipment and the benefit of all
manuals, instructions, warrantics and meintenance agreements relating to
such Equipment;

by way of fixed charge, any other plani, machinery, vehicles, computer
equipment, furniture, tools and other egquipment not disposed of in the
ordinary course of the Chargor’s business not listed in Schedule 2 and ail
spare parts, replacemenis, modifications and additions for or to such
Equipmeat and the benefii of all manuals, instructions, warranties and
maintenance agreements relating to such Equipment;

by way of fixed charge, all Book Debts;
by way of fixed charge, all Book Debts required by LBCF to be paid into a

Nominated Account and all cash in respect thereof;

by way of fixed charge, any credit balance on any Nominated Account;

by way of fixed charge, all the Chargor’s goodwill and uncalled capital
present and future;



232 - P any- person levies or atteinpts to-levy any dlstress ‘execution or- other -

: a grocess agamst suich asséts; or o
R Fck

2.4

R S e

210

203

_ "'by way of ﬁxed charge, all the Chargt:ar § Inteﬂectual Property fmm tinie to R
~timg not dasposed of in Ihe ordmary coursi of the Chargor % business; . -

by way of fixéd charg&, all Secunties frﬂm nme to nme owned by the.
jChargor orin which it has an mtv:rest

by Way of ﬁxed charge, al] loan capltaﬂ mdebtedness or' ilablhnes on any" | _
“account of in any inanter owing to the Chargor from ‘any Subszdiary of the
“Chargor or a frertber of the Chargor $ Group; S

by way of fixed charge@ all the Chargor g nghts and clam‘ls (mcludmg 16 the

- return of premiums) under all i insurance pohmes m whmh the Chargor Has- an
. inferest from time to timey _ _ _ o
L2414 byway of ﬂ{mtmg charge, all ﬂle Chargor s praperty, assets and r:ghts fmm .
L ©time to time. not subject to 2 fixed charge under th‘is Debentare {zncludmg e
- any pmperty or assets situated in Scoﬂand) :

“The . ﬂoatmg «charge created by Clause 2114 13 Y quahfymg ﬂcsatmg chargc neo |
accordance with paragraph 14 of Schedule B1 Inso]vency Aet, :

"The ﬂﬂatmg chiirge created by this. Debenmre wﬂ] autornancally wxihout notzce be: R
converted mto afixed chafg& over those assets concemed o

o '1f w1thoui LBCF ’s prior written cnnsent the: Chargor créates or attempts to o
create any Security Interest (other than a Penmiitted Secunty Interest) over aﬂ_ .
Ehily any of 1ts assets charged by way of ﬂoanng charge;: or : :

; 1f any person. presents . petlt:on to wmd up the Chargor ot apphes for an'; N
. adrmmstraimn ordes; . _ '

' 'upon the enf@rcement of t}ns Debenture

) LBC‘F may by nciﬁs:ﬁ to the Ché‘fgof.?é{t. any time {:émv'eﬁ the floating charge created by o
' '__'C}aiu se ’-2_-._ [.14:invo a:fixed charge as regards any of the assets specified in the notice. ~

: RESTRICTIONS

1 The Chargor agiees Wlih LBCE that it will not; wsthout LBCF’S ‘prior wr:tten wnsen‘t: - |

oras permaﬁed by thiz: Entercred:tor Agreement
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- cfeate or pérmit o subsisf:, in févéuf of 'anj! pérsoh ottier than LBCF, 'aﬁy'
 Security Interest on: the: Charged Assets, except for any Perm;tted Secunty_'-
. o :Interest : : :

_ 312 o ..
S chﬂrg% S

-Dtsposa of any Charged Assets charged by way of ﬂoatmg ciaarge other than -
; 'jfor market value in the ordmary course of brusmess ' :



3.2 The Chargor consents to LBCF applying to the Land Registry in form RX1 to regisier
the following restriction against each of the titles specified in Schedule 1 or which is
the subject of first registration of title.

“RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any regisiered charge is io be registered without a written consent signed by the
proprietor of the charge dated | sk in favour of Lloyds Bank Commercial
Finance Limited referred to in the charges register or its selicitors™

4. DEALINGS WITH BOOK DEBTS
4.1 The Chargor agrees with LBCF that in relation to its Book Debte it will:

4.1.1 on LBCF’s request, send to it details of those Book Debts including the
identity of the debtor, the amount owing and the due date for payment;

4.1.2 not compromise, compound or release them, exercise (or allow any other
person to exercise) set off against them or otherwise deal or dispose of them:

4.1.3 not waive any nght of recovery or do or omit to do anything which may
delay or prejudice recovery;

4.1.4 not extend the due date for payment (other than by way of normal trade
credit in the ordinary course of business);

4.1.5 not assign, factor or discount them;

4.1.6 collect them in the ordinary course of its business or in accordance with any

directions given by LBCF from time to time; and

4.1.7 unless or until LBCF requires otherwise, procure that all Remittances are
paid into its current account with its bankers advised to LBCF from time to
time.

418 if requested by LBCE, open such hank accounis (including separate

designated accounts, blocked accounts or trust accounts) in the name of the
Chargor with such mandates as LBCF may specify; and if requested by
LBCF, procure that all Remittances in respect of its Book Debts are paid
into such bank accounts and only dea! with the monies in any such sccount
in accordance with the written directions of LBCT from time to time (subject
only to such rights as the bank at which the account is held may have in
respect thereof);

4.1.9 on LBCT s demand execute an assignment of its Book Debts in such form as
LBCF may require and serve notice thereof on the relevant debtors,

4.1.10 upon crystallisation of the floating charge in clause 2.1.14 not pay or
otherwise deal with the monies in any of the Chargor's bank accounts except
in accordance with any written directions LBCF may give from time to time
(subject to any rights which the bank at which the account is held has in
respect thereof).

3. GENERAL COVENANTS

5.1 The Chargor agrees with LBCF that it will

1181253
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CONDUCT OF BUSINESS

—-athorise its bankers from time to time 1o provide ¢opy statements and full

pamc:uiars of all the Company’ 5 accounts artd facihues w1t11 them whenever :

E requested by LBCF

B provzde such other mfonnatlon, as LBCF may reasonably request regardmg'
: the Company § affairs . . :

- permit LBCF free access at all reasonable tlme:s to mseci and take copies of

- .and extracts from the books, accotnts and records of the Comparly and such -

~other doduments as LBCF may fequire and will prowde LBCE. with all
1nf0m1at10n and faczhﬂes which it may require; .

. maintain accurate and up fo date. accountang records and wilt prowde copxes o
- 'to LBCF upcn its request L S ~

dehver o LBCF copies of its aud1ted ﬁnanmal statements and any reports -_:
- and rotes accompanymg them ththm 4. months of the end of each ﬁnanmal :
R year e - :

-nnmediately 1t becomes aware therenf prowde LBC‘F with (ietalls of any-
. litigation, arbitration or administrative proceedings in progress, pending or;
to the knowledge of the Chargor, threatened against it, which might have a.

" material “adverse effect on the Charged Assets of the Chargor § abzhty to o
~perform its obligations under this Debenture; S B

conduct its imsmess so-that its centre of main intetest {for the: purposes Of o
Cotineil Regulatlon (ECY No. 1346/2000) is located at-all times in England

- and Wales and not move ity centre of main interest to aﬁother Jurisdiction |
. without LBCF 3 ;Jrior wntten consem e '

. punctually pay those debis and Liabilities which wauld on the: wmdmg p 0f S
. the Chargor, have praorlty aver the Secumty Interests created by Ihzs‘ o
Z'Bebenmre, . : . '

inform LBCF 1f It acqmres any ?roperty, 4 su’bszdaary or any other matenal:'- o
. -asset; . _ . -

._ not pennit any pers'ﬁn."td Bec'ai’ne e’riﬁﬂe& to' any: propri.eta'ry ﬁ’g}it bi* interest
~which might affect the value of the assety suh]ect to the fi xed. charges,_
_ ; _ created by this Eieheﬁture e . : :
'3INSURANCE o L
B 5 it -keep those Charged Assets {hat are of an msufable Hatire. comprehenswely :
. insured againstloss (including loss of rent and profits) or damage by fireand
. other risks usuaily insured agaiast by prudent businesses or that LBCF
" reasonsbly fequires to their full repiacement o1 reingtatement value With -
- insurers apptoved by LBCF : : :

' 'procure that LBCF's interest is nated on suc insuranice. pohcles and produce' o
to LBCF the receipts {or- other ev1dence} fot each current prem:um onits
- request; failing such’ pmductzon LBCF ‘may- assume that such ingtrance has
lapsed and exercise ity ri ghts under ciause 5 4 c '

: -mamtam thn‘d party and pubhc habihty msurance
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REAL PROPERTY

5.1.14

5.1.15

3.1.16

5.1.17

5.1.18

5.1.1%

5.1.20

5.1.21

5.1.22

3.1.23

keep all Property in good and substantial repair and allow LBCF access, at
all reasonable times, to view the condition of its Property;

observe and perform all restrictive and other covenants and stipulations for
the time being affecting the Propesty or its use or enjoyment;

comply in all material respects with all statutory and regulatory obligations
relating to the Property;

comply with all Environmental Laws and Environmental Licences
applicable to the Property and its business and prompily, on LBCF’s request,
provide it with copies of any Environmental Licences;

upon becoming aware thereof, notify LBCF of any Environmental Claim
made or threatened against the Chargor and any condition imposed pursuant
to any Environmental Licence or Environmental Law which requires the
Chargor to incur any capital expenditure or maierially alter the nature or
manner of conduct of its business;

observe and perform all the lessee’s covenants in any lease under which any
Property is held and enforce the observance and performance of all
obligations of other persons under any lease or licence granted by if;

subject to the requirements of the holder of any prior Permitted Security
Interest or of any landlord, deposit with LBCF all deeds to and a copy of the
insurance of the Property;

grant LBCF or its solicitors, on request, all reasonable facilities to enable it
or them to carry out, at the Chargor’s expense, such investigation of title to
the Property and enquiries about it as would be carried out by a prudent
mortgagee;

punctually pay and indemnify LBCF and any Receiver or Administrator
against all rent, rates, taxes, charges and any other ouigoings pavable in
respect of the Property and promptly produce the receipis for them to LBCE
upon its reguest;

in relation to any Property, not, without LBCE’s prior writien consent:

5.1.23.1 part with or share possession or occupation;

51.23.2 grant or extend any lease or licence or agreement for the
same;

5.1.23.3 grant any lcence or permission to any temant, lcencee or
other occupier to assign, underlet, part with possession or
occupation;

5.1.234 forfeit, determine, accept or agree to accept the surrender of
any lease granted by it;

5.1.23.5 vary the terms of any lease or licence granted by it;

5.1.23.6 agree any rent review of any lease or licence granted by it;

5.1.23.7 surrender (or agree to surrender), any leasehold interest held

by it or allow such interest to be forfeited;



o '._EQUiPM’EET_

spo4

8495

: '.S';.l..-26. BT
= - time to tithe required.for the: use and/or operatmn of the Equipment and not L
- to-do of permit to be done any act ok omiission whereby the: Equipmentorits -~ o

5127
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' - Equzpment and
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'-5;1L2_-3:,8' B -Zmake ot aliow any: matenai change of ge: or any:
Lo : development w1thm the Town and Country ?iannmg Acts,

51239 create ar perzmt to arise any mterest havmg evemdmg“-' o
L effeety : : _ -
E 512310 ._ : penmt any person to become entﬁied “to any ﬁght

. easement, covenant or ‘other matter which: inight adversely
affect the use, value or marketability of the Property; - '

o -mamtam the Equlpment in good and substantial reparr and servzceab}e_- ) '
: _-condmon and (where applicable) ensure that it is. properly and regularly.
B '.servaced in. accordance w1th Any: relevant Wan'antles of hdanuals; :

only perzmt the Eqmpment t be used or handled by mdwzduals who are.
properly qualified and trained and not allow it fo be overloaded or to be used .
- for any purpose for which it {s-not designed or reasonably suitable and take -
~all reasonable precauhons to protect the Equapment from &etemo;:atlon or.
~damage; . : : :

Gbtain all neceésary ‘certificates, }iceni:eé ~permits: and aufhorisatiohs from

uge would contravene any legislation or regulatmns for the time being in

; force

-net W1thout LBCF 5 prlor written’ ‘consent, -make any mochﬁcatxon (or

perniit any modification to bé made) to the Equipment if the effect of such

modification may be, i LTBSCF’S opimon to reduce the value ef the -
Equipment; - : y

notify LBCF of any matenal loss, theft damage ‘or destructmn of the. o

-infortin I,,BCF of any ﬁhange in the iacatwn Londmcn AUge OF operatmn of
. the Equipment and pernnt any persons designated by LBCF at all reasoriably.
~times. to. inspect; examine and photograph the Eqmpment and all records -

- maintainedin Connect:on Wiih 1t : : S '

Cif requested by LBCF keep pmmmenﬂy afﬁxed 16 each 1tem of Eqmpment

-~ -plates, labels ot such other means of identification ot notification as LBCF.

- requires - showing that the Equ;pment 15" subject to this. security -and mot
- remiove, obscure or deface the same ar pernnt the same to be removed, - -
-obscured or. defaced and ' - S c

: prevent the: Eqmpment from bemg dtstramed for any rent rates or other

ourgomgs ot from bemg taken under execution;

'Ipunctuaiiy pay any mdmmfy LBCE and any Recewe:r or Admzmsﬁ*ator_.- :
_agamst any assess&nents fees ané ch&rges it respect of the Equlpment

. _' "IN TELLL‘CTUAL PROPERTY

_ prateot its Intellectual Pr(sperty agamst theft Ioss, copymg or unauthonsed :

use by third patties and upon becoming aware of any infringement of or
chalkenge to, its Intellectnai Property, mform LBCF and take (GI' permn -



52

5.3

54
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LBCF in the name but at the expense of the Chargor to take) whatever action
is necessary to preveni such infringement or challenge or to recover
damages;

5.1.34 take all necessary actions {including obtaining all necessary registrations and
paying all applicable renewal and licence fees) {0 ensure that the nteliectual
Property to which the Chargor is or may become entitled is valid and
subsisting and remains owned by the Chargor and not allow any Intellectual
Property to be abandoned, cancelled or to lapse; if any Intellectual Property
shall at any tume lapse or become void, it will do everything necessary io
restore such Intellectual Property to the Chargor;

SECURITIES

51.35 pay all calls in respect of any Securities (it being acknowledged by the
Chargor that LBCF shall not incur and liability whatsoever for such monies};

5.1.36 deposit with LBCF all certificates or other documents of title in respect of
the Securities, together with duly executed transfers or assignments thereof
with the name of the transferee left blank; (it being acknowledged that
L.BCF may at any time register the Securitics efther in its own name or in the
name of noimmees selected by it}

The Chargor represents and warrants to LBCF that:

5.2.1 the Chargor has acquired, maintained and complied with all Environmental
Licences (if any) needed for its use or occupation of its Property or for the
conduct of its business and has not done or permitted any act or omission
whereby its Environmental Licences (if anv) could be varied or revoked;

522 so far as the Chargor is aware, there has been no discharge, spillage, release
or emission of any prescribed, dangerous, noxious or offensive substance or
any controlled wasie on, into or from its Property or any adjoining premises;
and no such subsiances or any controlled waste have been stored or disposed
of on the Property or, so far as the Chargor is aware, in any adjoining
premises except in accordance with the requirements of the applicable
Environmental Laws;

5.2.3 the Chargor is not in breach of and has not incurred or become subject to any
civil or criminal lability under any Environmental Laws or the terms of any
Environmental Licence and it has not done anything or omitted to do
anything which could result in any liability being imposed on LBCF under
any Environmental Law.

If the Chargor holds a leasehold interest in any Property and is required either to insure
or to reiinburse the landlord for the insurance premium paid by him then, provided that
upon LBCF’s request, it produces evidence satisfactory to LBCF that it or the landlord
has complied with its obligations to insure that Property in accordance with the terms of
the lease, the Chargor shall be ireated as having complied with its insuring obligation in
this Debenture.

If the Chargor fails to comply with any of lis obligations under this Debenture
(including failing to insure or repair any Property or Equipment) the Chargor
irrevocably authorises LBCF {and any agent appointed by it} to make good such failure
on its behalf, For this purpose the Chargor authorises LBCT {and any agent appointed
by it} to enter into its Property. LBCF shall not become liable as mortgagee in
possession as a resuit of any action taken by it under this clause. All costs and expenses



_ “incuitred by LBCF pursuam to thzs authonry shali be reunbursed by the Chargcr to
" LBCF on 1ty fiemand : - . :

B F(}RTHER ASSURANCE AND P{)WER OF AT’,{’ORNEY

6 '_'The Chargor’ will, upon LBCF’s reques’c ‘grant. it such further Securtt“y Interests in the
' ' Charged Assets it such form and on such terms a5 EBCF inay requite and do whatever
~other acts or things LBCF inay reqiiite in relation to the Charged Assets in ordet to.-

‘secure the: Secured. Liabilities; to perfect o protect the Secirity: Interests created by th:s B .

Debenture ot o facilitate thie realisation of the Charged Assets.

o 62 ' :.The Chargor by way of secuniy irrﬁvocably appomts LBCF and any Receiver sever&lly]
L tobeits: attc:rmeys i its name and on 1ts behalf for R '

621

- 6-.2.2 =

623

U ds aH thmgs whmh the Chargar n:[ay be reqmred t(:t do tmder tfns Debenture

51gn, exectie, ‘and dehver ané otherwme perfect any secunty requlred w be - o
o executed pursuant to' clause 6.1; and e : :

srgfﬁ, exécute-, 'de‘lwer anid compie'tc .any: -d‘é.eds,- -in.stfu-miéﬁts' cor other.
. docuinents and to do all acts and things which may be required to enable. .
- LBCF or any Receiver to-exercise their powers under this Debenturs; of to
perfect or vest in LBCE, its nominees or any puschaser, Gile to any Charged._ .
. Assets or which they may deem expedient in connection with the getting in,
. disposal, ‘or realisation of any ot the exercise of any other power under this
- Diebetiture.” o : :

Each gitorney may appomt & substxtute or delegate his authonty The Chargor R
ratifies and confirms (and agrees to ratafy and confifm) anyﬁung whlch an attomey does under
: the power of attomey in this c]ause 6 e By e :

g ENFGRCEMENT

| . 71 At any time after a Default LBCF may Wlth or w1thcut further notzce to the Chargor

1181253

appomt an Aﬁmxmstrator of the Chargor m accordance thh fhe ¥nsoivency*' L
Act 1986; :

. appomt & Recewer 10 any of the Charged Assets prowded that they'-. P
_comprise: less than “the ‘wholg or ‘substantially the whole of the Chargor 5 :
_ assets (wuhm the meaning of section 29 Inso]vency Act) :

exercise in respect 0f all ot any of ihie ‘Charged Assets aﬁ or any of the- '

' powers and remexdies. given to' mortgagees by the LPA, including the power -
~to fake: possessmn of receive the bene.ﬁt of, or gell a.ny of the- C‘harged' -
: Assets, . : R

Cexercisein the name: Of the Chargor (w1th0ut any” furthet sonsent o authonty' _
from the Charger) any voting rights sttached to the Securities and all powers-
" piven to trustees by Sections 40(1) and 40(3) of the Trustee Act 2000 in~
“respect of securities or-property subject to.a trust and any other powers or

- rights exerclsabla by the reglstered holder of the Secunt:es or by the bearer'
: .ihereaf : : g

direct that all dlvxdends dlstnbuuons, mterest and. other monics recewed by -

-.__-lt in resPect Qf the Secunues afe pazd to it and appiaed in. accordance w~1t11 S



8.2

3.3
)
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Q.1
9.2

9.3

9.4

9.5

16,
16.1

10.2

10.3
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APPOINTMENT OF A RECEIVER

LBCF may either under hand of any manager or by deed appoint any one or more than
one person to act as Receiver of those Charged Assets specified in the appoinunent.

LBCF may from time to time fix the remuneration of any Receiver on such basis as it
shall determine. This may mclude a fixed fee or an hourly rate or a commission
depending upon the work and responsibilities assumed by the Receiver and the basis of
charging applied by his firm. Section 109 LPA shall be varied accordingiy.

LEBCF may remove or replace any Receiver appointed by it

LBCF may extend a Receiver's appointiment to include Charged Assets previously
excluded from his appointiment.

A Receiver will be the agent of the Chargor and the Chargor will be solely responsible
for his acts, omissions, defaulis and remuneration.

POWERS ON ENFORCEMENT
An Administrator will have all the powers given to him under the Insolvency Act.

A Receiver may exercise in respect of the Charged Assets to which he is appointed:

5.2.1 the same powers to do, or to omit to do, in the name of and on behalf of the

Chargor, anything which the Chargor itself could have dene or omitted to do
with such Charged Assets were they not the subject of this Debenture and
the Chargor were not in insolvency proceedings;

922 all or any powers given to receivers by the LPA but without any of the

restrictions imposed upon the exercise of those powers by the LPA; or

623 notwithstanding that he is not an admimstrative receiver, all or any of the

powers specified in Schedule 1 to the Insolvency Act.

If more than one person is appointed to act as Receiver, each person may act severally,
independent of any other, except to the extent that LBCF states to the contrary in the
appointment. References in this Debenture to the Receiver are to each and all of them
as appropriate.

I LBCY enforces this Debenture itself pursuant to clause 7.1.3 it will have the same
powers as a Receiver in respect of those Charged Assets which are the subject of the
enforcement.

Except to the extent provided by law, none of the powers described in this Clause 9 will
be affected by an insolvency event in reiation to the Chargor.

LECIS POWERS AND PROTECTIONS

The powers and remedies conferved on LBCF as a morigagee by the LPA shall not be
subject to any of the resirictions imposed by the LPA vpon the exercise of those powers
and remedies including those imposed by sections 103 and 109 LPA.

[.BCF may grani or accept surrenders of leases at a premium or otherwise and grant
agreements or options for the same on such terms as it shall consider expedient and
without the need to observe sections 99 and 100 LPA.

The restrictions on the right of consclidating mortgages contained m section 93 LPA
will not apply to this Debenture.
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105

Neither LBCF nor any’ Recetver wﬂl be hable to acc;mmt as moﬂgagee in possessmn of

- the Charged Assets or be liable for any loss upon- realisation or for any nﬁglect or’ o
: defauit of" any nature whatsoever for whxch A mortgagee may be liable. S

‘Neither LBCF nor any Rece;’ver 18 obhged 0 take any partzcular ction. to caﬂect the _
-Chargor’s [nvoices and neither shall be liable o the Chargor for the manner it which it

- gollects: of. faxls to coﬂect an Iﬁvmce

ZI‘E LBCF Teceives natlce of any sanunent Secunty §nterest aﬁectmg the Charged
~Assets then TBCE- may openi a new account for the Chargot. If i does not open-a new

-account then, unless it notifies the Chargor 0therw1Se it shiall be treated as if it had -
‘dotie 50 at the time when it received such notice. Froni that time onwards all payments

' received by LBCF in or fowards payment of the Secured Liabilities shall be‘credited (or - '

+ be tredted as having been credited) to the new: account and will- riot reduae the. amounti’. h

AL

“then due h‘om the Chargor to.LBCF.

_ _-APPLICATION OF MONIES

' All money recezved by LBCF or any Recelver under this Debenture w111 be apphed m. '

o the fnllowmg 0rdar

111, 1 o first, in or towards payment of habzhncs havmg prionty to- the Secuzred
o ;'Llablhtles, _ _ o _ - o S :
| '_ 1 112 o secondiy, in or iOWards payment ofall costs, chargcs and expenses ;ncm‘-red )

in or incidental to the exercise or performance (or atiempted- exercise or-_ N
L performance) by EBCF of ariy of the powers or authontzes conferred by orin:
S any other way cmnnecteé with this Debenture; : '

L3 thirdly, in ot fowatds payment to the Recewer of I:ns remunerat:on ﬁxed o

-accordance with fhxs Debenture;

it _fourthly, in or towards payment t{} LBCF ‘of the- Secuired Llabﬂmes in such'_ »

~order as LBCF in, ItS absolute dlscreti'oﬁ thmks fit;.

S H 1.5 ”ﬁﬁhiy, int. payment w0 the Chargor of any surplus

2

.:- i i

Any: surpius shall 1ot carry. mterest The Receiver ot LBCF may pay any surplus inito- :

~atiy of the- Chargor”s bank dccounts includmg an account-opened spemﬁcally for such

Cpurpose: LBCF shall thf:n Have’ no further habllity for such surplus. -

_._LBCF or t‘ﬂe Recewer may credit any mohies rece;;ved upon realisation of the Cha:ged _ :

- Assets to a suspensé account for so long and on sich ‘basis as LBCGF or the Reeeiver
*_may from tine to time determine-in order to preserve LBCF’s. right to pmve for the
“whole of i 1ts cla:m agamsf the Chargor or any other petson I;able : ' ;

:.Subgect to the: nghts of the hnlder of any pnor rankmg Perrmtted Security Interest ot

any landlord, any morney received by the Chargor iinder any insurance of the Chargeé e

- Assets will be treated as part of the Charged Assets. Tt will be apphed at the discretion . -

iz
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~-of LBCF either in réducing the Secured Liabilities of towards making good the loss or - -
- ‘damage for which ‘the money became payable. - Any morey recéived by the Chargor

under any insuratice of the Charged Assets shall be held on trust. for LBCF pendmg'. '

: :such ﬁppilcatiﬁn _ _

. IPR()TECTION QF THlR]) PARTIES
o

R knawiedge to the contrary that:’

Any person dealmg with LBCF or'a Recewer may assume unless he ‘nas actual-"'_ -
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13.1

13.2

13.3
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14.1

14.2
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12.1.1 LBCF or such Receiver has the power to do the things which they purport 1o
do; and

12.1.2 they are exercising their powers properly.

All the protections to purchasers by sections 104 and 107 LPA shall apply to any
person purchasing from or dealing with any Receiver or LBCF as if the Secured
Iiabilities had become due and the statutory power of sale and appointing a receiver in
relation to the Charged Assets had arisen on the date of this Debenture.

CONTINUING AND ADDITIONAL SECURITY

This Debenture is a continuing security. It secures the ultimate balance of the Secured
Liabilities despite any inferim settlement of account until a final discharge of this
Debenture is given by LBCF to the Chargor.

LBCF's rights under this Debenture are in addiiion to any other rights it may have
against the Chargor {or any other person in respect of the Secured Liabilities) under any
other document, the general law or otherwise. They will not merge with or limit those
other rights or be limited by them,

LBCF is not obliged to make any claim or demand on the Chargor or any other person
or to enforce any guarantee, mortgage or other security now or in future heid by it
before enforcing this Debenture and no action taken or omitted in connection with any
such right or instrument shall discharge, reduce or affect the Chargor’s Hability to
LBCF. LEBCF does not have to account for any money or other asset received pursuant
to any such right or {nstrument,

EXPENSES AND INDEMNITIES
The Chargor will on demand pay:

14.1.1 all professionals’ fees (including VAT) and any other costs, charges or
expenses {on a full indemmity basis) incurred by LBCF and any
Administrator or Receiver; or

14.1.2 any charge levied by LBCF to compensate it for additional administrative
fime not reasonably anticipated to be ncwred by it on the date of this
Diebenture at a rate commensurate with the complexity of the matier;

in either case, in connection with the actual or attempted perfection, preservation,
defence or enforcement of this Debenture or the preservation or disposal of any
Charged Assets or the exercise of any power under this Debenture or any amendment,
waiver, consent or release of this Debenture.

The Chargor will on demand indemnify LBCF, any Administrator and any Receiver
and any of its and their officers and employees and any attorney, agent or other person
appointed by LBCF under this Debenture (each an “Indemnified Party”) in respect of
all costs, losses, actions, claims, expenses, demands or liabilities whether in contract,
tort, or otherwise and whether arising at common law, in equity or by siatute which
may be incurred by, or made against any of them ar anv time relating to or arising
directly or indirectly out of:

14.2.1 anything done or omitted to be done i the exercise or purported exercise of
the powers contained in this Debenture; or



1422 a claam of any kmd (mcluémg one relatmg to the env1ronment) made or

.'_-asserted against-any Indemnified Party which Would not have ansen if ﬁns :
. .Dﬁbenture hiad niot been executed : S

:iﬂl 2 '.3' . _'any breach by the Chargor of any oFits 0bizgatwns under th1s I}ebenture

unless in'the case of 14.2.1 and 14224t was causefd by the neghgence orc wﬂ_fu'i'

B .mlsconduct of the Indeninified Party

BT

150

151

15
o 'Laahrhty concerned, the Chargor will indemnify LBCF in respect of that shortfail

154

155

e

161U o
IR ¢ full LBC’F WIH at the request and cosi: afthe Chargory re}ease this Debenture LBCF .~
- il dlso transfer to th?_: Chargor any Charged Assets’ whwh Have beert asszgned ot

Nezther LBCF nor any Recewer TOr any ofﬁce:r Tof emplayee of e1ther of them shaH ino

-aty way be Hable or responsible to the Chargor for any loss or 11ab1Iity of any kind -

ariging from any act-or-omission by it of any. kind (whether as mortgagee in possessxon'

ot otherwise) in relation to the Charged. Assets except to the extent caused by 1ts oW |
S neghg:ence of wziﬁﬂ mlsconduat : :

2 'PAYMENTS

LBCF 4r any Recelver may ‘conivert: aﬂy money: recexved under this Debenmre B
_ _(mcludlng the: proceeds: of any previous conversion). into stich currency .as LBCFor.

- such Receiver may think fit in order to discharge the Secured Liabilities: -Any-sich
: _converswn shall be effected at the then prevaﬂmg spot sellmg rate of exchange of

If the armount of the currency. o converted s less than the amount of the Secured :

| Any cemﬁaate signed by LBCF as to a0y amout payabie ander this DeE;enmre at tha T
© . date of such cerfificate shall, in the abserice of mamfest error ‘be conc’iuswe ev;dence of o

such amount and be: bmdmg on the Chargor

-"..AIE amounts payable by the Chargor under this Debenture w;lf be pa:d m full w1thout-_'- '
get oflor otber deductmn . R . o '

-'_LBCF niay at any tnne WIthout fiotice set off agamst any Secured L1abzhzzes any'

“amount owed by it to the Chargor. LBCF may effect such et off by transfemng all or-

- any part-of any balance standing to the credit of any of the Chargor’s accounts wrth itto . :
Cany Other aceount or by com’bmmg or consohdatmg such accounts.

DISCHARGE

.....

o transf“errcd to- LBCF

'If any payment by the Chargor ot any other persmi ot any release gwen by LBCF s
‘avoided or ad;usted pursuanf: to the Insoi vency Act .

| 16.2_.-_1. _ - the Chargor 5 habihty for. the Secured Liabilities w1]l contmue 45 lf the - '

payment release, avotdance or ad}ustment had not occurred and

¥ I 623 - . LBCF will be entlt}ed fo Tecover the value or-amount Of that payment oro

secutity fromi . the Chargor as if - the payinent; release avoidanice of
o j'adjusnnent had not occurred. e e '

oz
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TRANSFERS AND DISCLOSURES

LBCF may novate or assign this Diebenture or sub-contract or delegate its obligations
or duties under it. References in this Debenture to LBCF includes its successors,
assignees and transferees.

The Chargor may not assign, transfer, delegate or make any declaration of trust of any
of its rights or obligattons under this Debenture.

LBCF may disclose any information about the Chargor and any member of its group
and any other person connected or associated with it to any member of LBCF's group
and/or to any person 1o whom it i5 proposing to transfer or assign or has transferred or
assigned this Debenture,

MISCELLANEQUS

No delay or failure by LBCF 10 exercise any rvight or remedy under this Debenture shall
impair or operate as a waiver of that right or remedy. Any single, partial or defective
exercise of any such power, right or remedy shall not prevent the further exercise of
that or any other right or remedy.

Any waiver, consent or approval given by LBCF of or under this Debenture will only
be effective if given in writing, Such waiver, consent or approval shall then only apply
for the purpose stated and be subject to any wriiten terms and conditions imposed by
LBCF.

If at any time any one or more of the provisions of this Debenture is or hecomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction then neither
the legality, validity ot enforceability of the remaining provisions of this Debenture nor
the legality, validity or enforceability of such provision under the law of any other
jurisdiction shall be in any way affected or impaired as a result.

Each Indemnified Party may enforce the terms of this Debenture in accordance with the
Contracts (Rights of Third Parties} Act 1999, Apart frem the Indemnified Parties and
the parties to this Debenture, no other person may enforce its terms.

LBCF may grant releases of or waivers under this Debenture and it and the Chargor
may agree vanations to its terms without either notifying the Indemnified Parties or
obtaining their consent.

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, instruction, proceedings
or other communication from LBCF to the Chargor under this Debenture shall be in
writing and may be sent by post, courier, facsimile or e-mail. Any such communication
shall be addressed to the Chargor at its address given in this Debenture, its registered
office or the address last known to LBCF at which it carried on business and shall be
treated as served:

19.11 if delivered by courter or personally: at the time of delivery;
19.1.2 if posted: 48 hours after posting or upon receipt {whichever is earlier); or
i9.1.3 if sent by fax or e-mail: at the time of transmission {uniess LBCFE knows or

ought reasonably to have been aware of a transmission failure).

Any notice, request or other communication under this Debenture from the Chargor to
LBCF must be in writing and sent by first class post to LBCF’s registered office or



stich other address 8- LBCF adv:ses the Chargor in wntmg fcar th;s purpose anﬁ w111 be. o
treated g served ST _ .

19, 21 1f 1t 18 recewed durmg busmess hours on a Workmg Day on receIpt or -

19, 2 2 if it is received outside busmess tiotrs or on ! day Whach is 1ot a Workmg-' S
Day on’ the first Workangj Day after rece1pt o '

zo  JURISDICTION

20,1 ‘This Debentare shaii be govemed by and canstmed inaccordance. with the- laws of
- “England. The Chargor aceepts the non=exclusive Junsdwnon of’ the Enghsh Courts i
-_connectmn wzth any. matte‘r ansmg under this Debentute. _ B

21, DEFINITIONS AND INTERPRETATION

. . 2;’1_1.'1 "In ﬂ‘ﬂS Debenture thc followmg words have the meamngs sei out 0ppos1te them

) “Admmmtrator” '_ T any person appointed under fhe Tusolvency’ Act
S o 1986 to manage the Chargor’s business and assets...

CwBook Debts” 7 all book debts, revenues and’ claims - whether.
S -~ adtally or contingently owing to. the Chargor

. whether. ‘or not on- account of its' trading both
- present and future dnd iriciuding alt: choses . in

- action which may give rise to a debt, revenue or
- claim and atiy secutity held by the Chargor for
- such debt, revenug or claim and any other righits

" relating thereto, stich 48, reservatwn of txtle or ano
8 'unpani vendor’ shen RO RRT : B

“Chaiged Assets™ S ithe subject matter of the ‘mortgages and charges
' L RE ._'-.eirefated_'by this Debenture =a'r_'1'd:set.;out atélause 2.

o .‘._‘I')'é;f'a'n'tt'_”' e S any of the fellowmg events: o
_ o el ‘@) LBCF makes. demand for the ' 'pay_meﬁ‘t"_
Cor dlscharge of ail or aty part of the; Secured ...
“Ligbilities; . o o

iy e C’hargor requests LBCF {o- -
0 appomnt an Administrator or a Recewer“.
“or to take possesswn, : R e

(111) ‘the  Chargor breaches {or s found- to:

have: breached) any of the covenants

" or warranties given by 1t to LBCF i m L
‘this. Debenture, R -

“Enviroumental Laws® - all laws, duec:tmns and regulatlons anid ai] codes o
e oo of practice, cireulars and guidance notes issued by
. .any competent authofity or agency (whther in. the
“United Kingdom or elsewhere: and whethet or not
having the force of law) concerning the protection .
_30f the environment or buman hea"[th mcludmg_ SO

©MB1253
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“Envircnmental Licence”

“Prispose” or “DHsposal”

“Equipment”

“Expenses”

“Indemnified Events”

“Insolvency Act”

“Intellectual Property”

‘ELPA!!

“MNominated Account”
“Permitted Security Interest”

“Property”

without limitation the conservation of natoral
regsources, the production, storage, iransportation,
treatment, recycling or disposal of any waste or
any noxious, offensive or dangerous substance or
the liability of any person, whether civil or
criminal, for any damage to or pollution of the
environment or the rectification thereof or any
related matters,

any permit, licence, authorisation, consent or other
approval required by any Environmental Law,

includes sale, transfer, lease, licence, or parting
with  possession or granting any interest in.

any plant, machinery and/or other equipment
charged to LBCF by this Debenture.

those fees, cost, charges and expenses covenanted
to be paid by the Chargor in clause 14.1.

those matters and evenis in respect of which the
Chargor is liable to indemnify or reimburse LBCF,
including those referred to in clauses 5.4 and 14.

Insolvency Act 1986 and any secondary
legislation made under it.

all patents (including applications, improvements,
prolongations, extensions and right to apply
therefor), design rights, trade marks and service
marks (whether registered or unregistered) and
applications for the same, copyright, trade, brand,
domain  and  business names, koowhow,
confidential information, trade secreis, databases
and computer software programs and systems and
all other intellectual or intangible properiy
(including the benefit of any licences or consents
relating to any of the above) and all fees, rovalties
or other rights derived therefrom or incidental
thereto in any part of the world.

Law of Property Act 1925.

any account opened pursuant to clause 4.1.8.

any Security Interest specified in Schedule 3 and
any lien arising by operation of law in the ordinary
course of trading over property other than land,

any frecheld or leasehold property owned or
occupied by the Chargor.



2;

| SReceiver”

- “Remiftances””

. “Security Interest”

o ‘.‘Secured_ Liabilities”

. “Securities”.

3 ihis Debenture:

“any receiver or recéiver and manager whi 18 not
~an- administrative receiver (within the meaning of -
-section 29(2) Insolvency Act) appomted under thls' e

.Debenture L

cash, chequzs ths of exchange, rxeganable and
. nonsnegotiable - instruments, letters of credit,
©orders, drafts, 'pré)missory' riotes, electronic
. paymients and any other instruments, met’hods OF-
L 'forms of payment or engagement C S

any’ mc}rtgage charge, pledge, trust ass;gnment byi .
‘way of security, hypothecation, lien, or any other -
-arrangement for the purpose of or havmg w stmilar:
~effect to creating Security or any title retention

I‘igh-t'SQ'of'any' s-et‘ﬁoffﬁghtscteatéd._by a‘gree-rnﬁﬁt;_ R

'ali monies (in whatever currenc}’), blzgatmns and.' L
. liabilities which are from time to time due, owing

or incurred by the Chargor to LBCF, whether

- actually ot contingently, -solely -or jointly. and
* whether as principal ot surety, including discount

charges -and. interest (as well ‘after as before.

“ judgment) commission and other fees and charges
&t the tatés and on the ferms agreed between the -
~*Chargor and LBCF from time to time, together
~ “with - all Expensés and all. amounts owing in
. respect of Indemnified Events plus, in each case,
- interest at the rate agreed with: the Chargor, from-
- the date the ‘same are incurréd to the date of

paymeritin full compounded monthly or otherwise

o 'i:n-._apcoraancé W'ith_ L.BCF’_S.-ﬂsuai .;p‘rﬁct’ic‘e.'

o _':aI] smcks shares bcmds and securities of any kmd :
. whatsoever (mcludlng warraiits ‘and options to
© acquire or subscribe for any of the same) and
~whether markétable or fiot, held by the Chargor -
~pow or ail-any fitne in the future incloding -all
- allotments,. rights -and. beneéfils at - any time
“accruing, “offered: or- arising in respect ‘of or
- _fncldental to-the same and all money or property.
©--aceruing. of - “offered at -any time by way of
-dividend, distribution; - conversion, redempnon o
“bomis, pref'erence opnon, interest or Gtherwxse in
3 respect therecf :

21 3 I uniess the context requires: otherwwe the sxngular inchides the pEural and vme
T versa and any reference [ gender mc’{udcs any other gender,
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21.5
21.6

21.7
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21.3.2 headings to clauses are for reference only and shall not affect the
interpretation of this Debenture;

21.3.3 references to clauses and to Schedules are to the clauses of and  schedules o
this Debenture;

2134 references to a “person”, include individuals, firms, parinerships,
corporations, unincorporated bodies and government entities;

21.3.5 references to “LBCF”, include its assignees or transferees;

21.3.6 references to any Act of Parliament include that Act as amended, modified or
re-enacted from time to time and all rules, regulations, orders and subordinate
legislation made pursuant to it; any provision of this Debenture which refers to
an Act which is amended, may itself be amended in such menner as LBCF may
determine to preserve the intended effect of this Debenture;

21.3.7 references to this “Debenture” or any other document are to this Debenture or
that document as from time to time amended, supplemented, restated, novated
ar replaced, however fundamentally;

21.3.8 references to the “Charged Assets™ are to the whole or any parnt of such
property or assets, as the context requires;

21.3.9 whenever the Chargor is obliged to do something if required or requested by
LBCEF, it shall do that thing promptly;

21.3.10 the meaning of general words introduced by the word “other” or (followed by
the word “including™) shall not be limited by reference to any preceding {or
following) word or ennmeration indicating a particular class of acts, matters or
things.

It is intended that this Debenture takes effect as a deed even though LBCF may only
execute it under hand,

This Debenture may be executed in counterparts.

Any term or phrase defined in the Companies Act 1985 and 2006 (whether capitalised
or not) bears the same meaning in this Debenture,

This Debenture is subject {0 the terms of, and the permissions contained in, the
Intercreditor Agreement between, among others, the Chargor and the Bank dated on or
around the date of this Debenture as such Intercreditor Agreement 1s amended,
supplemented, substituted and novated from time to time.



SCHEDULE 1
Registered Land

Not applicable.
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SCHEDULE 2
Plent and machinery

Mot applicable.
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SCHEDULE 3
Penmtted Secunty Interests

Any Secumy Iﬂterest referred to in the Intercredltor Agreement and sub;ect to the prlonty pravrsmns m
the Intemreditor Agréement
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IN WITNESS whereof this Debenture has been executed as a Deed by the Chargor on the date inserted
at the beginning of this Debenture

THE CHARGOR
EXECUTED AND DELIVERED AS A DEED BY

THE MATCHING HOLDING COMPANY LIMITED

acting by

....... : N@V\Mf
Name of Director ** Signature

Name of Director/Company Secretary ** Signature

In the presence of:
Witness

Name*:

Cecupation: ... Kg “}UQW cuenasnnnnnosenrnsnntnonanrn s

*Witness Siamre (only required if

Address: . the Company is registered with a sole
Director as per the Companies Act
.............. 2006
LBCF

SIGNED and DELIVERED as a Deed on
day of on behalf of
LLOYDS BANK COMMERCIAL FINANCE LIMITED

)
|3 2 T USRS )
duly appointed aftorney }
} Attorney (s) for
e ieierreeiaieiaaeetreiaeieraaraaraas } Lloyds Bank
duly appeinted attomey 3 Commercial
} Finance Limited
In the presence of: 3
}
{17111 ¢ SO 3
}
L ik SO 3 Witness (only
} required if one
OCCUPALOIT L.entivieetiie e et ) attormney signs
)
Key ** = insert full names
* = delete as applicable
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