Companies House

MRO1 e

Registration of a Charge

Company name: MW LEISURE ESTATES LTD
Company number: 06038489

X6JBW2XL

Received for Electronic Filing: 14/11/2017

Details of Charge

Date of creation:  09/11/2017
Charge code: 0603 8489 0006
Persons entitled: AMICUS ASSET FINANCE GROUP LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: EMMA ALLEN
Electronically filed document for Company Number: 06038489 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6038489

Charge code: 0603 8489 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th November 2017 and created by MW LEISURE ESTATES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 14th November 2017 .

Given at Companies House, Cardiff on 16th November 2017

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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- BETWEEN:

1) . The Cnmpany MW Lelsure Estates Ltd (a companv reg[stered in Eng\and with numbar 06038489] whose reg\stered af‘Fce is: at Chnstopher

House, 94b London Road, Leicester LE2 0QS; and

L U {2) AAF - Amicus Asset Finance Group Lirriited [a company reglstered in Eng\and thh AumbEr 04286156) whose reglstered offlce is 7, Air Street S
.- London, W1B GAF. : : S

BACKGROUND

C 04 .. AAF Interds ta-provide leasing, hire purchase and/or laan finance to ths Compaiy for the purpase of its businass subject to, amang athar -
. thmgs the Company executing this Debenture granting to AAF martgages and charges aver its assets and undertaking from time ta time as security for

“all of its present and future ohligations to AAF.

g3 The Company has agreed to execute this Debenture dsa deed to prowde security for all of its present and future ohllgatmns tﬂ AAF an the'

‘terms set aut below. ) .
TERE GF DEBENTURE

"1, DEFINITIONS -

“1.1.In this Debentire the following words and expressions shall have the .

. follewing meanings:

_Associate meahs any present or future holding company, subsidiary {or
subsidiary of any such holding company) of AAF, from time to time (but

.- only for so long as the Asscciate remains such a holding company,.
- subsidiary or subsidiary of such a helding company of AAF )

.-+ Bank meaiis. the Company's prinicipal clearing. banker as |dEntn‘|ed |n-5- :
- Schedula 5 and as replaced from time to time by such other clearing bank - -

as the Company may notify to AAF from time to time;

. Book Debts rmeans the Fixed Charge Debts and the Fluétiﬁg Charge Debts;

Business means the goodwill and connaction of, end- rights that -the
Company has in its business carried an by or for the ‘account of the’

" Cpmpany upan any part of the Real Property or elsewhere which

-expression shall include - all. business(es] at any ‘time during the
cantinuance of this security so carried on and the benefit of all licences -

-and registrations (if any) held in connection with it/them and all ancillary
‘or connected rights;

banks in general are open for business in London;

) . Charged Property means all the underi:a.kmg, property, assets and rights .
- martgaged, or charged under this Debenture and shall include any part of

~-orinterest in them;

“Chiattel Assets medns (without prejudice to the fixed charges created by

- clause 3.3) each of the assets itemised in Schedule 2;

“Environmental Matters has the meaning given to such expressmn in-;

clause 6.13;

" Expenses mmeans all expenses (including legal fees) from tire to time paid =
or incurred by AAF or any Assaciate, any Receiver or their respective .
- apents and employees at any time in connection with the Charged -

- Property, the recovery of amounts owing to AAF or any Asscciate ar in B
" taking, perfacting, defanding, preserving or enfarcing this Debenture and
all security and rights created by this Debenture and in abtaining advice

on any matter relating to this Debenture or the Charged Property

(including alt costs and expenses payahle to AAF or any Receiver under -
this Debenture] or in exercising any right or power arising under or -
.- because of this Debenture or otherwise, in each case on a full indemnity - -
" basls;
- Fixed Charge Debts has the meaning giveri to that expression in-clause
. 3.5 and which includes each and every book debt-and other monetary -
-7 debt or claim (whether actual or contingent) separately referred to in -
~ . such clause; :
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'Finante Agreement means each and any loan, hire purchase, conditional -~
szle, stocking, leasing, or ather agreement or arrangement far the S
. provision of financial accommodation or the sale or hire of gacds by AAF -1
- to the Company or z person whose liabilities are guaranteed or secured -
" by the Company; : :

‘Floating Charge Debts means.all hook and other dabts and monetary. :

.. claims now or at any time in the future due, owing or incurred to the’
- Company apart from the Fixed Charge Debts;

holding company: means, in relation to a comp'ariy ar cérp'oration,'- any -
other campany or corparation in respect of which it is a subsidiary; person -
means any individual, firm, company, government, state or agency of a

‘state or any joint venture, association or partnership (whether or not S
- having a separate legal personality); :

Principal Bank Accounts neans all of the Compa ny'’s bank accounts from

- time to time maintained with or at any branch of the Bank and which are - . ;
- not designated as accounts cpened for the benefit of AAF or to receive

monies mortgaged or charged by way of fixed charge (whether ariginaily

~-or following crystallisation of any floating charge) Tn favour of AAF and’ :
*which are not opened after demand has been made for payment of [

o A o ‘- amounts secured by this Debenture;
Buisiness Day means z-day (excluding 2 Saturday or-Sunday) an which.

" Prior Security means the security described in Sched ule 4 if any; .

" 'Real Property means all freehold and leasehold propeérty or interest of -

the Company in any of the same as mortgaged or charged under this

" Debenture and includes any part of it;

- Recelver maans a- receiver, receiver and manager appomted under thls

. Dehenture and includes joint receivers;

‘Requisite’ Consent means the previous'cun'sént"iri'v(rriting uf AAF (and
then only to the extent that such cansent permits-and in accordance with
gny conditions attached to such consent); )

~-SaeUrities has the meaning given to such expression in clause 3.5;

‘Security " Interest means- any. mortgage, assighment, lien, chargs; -
-hypothecation, pledge, . conditional sale, - or other titla .retention

‘agreerent, trust arrangement or any other agreement or srrangement - -

.~ the economic ar commercial effect of which is similar to the creation of -

- gecurity or any other security interest whatsoever but shall not include "
_-&ny of the same arising solely by operation of law, or a title retention -~
agreement or arrangement securing amounts not more than 60 days- .

- overdue entered into in the ordinary course of day to day trading; and -

" subsidiary means a subsidiary undertaking within thé meaning of sectign ..
1162 of the Companies Act 2006 which for these purposes shall be treated -
Cas including any person the shares ar ownership interests in which are -
: subject to security and where the legal title to the shares or ownership
_interests so secured are registerad in the name of the secured party or its
" nominee pursuant to such security.



.-1:2 Paragraph 14 of Schedule B1to the Insolvency Act 1986 {incorparated
- Whlch is accounted for as fixed assets with an individual value in excess of -
.- --and AAF may appoint an administrator of the Company pursuant to that -
- paragraph. -

“by Schedule 16 ta the Enterprise Act 2002) shall apply to this Debenture

1.3-The floating ‘tharges treated by this Debenture are collectively 3.
“qualifying floating charge” far the .purpase of paragraph 14, Z[a) of

.Schedule B1 to the Insolvency Act 1984.

"2, AGREEMENT BY THE COMPANY TO PAY AAE

-'_'The Company covgnants that it will 61 demand pay to AAF (asagenl:"far s

itself and each Assaciate) without deduction, set off or caunterclaim all

Associate by the Company in whatever currency deporminated -and
howsoever incurred, {whether alone or jointly and in whatever style,

name or form and whether as principal ar surety} when the same are due .

“and including, in particular, tha payment of all amounts which may

- commission, fees and other charges and all Expenses.

3. PROPERTY AND ASSETS CHARGED .~

3.1 The Company grants'the mortgagea,'charges and other securitiss set

"-gut in this clause 3 to AAF (as agent and trustee for itself first and then.
---each- Associate) with full title guarantee and to the intent that the
.. securities creatad by this Debenture shall rank as continuing securitles for
~-all the obligations and liahilities of the Company described in clause 2 ar .-
- otherwise arising under this Debanture {whether incurred to AAF or any
" Associate).

. Unless otherwise stated, the security created extands io all
“-present and future assats of the type referred to and to all interasts of the
- Company in such assets.

3.2 Tha Cormpeny separately charges by way of Eegal mortgage each of the '
o following:

2321 all of the freehold and Ieasehold property naw: vested in the .
i “Campany including, but not limited to, the propertias short particulars of -

which is ar are set out in Schedule 1;

322 al butldings and fiktures (mcludmg trade ﬁxtures tenant 5 flxtures- :

and fixed plant and equipment) on such Real Property; -

323l presently’ held . venddr's liens, mortgages, charges, opticns, - : .
“advance by AAF and so carried out in breach of the terms of this- -

- Debenture]);

"~ agreements and rights, titles and cther legal interests in or over land of

" whatever description held by the Company an the date of this Debenture;
o and

B o324 ali rents, I|cence fees, sepvice charges or gruund rents payable
respect of such Real Praperty. .

e 3 3 -The Company separately charges hy way of flxed charge each of the-

foliawing:

3.3.1.all estates o'r'inte'rest's:'rn any fr'eehclld and '[easehcld prbperty' 'o'f':'-_

whatever kind {whether legal or equitable) not effectively martgaged by

“clause 3.2 now or at any time during the continuance of the security .

- created by this Debenture helonging ta or mortgaged or charged to the
Campany and ail proceeds of sale thereof; -

3.3.2 the benefit of all licerices or agreements relating to any such Real 3 &1 all the shares listed in Sched:lé'3 (if any),

" Property tg which the Company may be party or to which the Caomipany -

may at any time be entitled;

3.3.3 all buildings and fnctures [mcludlng trade fnctures tenant s fixtures .
‘and fixed plant and equipmeant) owned by the Company fram time to time -
~“'in or on any such Real Property; )

.3.3.4 all'vendaor’s liers; mortgages charges optmns agreements, tltles
and other interests in or over Real Property acquired by the Company at
any time in the future;

3735 all rents, licence fees sarvice r.harges ar ground rents payable in

- -respect of such Real Proparty; R
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£5,000 and which will nat, ardinarily, be replaced within 12 months of its
purchase or acquisition by the Company, together with the benefit of all
warranties and contracts relating to the same; and

3.3.7 8l -other - plant, ‘machinery, -.vehicles, - computers and  other

- equipment of the Company both present and future together with thefull .- - ]
.- benefit of all warranties and contracts relating to the same (although =~

excluding the Company’s stock in trade or wark in progress).

' 3.4 The'Cornpany assigns absolutely to AAF all of its right, title and interast

in the Chattel Assets and the full benefit of zll warranties, guarantees and -

. contracts relating to the same. Upon AAF being satisfied that all of the
monies and discharge all ohligations and liabilities whather actual or - e o &

" contingant now ar at any time due, owing or incurred to AAF or any -

abligations and liabilities described in clause 2 have heen irrevacably paid

and discharged in full it will, at the cost and request of the Campany, - -

reassign the Chattel Assets ta the Company.

3.5 The Corfipany séparately charges bv way -of fixed charge each of the .
" following: . )
- become due an or following termination of, or demand made under, a o e R FERARE S . . :
- Finance Agreement in accordance with its terms and all accrued intarest, © _.3‘5‘1'3” the rlght, title and interest of the Comgany to-and in'all present o
and future policies of insurance or assurance (including for key-man
caver) and the proceeds of all and any claim made or capable of being "

made at any time in the future under such policies;

"3.5.2 all prestint and future rights to rehate; repayment or reclaim af taxes S

or custom duties paid by the Company or any other parson where the -

_right is asserted or the claim made, the entitlement to z rebate arises or- .-
the rebate becomes payable either outside of the ordinary course of -~

.- trading or after the Company has ceased to trade or after demand has

.. been made by AAF for repayment af the gbligatians and liabilities secured -

by this Dehenture;

" 3.5.3 all claims ta which the Company is entitled or may be or become . -
.- entitled to damages or compensation relating to the Charged Prapertyor -
-~ thereturn to the Company of its assets or property (including if recovered -
* by a liguidator or administrator of the Campany under statutory powers); .-

“3.5.4 all rights to- bank depuosits, credit. balences -and bank or other
accaunts'in each case not comprised in {or standing to the credit at any'

time of} the Principal Bank Accounts;

3.5.5 (without prejudice to the legal rh'a'r‘tgage.cr fixed equit'ahie charg'e'_.' IRUREIT
‘created of the Real Property and all rights of AAF as mortgagee or fixed

chargee to rents arising thereunder) all rent, licence fees or hire chargas

“receivable in respect of any leasing, hiring ar sub-hiring of any of the

Charged Property {by the Campany (including any nat consented to in

" 356 all rights to" any. rebate of rentals or refund of purchase price

raspect of assets hired or leased to the Company by AAF,

3.5.7 4l rights to payrent -of any amiount duie to the Com’pa‘n\r en._

termination, cancellation or expiry of any factaring or invoice discaunting -

-ggreement of any kind by way of payment of any excess amaunt received |-
“or collected hy the factor or invoice drscounter :

[all.such matters described in clauses 3 513, 5.7 bemg referred to.as
“the Fixed Charge Debts”) .

36 The Company separately charges by way af flxed charge each of the -
- following {which in this Debenture are called “the Securities”): :

3.6.3'ail other stocks, shares loah notes and/c:r SECUrities Iega”v and/‘or'

beneficially owned by the Company or any nominee fram time to time;. e
- 363 aIJ'dividends. righfa; distrihutrbns, accretions ana beznefit's relatin'g s
“to the shares stocks, loan notes and securities referred to in this clause . -

‘3.6 or paid or payahle in respect of them (including by way of preference, =
bonus, redemption or otherwise) {the “Distribution Rights”).

/3.7 The Company separately charges by way of fixed charge each of the
followmg :

‘371 uncalred capltal goudwnl [which shall |ncJude aII brand names)
" licahces, trademarks and service marks, patents, patent appiications,



'desigh's, top'wigh.t's',.'_
- software and all ather intellectual or mtangible property nr rights now
and from time to time belonging to the Company;

3.7.2 all of the Company’s rights and under all contracts entered into by
the Company in the course of its business including all distributorship, all -
‘leasing, rental, credit hire, hire purchase or similar agreements and all -
" letters of credit issued in its favaur and all bills of exchange and ather

negotiable instruments held by it from time ta time;

"-3.7.3 all amounts realised by "an - administrator ar liguidatar . of the.
Cempany upen the enforcement or exacutian cf any order ef the Court .

under Part V! of the Insolvency Act 1984,

right; title and interest of the Company in the Business and on repayment

-and discharge of all manies and liahilities (whether or not accrued due) .
secured by this Debenture AAF will at the request and expense of the ..
" Company re-assign to the Company the right, title and interest in the -

- Business which at that time may he vested in AAF.

situate, present and future and including ell heritable property located in

Scotland and all Floating Charge Debts and all other monetary debts and *
- claims not effectively charged by a fixed charge under this Debenture, the .
.--proceeds thereaf and all rights relating to the same and all things in action
"~ which give rise to g Floating Charge Debt or such a book or monetary debt -
- or claim, and all credit balances fram tima to time on the Principal Bank

"~ Accounts.

©73.10 All the mortgages.-and charges created or agreed to'be created by
- this Debenture are, ar in the case of future property shall be, first ranking .
. "mortgages and charges, subject anly ta the Pricr Security {if any).

3.11 Each of the mortgages or fixed charges-created by clauses 3.2-—'3.8_ :
above are to be construed as separate and individual charges as if gach

“asset referred to were charged by its own sub-tlause such that if any

“individual asset Is, as a matter of law, charged by only a floating charge -

- this will not prejudice the fixed charga security over any other assets
‘mentioned in the same clause ar paragraph.

-3.13-AAF may, in its absolute discretion, diterming the priatity of the
respective claims of itself and each Assaciate to amounts realised under -~ ) ) S
a. 1 4.1 any change or prospective change " the ownershlp ‘of the issued

this Debenture and accordingly all obligations to marshall securities (or to
appropriate realisations in any particular manner) are excluded. All dutles

or liahilities arising from AAF acting under this Debenture as an agent or - -

“trustee far each Associate are also excluded.

* 4. REGISTEREDLAND -

' _-'4 1 The Company applles 10 the Ch\ef Land Regtstrar for the registratlon.

~-against any registered [and which is mortgaged or charged by this

Dehenture including the registered titles (if any} specified in Schedule 1-
{and any unregistered properties subject (or becoming subject} to first -

" registration as at the date of this Debenture or in conseguence of this

" Debenture having been entered into} of any restriction sat out in any .
From RX1 submitted by or on behalf of AAF and/or the Company in..

support of the application to register this Debenture at HM Land Registry.

A2 In respact of such of the Real Praperty titie ta which is registered at .
‘HM Land Registry (or which becomes so registered), the Campany.

' '_ certifies that the mortgages and charges created by this Debenture do not

: contravene any of the provisions of the Memorandum and Articles of ..
~ Assaciation of the Company. :

5. REPRESENTATIONS AND WARRANTIES .-

5 1 TheCompany represents and warrants ta AAF (and will Se desmed to

" repeat the same representations and warranties for so long as any -
) ohligations secured by this Debenture are outstanding to AAF ) that: - .7

- 521 the-Company is-a limited liability company duly iricorporated and
- validly existing under English law, with the power and authority to own its -

assets and to carry on its business as now being conducted;

-.5.1.2 the Company has full power to enterinto and perform its’bb[‘tg'a't‘rdns :
- uiider this Debenture and to borrow from and repay maney to AAF and |
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: authorlsat!ons, cansents, licences and authorities necessary to do so;

5.1.3 this Debenture constitutes the legally valid @nd binding ubllgatmns TR

of the Company enforceable in accordance with its terms; |

“5.1.4 the Company is the sole legal and beneficial owner of a'I'J-'uf'the
| properties and assets listed in the Schedules to this Debenture; - -

5.1:5 entry inta this Debentiirg and any related Finance Agreement with -

N "AAF does not and will not breach any existing law or regulation or the - o
“Memarandum and Articlas of Association of the Company or. any
- limitation on the powers of its directors or breach or constitute an event S )
_ ) e S " af default under the terms of any charge, contract, undertaking or .-
"~'.3.8 The Company 3ssigns to AAF absolutaly all the present and future - - L

restriction binding on the Company;

-5.1.5thereis no person In‘occupation of the Real Pmper‘ty other than the '
Company. . a

5.2 The effect of the’ warrantles gwen in th[s clause s WI|| not be quahfed :
or diminished by any matter disclosed by the Company ta AAF ar known .- -

'3.9 The Company tharges by way 6f fioating chargé ifs.'undéi'taking'anﬂ.'.' 1o AAF prior to the date of this Debenture unless accepted by AAF in

ol its ather property, assets and rights not effectively mortgaged, .~

T assigned as a fixed security interest or chargad by way of fixed charge by
- clauses 3.2 to 3.8 above of this Debenture whatsoever and wheresgever -~ L

- The Company covenants with and undertakes to AAF as fu\lows

writing as being a formal disclosure made in respect of these warranties.

. B. COVENANTS BY THE COMPANY

5.1 To provide infarmation’ relatmgto its affairs:

'6.1.1 From tima to time ‘s required by AAF 16 give o AAF or any
-accountant to be nominated by AAF or any Receiver such information -

relzting to the business af the Company and its subsidiaries and as to its

~or their property, assets and liabilities as AAF or any Receiver may from .07

time to time require; B )
6.1.2 The Company will permit suck inspection’ af the books of acceunt -
and other books and documents of the Company and its subsidiaries as
may he necassary for the purpose of verification of such infarmation;

6.1.3 Without prejudice to the generality of the above the Cumpany'wi\l".--

send to AAF a copy of its directors’ repart and audited vearly accounts g

and those of each of its subsidiaries at the same {ime as they are Issued =

"to the shareholders entitled to them, and in any event, within 180 days of )
- the relevant financial year; :

5.1:1 To natify AAF |mmedrately of:

share capital of the Company ar any part of such capital;

.'.E 1.4.2 of theissue of any further shiares in thie Cumpanyor any subsndlary - ,
. of the Company from time to time; and .

" '6.1.4.3 of any change in 1ts or their 'direct‘ors.
" 5.2 Negative pledge and restrictions on disposals -
: That save with the Requisite Consent: -

- 6.2.1 It will not ereate or permit to-arise or subsu;t any Securltv Interest i
favaur of anyvone ather than AAF on the whote or any part of the Charged S S

Property other than the Pricr Security {if any); or

- 6.2.2 It will not sell, assign, lease; lend or atherwise dispose of or part with o
“-possession of or surrender any interest in the Charged Property or
attempt or agree ta da so; except that the restrictions contained in this. .-
" tlause 6.2.2 shall not apply to such of the Charged Property as is charged -

pursuant to clause 3.9 only where the disposal is made in the ordinary

~ tourse of trading as now carried on and far full value;

" 6.2.3 In-particular, it will not, without the Reguisite Consént, s.ell, és'sign, )
lease; lend or otherwise dispose of the Chattel Assets or any of the assets
- specifically charged by way of a fixed charge by clause 3.3.6 of this

Debenture. If any of the Chattel Assets or such other assets shall be

destroyed or lest then the Company agrees to replace the same and to Z-.
- -execute such mortgage security over the replacement asset(s) as AAF may
L reguire. ) )

6.3 Book and ather Debts - _ : -
"'6.3.L To deal with its Floating Charge: Debits i actordanice with any
- directions from time to time given in writing by AAF {subject to any rights-



..only in the ordinary course of getting in and realising them;

" 6:3.3 To promptly éollect in'the Floating Charge Dsbts-and to pay intothe:

Company’s main current or separately designated account at the Bank all
“manies which it may receive in respect of the Flaating Charge Debts and

L (subject to any rights of the Bank in raspect thereof), to pay ar otherwise '_
~--deal with such monies standing to the credit of such accaunt in

" accordance with any directions given from time to time by AAF;

6.3.4 To give notice to the debitor-in respect of any leed Charge Debt -
- {when each Fixed Charge Deht fifst arises) of AAF's interest as fixed .
‘chargee and to direct that the debtor concerned makes payment directly

to AAF;

6.3.5 To realise the Fixed Chérge Debts p'rkjfn pfly and {Wifh.bl..;t prejudice
" to ClZuse 6.3.4) to pay to AAF all monies received by it and pending such .
payment to AAF ta hold such monies on trust for AAF in a separate and -

S designated trust account;

) '6.3.6 Not to withdraw any amounts s'ténding tn:i'hE'crédit of any barik -
“.-account not being a Principal Bank Account-save far the purpose of -

. making payment of the monies withdrawn ta AAF ;

-_-'E 3.7 If called upon by AAF-to de so- the Company wMI execute Iegal
. assignments of the whole or any part of the Book Debts to AAF in such

B assignment;
6.3.8 Not without the prior writtén consent of AAF to sell, factar; discount,
release, exchange or voluntarily sllow to be set off any of the Bock Dehts

.- provided that if any such arrangement is entered into {whether with or

- without such consent) any amount received or receivable by the

' - Company an termination, canceilation or expiry of the factoring or invoice
- discounting agreement by way of payment of any excass amaunt received -
.- or collected by the factor or invoice discaunter must be paid to AAF or as

-AAF may direct as a fixed charge receipt under this Debenture;

the Bank and such other financial statements and informaticn respecting

- - the assets and liabilities of the Company as are from time to time avzilable

to the Bank.

6:4 Insurance provisions -

6.4.1.To insure and keep insured sich parts of the Charged Property as-
“are of an insurable nature against loss or damage by fire and other usual -
o - risks and such other risks as AAF may from time to tima require;

© 6.4.25uchinsurance must:

~64.2.1 be in the full amount of the reinstatement value of the Charged

Property {due allowance being made for inflatian during the period of

. insurance and reinstatement);

6.4.2.2 be with'such insurers as AAF shall iri writing ép[ﬁiu\}e;

o B.4.3 9 show AAF recorded as the first iass payee and including mortgagee
- protection language acceptable to AAF to ensure that the policy will nat’
- be invalidated as against AAF dueto the acts or omissions of the Campany

alone;

"6.4.2:4 e G terms reguiring the insurers not to cancel the policy without.

giving at least 14 days’ prior notice to AAF; and
6.4.2.5 if required by AAF, be with AAFasa cosinsured.

5.4.3The Company undertakesthat: ..
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effectmg and keeging up such insurances on the first day on which they.
ought to ke paid;

U 6.4.3.2 the Company will have the interest of AAF noted cn'any sich - .-

policy or policies uniess AAF is expressed as a. co-insured; and .

6.4.3:3'if required by AAF, the Campany wilf deliver to AAF SUCH policy or R :

pelicies ang the receipt (or other evidence of payment satisfactory to -
. AAF) for every premiurn payable in respact of such policy or policies;
6.3.3: Priof to any demand being made under this Debenture and in the- v
absence of any directions from AAF any manies received by the Company |
- and paid into the account with the Bank referred to in the above Clausa. |
- 6.3.2 in respect of the Floating Charge Debts may be withdrawn and
.. appliad by the Company far the furtherance of its business in the ardinary |
" course {provided that the Bank will not have any responsibility to monitor -
-1 such use); )

- 6.4.4 the Comipany irrevocably duthorises AAF-{and appoints AAF as its
"“agent) to deal directly with the Company's insurers on its behalf, to pay
~."any premiums not pald by the Company, to agree or comaramise any
~ claims relating to the Charged Property and to receive any insurance

proceeds ta be applied in accordance with the terms of this Debenture,
AAF is not abliged to exercise any of its rights under this clause.

" 6.5 Application of insurance money"

To hold all money received on any insurance whatsoever in Tespect of loss ) '

-or damage to the Charged Property whether pursuant to the covenant -
" tontzined in clause 6.4 above or otherwise on trust for AAF, and to apply -

it as a fixed security receipt in or towards discharge of the sums for the

" time being owing to AAF under this Debanture (unless AAF agrees, as a
- matter of discretion, tc permit the proceeds ta be applied in making good

the inss or damage in respect of which the praceeds are received);

6.6 Conduct of business -

~Té'conduct and carry on'its kusiness in 4 proper nd efficient manner and
" not make any substantial alteratian in the nature of or mcde af conduct
- of that busmess .

- 6.7 State of repair -
terms as AAF may require, and if AAF sa requires, the Campany will give -

notice of such assignment in a form specified by AAF to all of the relevant
. debtors or such particular debtors as AAF shail from time to time specify
..and take such other steps as AAF shall require to perfect such legal’

“Ta keep altbuildings and fixed and maveable plant, machinery, fixtures; - -
fittings, vehicles, computers and other equipment forming part of the -~ -7
‘Charged Property in a good state of repair and in good working arderand .-

- condition; :

" 6.8 Praperty covenants
~.."6.8.1 Ohserve covenants in leases -

T pay the rents reserved- by, and to okserve and perfarm all tha .

covenants on the part of the lessee confained in, the respective leases -
under which any leasehold properties far the time being comprised in the

- Real Property are held;
- _ Ceo 0 5.8.2 Demolition or remaval of buildings et~ e
- 6.3.8 Ta permit the Bank to furnish directly to AAF from time to time upon - :

‘request full statements and particulars of all the Company’s accounts with - Nt without the Requisite Consent to pull dowri or remove the whole or -

-‘any. part of the Charged Property- consisting of buﬂdlngs ‘or ather. j.
.- erections, fixed plant and machinery;’

" 6.8.3 Restriction on beasing and accepting 'sur'reride'r.s

_-Not to-exercise any of the statutory ar common law powers of legsing
"-and/or- accepting surrenders of leases conferred on mortgagars by .
Sections 99 and 100 of the Law of Property Act 1925 or otherwise without -\~

.. the Requisite Cansent, although AAT may grant or accept surrenders of
" leases without restriction; .

6.2.4 No licences . -

/Nt ta confer upoti-any person any licerice, right or interest to oecupy the . -

--Real Property or grant, suffer or permit to arise or'subsist any overriding ..

" interest as specified in Schedule 1 or 3 of the Land Registration Act 2002) -
-over any of the same; )

“'6.8.5 Mo adverse registrations

" That ne person other than the Campany shall be registared with HM Land -

Registry as the proprietor of the Real Property and the costs incurred by

~AAF in effecting all such registrations at HM Land Registry, HM Land
Charges Registry or any other registry {whichever shall be appropriate) as -~

- AAF shall from time to time reguire in order ta ensure compliance with - -

‘the same shall be an expense properly incurred in relation ta this -

" Debenture and shail be reimbursed to AAF by the Company on demand; .- -



B and/ar of such nominee(s) as AAF may select;

To permit AAF and its 2gents, EmpJDyEes and persans authcrlsed bv it to
_enter the Real Property at any time ta view the state of repair and
-condition of It.- Any of such persans may enter the Real Property and
" repair and make good sny defects in the Real Proparty resulting from ar
.'-_which constitute a breach of covenant under this Dehentura by the
L Company, [f AAF acts under this provision it shall not be or be deemed to
- be @ mortgagee in possession or accountable as such. The Company shall |

--indemnify AAF in respect of any such expenditure on demand;

- '6.8.7 Dbserve testrictions e
"T6“ohserve “and -perform all covenants, conditions, agreerrents and
stipulations from time to time affecting the Real Property or the mode of -
- user or the enjoyment of the same and nat enter into any onerous or

‘restrictive  obligations affecting the Rea! Property or, without the

~Requisite Cansent, to do or suffer ta be done on the Real Praperty -
- anything which is “development” as defined in Section 55 of the Town .
"and Country Planning Act 1990 nar ta do or suffer or omit to be done any!
. -act, matter or thing whereby any provisian af any Act of Parliament, order”
.or regulation fram time to time in force affecting the Real Property is -
~infringed;

: -B.B.8 Plannmg

-“amendment or replacement of them and all regulations made under
them, and zll planning and building regulations, by-laws and cther .
requirements of any other planning autheority ar similar; :

6.8.5 Purchase of subseguent property - _ :
Toiriform . AAF. Immediately -on becoming bound to _'éomplefe the
"purchase of any estate or interest in any freehold or leasehold property

after the date of this Debenture and tc depasit with AAF the deads and
documents of title relating to such property and to all other Real Property;

.S.B.ID Charge over subsequent property

U To exscute at any tima upon request over all or ‘any of the- prop.).értv :
- referred to in clause 6.8.9 above a charge by way of legal mor‘tgage in
- favour of AAF in such form as AAF shall require;

-’69 Covenants regarding the Securities - o )
'6.9.1 Ta depasit with AAF all stock and share certificates and documents
- of title from time to time held by the Company relating ta the Sacurities

" together with instruments of transfer ar assignment {as appropriate) of

~.- ther duly executed in blank it is agreed that AAF shall be entitled at any
" time to have all or any of the Securities ragistered In the name of AAF

6.9.2 To use its best endeavours to ensure that the Articles of Association )
B “of any company whose shares comprise part of the Securities do not -
- entitle the directors of such company to refuse to register a transfer of -
) “-the relevant Securities as made by AAF or any Receiver under the powers .-

' -+ conferred under or security created by this Debenture;

6.9.3- Ta ladge with AAF -all documents at any time received by the
Company in relation to any of the Securities including any natice of
the relevant company; ) ) )
5,10 Covenants relating to gou'dv{.-ill and intellectual prbperty -
B +'6.10.1 Ta presefve, maintain and rerigw. as and. whean necess.a'ry_all
licences, patents, trademarks and ather rights required in cannection

JLwith its business; ] ) )
: 6.10.2 To conduct its business in such way as not tdénda'nge? orlead tor
--the curtailment, forfeiture or suspension of any such licences, patents,

" trademarks ar other rights; .

6.11 Compliance with obligatibhs .

of the Charged Property, whether express or !mphed
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To comp[\r with-all laws; statutes regulations-and requirements of am,r

government or quasi-government-authority re[atmg to the business(es) -

“conducted by the Company;
" 6.13 Environmental laws

- To damply with - or | procure compliance with all- environmental laws, -

regulations, directives and codes of practice relating to any pollution

- waste (2s defined by the Environmental Protection Act 1990), emissions,”

substance or activity perceived as being harmful to man or other living -

-organism cr af damaging the environment or public heatth or welfare or -
relating to nuisance, noise, defective premises or health and safety (all

such matters being referred {0 in this Debenture as Environmental '~

- Matters) apoiicable to all Real Property, any buildings or structures on- -
such Real Property or any development ar other works carried onat such

Real Property.

7. DEFAULT BY THE COMPANY REGARISING REPAIR AND INSURANCE

7.1 If at-any Ume the Company shall default in Keeping. the. Charged R

Property in such state of repair as specified in clause 6 above, AAF may

.. 'put ar keep the Charged Property in repair (with power to enter upon the - . i '

Charged Property for that pu roosej

To dlisarve the provisions ofthe Town and Cauntry Planmng Atts and any - 7:2If atany time the Company shal defaut in-effecting or keepmg up

.. such insurances as specified in-clause 6 above or producing any such -
“palicy or policies or receipt [cr other avidence as specified above) to AAF, .7
AAF may insure and keep the Charged Property insured in any sum which ..

.AAF may think exped!nnt

" .7.3 All costs incurred by AAF under the pmv:smns of thls elause 7 sha Ibé -
.-deemed to be properly incurred by AAF, and the Company will reimburse
-such amounts to AAF immediately upon demand

© 7.4 ¥ the Company shall have failed to deliver an demand a8 specified -
' ahove the policy ar palicies or current premium receipt {or other evidence "~
as specified above) in respect of any portion of the Charged Praperty AAF

shall be entitled to assume that the Company has made defaultin insuring. -
it within the meaning of this clause. :

-7.5 AAF is not obliged to exercise any of its rights Under this'clatise 7. - E _. S
~ 8, CRYSTALLISATION AND CONVERSIGN OF FLOATING CHARGE
8.1 The floating charges created under tlause 3.9 above {or.if otherwise
- created under clause 3) shall, unless and until AAF determines otherwise -
‘in writing, crystallise immediately and autamatically and without need for -

. notice operate as a fixed chargs, on the occurrance of any of the events
specified in clause 8.2 below. .

-.8.2 The events referred to in clause B.1 above are:’

S 8.2.1the maklng of demand for payment hy AAF OF bv any persan entltled g
*. to make demand under a Prior Security; . :

8.2.2 the vreation of any Security Interest i"vi.tﬁm'.rt the Requisité Consént'

“over the Charged Property in favour of any person cthar than AAF ; or .

B2 3 the “levy -or the  attempt to - levy - any -distress; - execution - or
iy . - 5eq uestration of other process against any of the Charged Property, ar

" general meeting or any written resclution for signing by the members of . Lo
8.2 4 the service of eny demand on the Company by any other lender with’

floating charge security over the assets of the Company, the occurrence
of any event which crystallises, or the taking cf any steps intended to.
crystallise, any such other floating charge, :

_.'pmvidad that the nécurrence of the events réferrad to in clauses 8.2.2 . _
and 8.2.3 shall only result in the crystallisation of the floating charge over.

the relevant part of the Charged Property.

‘8.3 AAF may as a separate matter at any time and fram time to time by
- notice in writing to the Company convert any floating charge created .-
“.under clause 3 abave into a fixed charge with reference to any assets -
. . specified in such notice and following demand appoint a receiver of them.
' .'To comply with-all the cbhligations on the part of ti'te Eompany in respect o
" charge the Company will promptly execute over such assets a mortgage -

- or fixed tharge in favour of AAF in such form as AAF shal! reguire.

Following any such notice and by way of further assurance of such fixed g



o aH events which wilf crystaflise the floating charge created under clause -
‘3.5 at law.

"8, ENFORCEMENT AND POWER OF SALE

- Without limitation or prejudice ta any priar eVeht_caﬁsing su'c'h,' the
“martgages and fixed and floating charges granted under clause 3 above .

. . shall be enforceable, and the power of sale and ather nowers confarred

- onmortgagees hy the Law of Property Act 1925 together with all powers -
- conferred on the holder of a gualifying floating charge {as defined in, and

by, the Insolvency Act 1986) as any of the same are varied or extended by
-+ this Debenture, shalt each arise on the date of this Debenture and shall
- he immediately exercisahie at any time after

9.1 - -a notice demanding payment of and/far discha’rge' and/or

" provision- for. any monies secured by this Debenture shall have heen
served by AAF on the Compzny and the Cempany has failed ta pay the
S-amount demandead; or

. 9.2 - the Company’ requests the appo!ntment of a Recelver or.
o admlmstrator or i o : :
9.3 any step is ta‘ken '(ihclu‘ding Withcut"litha{ioh',the m'akmg of_
- an application or the giving of any notice) by the Company or any other
person to appoint an administratar ar iiguidator in respect of the -

Company, ta dissalve the Campany or to appoint a trustes, Receiver or-

“similar afficer of the Company or any of its assets. -

or administrator appointed under this Debentura may think fit. )

10. APPOINTMENT OF RECEIVER & ENFORCEMENT

.1Cl 1 At any time after the security constituted by thws Debenture shall -

have becore enforceable, AAF may In writing appeint any person or
-persons to be:

'10.1.1 & Receiver -of the- Ch’argecl. Pr'bpé.rty' tand- fmay .appaint. joint--
" Receivers and, if it wishes, separate Receivers over different parts-of the 3

“Charged Property); and/ar _
©10.1.2 an-administrator of the Company, -
. n ‘each case 25 permitted by applicable law:
. appainted then the joint Receivers may act (arid-exercise all powers
conferred by statute or this Debenture) jointly or severally.

“10:2°Any Receiver and/or AAF. will have and be &ntitled to exercise all af
. the powers conferred from time ta time on receivers by statute {in tha -
" case of the powers conferred by the Law of Property Act 2925 or this

. Debenture without the restrictions contained in section 103 of such Act
. and so that the powers set out in Schedule 1 to the Inscivency Act 1986
~-shall extend to the Receiver even though ncot appointed as an

- -administrative receiver and without being restricted in any way by the
" remaining provisions of this Clause 10.2) and in addition tc the same, & .-

. Receiver {and AAF ) will also have the following powers:

10.2.1 T take possession of collect and get in any Charged 'F;rb'perty'é nd
.- for that purpose to lake any proceedings in the narme of the Company or

... otherwise as may seem expedient, to collect recover compromise settle
- and give a good discharge for the rent or ather sums payable and any
-claims autstanding or arising and ta institute such proceedings as AAF or” -

- stich Receivar may think fit;

'10.2:2 To carty o’ manags or concur n carn}ing'oh and rranaging the
business of the Company cor any part of it In se far as the same relates to

the Charged Property and any business for the time being carried on at
the Charged Property, ta perform any obligatian of the Company relating
" to such matters, ta exercise all rights duties and powers of the Company .-
in connection with the Charged Property, to institute and defend legal”

- proceadings, ta give and receive notices, 1o raise or borrow any money

that may be required upon the security of the whole or any part of the -

) - Charged Propertv,

-10.2.3 Forthwith to sell ar cancur in se\lmg, exchange Iet on hire, charter :
- license, call in, collect and canvert intc money, or otherwise dispose of

any of the Charged Property on such terms as AAF or any such Receiver
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Receiver may think fit.

. and as between AAF and such purchaser bound} to assume without
" enquiry that the security created by this Debenture has beccrne -
enfarceahie and that any Receiver is validly appaintad;

I joint. Recelvers are

- administrator

or any
Any purchaser of the said assets will be entitled .

10.2.4 To promcté the formation of & subsidiary ccmpan'\,;'or sﬁbs‘wdfar’y

‘companies of the Company with a view to such subsidiary campany or -, '
“companles purchasing all or any of the Charged Property; T

10.2.5.To make any -arrangements or - comproriise which Uie Receiver
“’shall think expedient;
"10.2.6 To appoint ménégé'rs agents officers erﬁhloyées'éh’d workmen for L

any of the purposes set out in this clause 10.1 at such salaries and for such . .
- periods as the Receiver may determine;

10.2.7 To make and effect all repairs renewals and any improveménts of
the plant machinery and effects on the Charged Property and to maintain’.
or renew all insurances; :

10:2.8.To let-demise and gr‘ant tenancnes and ||cences of the Charged

. Praperty {whether furnished or unfurnished) or any part of it and to agree -
~to do so for such period and at such rent or licence fee and on such terms -
- "as AAF or any Recelver may think fig; :

“10.2.9As agent for the Campany to remaove store seII let or otherwise deal

- with or dispose of any furniture or other goods (whether belonging to the *-*

- Lo Company or otherwise) which shall remain on the Real Property;
" Section. 103 -6f the' Law- of Property Act’ 1925 shall not apply te this’

" Debenture and-any sale in exercise of the powers. granted by this

Debenture or by statute may be made on such terms as AAF, any Receivar .

110.2.10 T do'all such other acts and things as he may consider netessary

or dasirahle in his absolute discretion far the reslisation of any of the:

- property charged by this Debenture, or as may be considered to be L :
-incidental or conducive to any of the matters or powers set out in this

clause 10.1 and which the Receiver lawfully may or can dao as agent for

- the Company or which AAF lawfully may ar can do as martgagee, and to -
“enter inta any cantract ar arrangement whatever relating to the dispesal -

of or ather dealing with the property charged by this Debenture or any of

-.it on such terms as the Receiver shall in his absolute discration think fit;

'10.2.11 In the case of a Receiver to do-anything or exercise- anv pcwer'
-which AAF could do or exercise.

. If ‘AAF exercises any of the above- powers then this wwII nat make ita.’ .. o
" ‘mortgagee in possession. ) ey
10.3 Any monles received yhder the pSWérs conferréd by this Debeniufé--.‘f- T
will, subject to the payment or repayment af any prior claims; be paid ar .

" applied in the following order of priarity:- o

10.3.1 Firstly in or towards setisfaction of a\l costs charges and expensed N .

incurred, and payments made, by AAF and/or. the Receiver or any -
Cincluding © the remuneration of the Raceiver. or:
administrator; :

".10.3:2 Secondly in or-towards satisfaction of the Secured Obligations in -

" whataver order AAF may require; - . . 3
*10.3.3 Thirdly as-ta the surplus {if any) to the persan{s) entitled to it, .

" provided that the Recelver or administrator may retain any moneys in his. -
hands for so long as he thinks fit, and AAF may, without prejudice to any .
other rights AAF may have at any time and from time to time, place and . '

keep for such time as AAF may think prudent any meneys received,

‘recovered or realised under or by virtue of this Debenture to or at 2.
separate or suspense account to the credit either of the Company or of

AAF as AAF thinks fit without any intermediate obligation on the part of
AAF . to apply such maneys ar any part of such moneys in or towards the

- discharge of the Secured QObligations.

'10.4 Subject to Clause 10.3, any manies received of feslised by AAF from.

the Company or a Receiver under this Debenture ar any administrator -
may be applied by AAF to satisfy any item of account or liability or

“transaction in such order ar mannar as AAF may determine.

105 Any Réceiver shall k& deemed to be the agent of the Company and

the Company shall be solely responsible for the Receiver’s remuneration
[which AAF may fix] acts or defaults.

10:6 Neitheér AAF nor-any Receiver shall be under any 'ob'ligation tada- '_ E
"anything and the agency of the Recelver shall continue until the Company .-
shail go into liquidation and therefore the Receiver shall act as principal |



to the Company or otherwise in connectian with the Charged Property,
and neither AAF nor such Receiver shall not be lizble to the Company far -

-any loss or damdge caused by omissionsatedo.

- 10.7 If the Company shail receive any payment under ar'in res’peci of the
Charged Property after the security creatad hy this Debenture shail have

- hecame enforeeable then the Company shall immediately account ta AAF

--or the Receiver for it and in the meantime hold it in a separate trust -

“..account.

T10.8 NG purchaser -6 any - other person . -dealing any Receivet’ or
" “administrator appointed by AAF {or with AAF itself} shall be concernad -

o enguire whether the monies secured by this Debenture have became

due or the powers af the person concerned have become exercisable or
as to the application of any money paid to AAF , any administrator or any

Receiver.

- 110.9 AAF .may rémove any Receiver appointed by it from all o any part
...of the Charged Praperty of which he'is Receiver and at any time after any
Recetver and has vacated office or ceased to act, appaint further:

- -Receiver(s) over all or any part of such Charged Property.
11, SEVERANCE

n the exercise’ of the powers conferred by this Debenture AAF; any

" Receiver or administrator may sever and seil any plant and machineryand .
.-.other fixtures separately from the praperty to which they may be.
" annexed an such terms as AAF, such Recaiver ar administratar may think

fit.

"12. DELEGATION

- AAF -and any Receiver may at any; tiriie and frarm timie to ti'me.'delega'té' Ey

- power of gttarney or in any other manner ta any person all or any of the

exercisable by AAF or any Receiver under this Debenture in relation to-

“the Charged Property and any such deiegation may be made upan such

" terms and conditions (including power to sub-delegate) and subject to v

such regulations as AAF ar any Receiver may think fit and AAF shall not

be in any way liable or responsible to the Company for any loss or damage -

arising from any act, default, amissian ar miscenduct on the part of any

: such delegate or sub-dalegate.

- 13. CONTINUING SECURITY ETC.

©713.1 This. security  shall ‘be a’ cnnt\nulng 5Fcur|w andshall not bE s
redeemed or discharged by any - intermediate

- payment or satisfaction of the whole or any part of the monies owing or. .
©-.16.1.1 at the' address of the Company shown above or last known to AAF, -

.ar

.tonsidered satisfied,

- incurred by the Company to AAF and each Associate.

132 The security created by this Debenture is in ad'dinoh to any dthér_

rights; security ar securities which AAF and each Associate naw halds or
“.may from time to time acquire fram the Company or any other persan
gnd shall not in any way prejudice any of those securities.

+--13.3 All rights remedies and powers of AAF under this Debenture will be"'
in-addition to and shall not limit those conferred on AAF and each-

Associate by any other deed or agreement ar implied by taw.

"13.4 Any maney received {by-AAF or any Receiver) ufider ar in conhection

"with the security of this Debenture may be placed to the credit of a

-suspense sccount {with or without interest} for sa long as AAF or any -
Receiver shall think fit with a view to preserving the right of AAF to prove -

.. against the Company for ali monies and liabilities owing,

"'14. NDTICE OF SUBSEQUENT SECLIRITY

14.1-If AAF receives natice af any- subsequent charge ar other securlty
interest affecting the Charged Property then AAF may open a new .

“account ar accounts for the Company.

©.14.21f AAF does not open anew accuunt,'i.t ‘shall nevertheless b‘e'{reated
-asif it had done so at the time when it received notice referred tain clause

-.14.1, and as from that time, all payments made by the Company to AAF -

~.shall be credited or treated as having been credited to the new account

“and shall not operate to reduce the amount due from the Company to’
- AAF at the tima when it received the notice.
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" Receiver may retain and pay all sums in respect of such liabiliti
- expenses out of any money received under the powers conferred by this”
Dehenture.

"'15.1 The Company-will indemnify and keep indemnified AAF and any
'Receiver against any loss that AAF , any Receiver ar any Associate may
suffer as a result of any breach of obligation covenant or warranty by the

Campany including all claims actions charges damages proceedings and

“other liabilities; and further will indemnify AAF and any Receiver in

respect of any Environmental Malters; and further will indemnify AAF-

expenses) incurred by AAF or, as the case may be, any Receiver, in

-and any Recelver in respect of all costs and expenses (including legal = -

enfarcing the security created by this Debenture and/or in recovering - '

possessian of the Charged Property from the Company or any ather -

. persen.

15.2 The Company WI|| mdemmfy AAF and,. as a separate covenant any
Receiver,-on demand against all -existing and future rents rates taxes .

.15.4 AAF - and every Receivar, attorney; manager agent or cther person
. appointed by AAF under this Debenture shall be -entitled to be
"indemnified out of the Charged Property in respect of zll liabilities and
: -~ expenses incurred directly or indirectly by any of them in the execution”
powers, autherities and discretions which are for the time being -

‘duties charges assessments ‘impositions and ~outgoings -whatsoever S
-{whether imposed by deed or statute or otherwise and whether of the -
“-nature of capital ar revenue and even though of a wholly novel character)
“now or at any time payable in respect of the Charged Property or by the .

- owner or occupier of it, and until payment by the Company the Charged.
- Property shall stand charged with the amounts so to be paid but AAF shall ..
nat be deemed to have taken pnssession of the Charged Property by

- reason of receipt of such payments .

-15.3 The Company will indermnify AAF . in- respect of all Iegat cnsts and o
‘disbursements (including land registry fees) incurred by- AAF. in
~ cannection with the negotlatlon preparation and reg\stratmn of thls'
- Dehenture and any facilities secured by ut '

or purported execution of any of the powers, authorities or discretions

fes and

“16.- SERVICE OF NOGTICES

1513 by delivering it'te an officer of the Cnrnhanf personally.

. vested in them under this Debenture and against all actions, proceedings, ...
“costs, claims and demands in respect of any matter or thing done or o
“orpitted in 2ny way relating to the Charged Property and AAF and any’

16,1 A notice (Including any wrlt o¢ sSummons) may be served by AAF-or.
‘any Receiver or administrator on the Campany by leaving it at, or'by.
- sending it thraugh the past in a pre-paid letter addressad to the Camipany:- : .

'16.1:2 at the tegistered office address of the Company tar the tima being,‘. :
or - . . :

16.2 Any notice served by nost shall be dedmed to have Bear served at -
1dam cn the day following {or if that day following is a Sunday then on

the Monday tmmediately after) that on which it is posted, unless the
“notice shall be pasted sfter the time at which the [ast post collection is

madein which case it shall be deemed to be served at 10am on the secand
day following. In proving service of any such notice it shall be suffizient
to prove that the envelope containing the notice was properly addressed

“and stamped and put in the post by way of recarded delivery or registered

lettar. Ademand or natice so addressed and posted to the Company shall .-

! " be effective notwithstanding that it be returned undeliverad.

16.3 Any notice served -personally-on the Company in-accirdance with’ _.

‘clause 16.1 above will be deemed to be served at the time when itis left. -

at such place as is described in c!ause 15.1 qr given to the officer- '

.- concerned.

- 16.:4 Any notite may be served on the Company by fax t'c': the fax number -

(if any) shown on the Company’s headed paper provided that such natice’ "

is put in the post addressed to the Company as described in clause 16.1

-above within 48 haurs following despatch by fax. Such notice so served
" by fax will be deemed to he served on the Company at the time of . o
- transmission by fax. : :



N 15 5 The methods of service described in this clause 16 will not affect the
- validity of any ather effective method of service.

2 ".17. POWER OF ATTORNEY AND COVENANT FOR FURTHER ASSURANCE

- or otherwise:

" 17.1.1 to execite and deliver in the name of the Company ail deeds-and

" documents which may be deemed necessary to perfect AAF’s title to or

' 3_ for vesting the Charged Property in AAF, Its nominees or In any purchaser
- from AAF or any Recelver or which the Company may have agreed under: '
" the terms of this Debenture or atherwise to enter intg;

17:1.2-to do all-such-acts #nd things as-may be reguired for the ful

© . exercise of the powers conferred under this Debenture and/or which the
- Company hzs agreed to do under the terms of any Finance Agreement;.

119, PAYMENTS

and

1713 td make any payments ‘which the Company has covenanted to'
.- 'make ‘under this Dehenture (which- amounts will be immediately-
recaverable by AAF from the Company and shall form part of the liabilities-
“secured by this Debenture), to the intent that this appointment shall -
operate as a general power of attorney mada under section 10 of the -

- Powers of Attarney Act 1971
17.2 Thepersons referred to i clause 17 1 above are
A7.21AAF; ' e

170 2.2 any dlrector of AAF

1723 any person nommated in wrltmg urider the hand ofarw dlrector or'_

" officer of AAF ;
*17.2.4 any Receiver; and

17.2.5 any admiifistrator appointed by AAF .

e - 17:3 The Camipany undertakes to:

"17.3.1 execute suth. Turthier Iega1 mortgage, fixed ar floatmg charges or

“assignments in favour of AAF as AAF may from time to time require over

" the Charged Property including, but not limited ta, assets specified inany -
natice converting the floating charge created by this Debenture into a -

. fixed charge; and

- ) 17.3.2 execute-and (if é’pprdpr.iat'e)'regis't'er such desds and documents -

and perform such acts as AAF or any Raceiver may cansider necessary ar

- gesirable for the purpose of vesting in AAF or in any Receiver title to the -
_Charged Praperty ar otherwise perfecting the security of AAF under this .

Dehanture or right granted to AAF under any Finance Agreement.

: 174 The'production of this Cebenture shzll be conclusive evidence of the )

- granting of this power of attarney..

" “17.5 The Company Ifrrevocably authnnses AAF to apply for and obtaln all
“orany information. produced under or in compliance ‘with the Fire

: - Precautions Act 1971 or regulstions made under it or any superseding

statute relating to the Real Property and to use or disclose ta any persen

- any such information so obtained far any purposes and in such manner as-

" AAF shall think fit. _
18, ADDITHONAL RIGHTS OF MF

18.1 If the Company shall have mare than one account wrch ARF then AAF_
- shall be entitled at any time and withaut prior natice to combine any two -
~"-or mare accounts into a single account with a single credit or dehit -

" balance. . :

~*'18.2 AAF will alse be entitled to set off against any liability of the Gompany

‘secured by this Debenture any arount received or receivable by AAF on

- - behalf of the Company and to debit any account of the Company held bv'_'

. or with AAF with the amount of any liability of the Company ta AAF arising -
.22, SET QFF

- under this Dehenture.

‘-7 18.3 Imarder to exercise its rights under this clause 18 AAF will e entitled
~'to convert any amount received in a currency other than sterling into -

starling at the spot rate of exchange of AAF's own barkers at the time
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.. The Company wili indemnify AAF an demand sgginst all caosts and
expenses incurred in effecting such conversion. .

184 1fthe Company.breaches the termsaf any Finance Agreerﬁent"of'éﬁv S

L . . - event gcours which entitles AAF- to terminate or accelerate payment
171 Asacontiniing security for the performance of its obligations and -~ Fay

“liabilities under this Debenture the Company irrevocably and individually -
appaints each of the persons spetified in clause 17.2 below seversliy 1o
. be the attorney of the Company and on its behalf and gsits act and deed -

under a Finance Agreement, then AAF may appeoint an investigating -

~accountant and/for valuer cf its choice to prepare a raport (addressed to

-AAF ) on the business{es), financial affairs, assets, liahilities and future .7
prospects of (and advising AAF on its position and prospects of recovery -

" from) the Company (and any group of companias of which it is a member) -
"and the value of all assets charged tc AAF , The Company will co-operate

~ fully with such investigation and/or valuation and will allow full access to
"Its accounting records, staff and premises for this purpose. The Company ..

will indemnify AAF against all costs {including VAT) incurred in relation

~-thereto.
- -'._'18.5 All rights, remedies 2nd ﬁuWers of AAF under this Debenture will be =
“in addition to and shall not limit thase conferred-on AAF by any other - -

deed or agreement or implied by law.

19.1 All payments to be made Under this Debenture shall bie mads in full

--in cleared funds on the due date, in the currency of the liahility or
restriction -or- -

ohligation being discharged and without.any set . off,
candition and without any deducticn far any counterclaim.

.119.2 Payments-will also be made without ary deduction or withhalding -
“on account of any tax unless the Company is reguired by law to make any
"~ such deduction or withholding. .
193 If the Campany.is.required by law to- make any deduction ar.’
.- withhalding on account of tax then the Corripany will immediately pay to
"UAMF such additional amount as will result in AAF receiving the same

amount as it would have received if the deduction or withholding had not :

“been made.

“19.4'f AAF or ariy Receiver receives any amount undcr thws Debenture or._' :
" inthe exercise of the powers conferred by Tt in a currency ather than the .
- currency of the liability or obligations owed to AAF then: N

19.4.1 AAF or the.Receiver may purchase at any time after then the

currency of such iiability ar ohligations with the amaunt received; and . o -

©-19.4.2 AAF or its Receiver will not be lidble for any loss resulting from aty |

fluctuation in exchange rates in the meantime.

"zn INDUEGENCE -

:' 20.1 AAF may at any t|me W|thout d|schargmg or'in any way affectmg the .
“security created by this Debenture or the r:ghts of AAF agamst the N
- Corpany under this Debenture:

-20.1.1 Grant -to 'the Campany ‘or'to any other perscn'any time or. -
“indulgénce or come. to. any arrangement or tomposition :
- agreement not to sue any other person, including any persan for whose. -
" liability the Company 1s a surety; and -

with or o

©20.1.2 Exchange, release, notify, deal with or ahstain from perfectirig or |
- enforcing any securities or guarantzes or ather rights which it may now -0
~have or in the future acquire from or against the Cornpany or any other - '

. parson. :

20.2 Na delay or omission of AAF {6 exercise any riglﬁ.t' or power granted
by this Debenture shal! impair any such right or power to be construed as

. awaiver of or acguiescence in any default by the Company and no express '
“walver given by AAF in relation to any default by the Company shall -’

-prejudica the rights of AAF under this Debenture. The granting of any
consent by AAF will not prejudice the right of AAF to grant or withhold as- .

it thinks fit its consent to anything similar.

21, CONSOLIDATION

The restriction on the right of consolidation in Section 93 of the Lawof . -
‘Property Act 1925 shall nat apply to this security. . . L

In'addition to all other contractual, security or gensral fights of set off or | _
vonsalidation of accounts, AAF will have the right {both before and after -
“dernand or the appointment of a Receiver or administrator under this .-



. by AAF which the Company has agreed under this Debentura to reimhurse -

CtoAAR.
" 23. DISCLOSURE

AAF may disclose and supplv anv mformatlnn relatlng ta 'rhe Compaﬁy or

. -tothe matters referred to in this Debenture ar any other agreement made
. or to ba made hetween the Company and AAF to any trade register or
-credit reference agency, or to any campany or person associated with AAF
or to any ather persan far the purposes of the business of AAF or to

- comply with any statutary or other obligation of AAF.

L4, iNTEREST ON OVERDLIE PAYMENT

Clfthe Compariy shall not pay 2ny sum payableto AAF promptl\,r on the due .
date for payment then the Company wili pay interest to AAF calculated

- on such ampunt at a rate of 3.5 per cent per month, such interest to be |- RS, co L

. 28.7 references ta statutes and/or statuitory ;jr'dv‘rsions shall be construed -

-as referring to.such statutes or. statutory provisions as respectively -

" replaced, amended, extended, cansolidated ar re-enacted from time ta o

-timse; )

- calculated on a day to day basis compounded monthly from the due date

-+ for payment until the date of actual payment. Such interest will accrue .
~.after as well as before any judgment or the liquidation ar administration -

~- of the Company.

" 25; EXCLUSION OF LIABILITY "+

- AAE, any Receiver, and their respective delegates and sub-delegates, will
‘nat be liable to account to the Company for anything except AAF's own .-
" actual receipts or be liable to the Company for any loss or damage arising’
. from any realisation by AAF, any Receiver, delepates ar sub-delegatees of -

the Charged Property or for any act, default, omissian or negligence of
~-any of the same in relation to the Charged Property.

.26, EFFECT OF TRANSEER OF AAF 'S ASSETS

26, 1 This Debenture shall rermain-in effect and blndlng oh the Compam,r E
- which were incurred to AAF the right to which has been purchased or.

; Lol : "l U acnuired by such person.
26.1.1 any amalgamatrcm ar. merger that may be effected hy AAF wn:h . :

“notwithstanding:

“any other company or person; or

“26.1:2 any reconstruction by AAF mvolvrng the transfer of the while or

“any part of AAF ‘s undertaking and assets; or

. which AAF transfers all or any part of its undertaking and assets rither on

@ reconstruction or sale or transfer a specified above shall or shall nat.
(- differ from AAF in its objects, character ar constitution. |

~-26:2 The Company confirms that it intends that: -

"26.2.1" the securily -gréanited ‘b this Debenture and - the - pravisitns |

-contained in it shall remain valid and effectual in all respects in favour af,
against and with reference to; and

~36.2.2 the benefit of this Debenture and ali rights conferred upon AAF by -
it may be assigned to and enforced by any such company ar persan as is
-referred to tn clause 26.1 above and proceeded on in the same mannerto .

- allintents and purposes as if such company or person had been namead in - 29.4 Reference to statutory provision

“this Debenture instead of or in addition to AAF.

.7, APPLICABLE LAW AND JURISDICTION '

Ehg[ish law is-applicable td this Debenture and to any.rlc'm contractual

-ohligations arising out of this Debenture. For the exclusive benefit of AAF,
" the caurts of England will have jurisdiction to hear and resolve any dispute
. arising in relation to this Debenture or the exercise of the security and
- -rights and powers granted hereby.

- 28, CONSTRUCTION

-~ “In‘this Debenture: -

-28.1 headings to clauses &ré far convenience only and shall hove no'effect

~-on the interpretation of this Debenture or other lagal effect;

28.2 references to-any agreement or decument shall be construed’ as
.- ‘refefring to such agreement or document as the same may have been, or
- -may from time to time be, varied supplemented novated ar assigned;

N E\amlard Furr'| 018 Der_emher o160

: number only shall include the plural and vice versa; and references to any
_gender include all other genders; o :
" 28.4 referenceta a “person” shall be constried td refer toany individual -
persan, firm, company, corporation,. government, state or agency of a

- state or any association or partnership (whether or not having a separate ..
- legal personality) of two or more of the foregoing; E

285 the expressian “AAE “, where the context admits, will include-its.
transferees, successars and assigns whether immadiate or derivative and -
".-all delegates or sub-delegates; :

he exercised or made in its absolute and unfettered discretion and it shall
not be cbliged to give reasons for it;

‘29, MISCELLANEQUS -

L 291 Asslgnment

security created by this Debenture and its rights against the Comparry ta

* - such person as it wishes and any such assignee shall be entitled 1o rely on’
- the security created by this Debenture to recover amounts already owed

.28.6 zny powet which may be exercised or any de.terrrlination'whir:.h'rhey -
" be made under this Debenture by AAF may (save as otherwise provided)

- 28.8any exclu5|on or \lmltatmn Dfirablirty cortained in this Debenture WI" o
‘not limit or exclude liability for fraud o

: AAF shall be entitled tn assign ar othermse transfer fts interest in the -

hy the Company to such persan as well 25 amounts to be incurred or -

‘202 Seuerance -

if any provisian (or part) of this Debenture shall be fuund by a court oro

competent authority to be woid or unenforceable, the invalidity or

o ] ~-unenforeceehility of that provision {or the part concernad) shall nat affect
26.1.3 the sale or.transfer of all ar.zny part of AAF -3 undertakrng and - :

"assets to another company or person, whether the company or person -
with which AAF amalgamates or merges or the compatiy or person to
.-29.3 Entire agreement. -~

the other provisions of this Dehenture {including the part of the provision
not affected) which shall remain in full force and effect.

- Without prejudice to the terms of Claiise 29.8, this Debenture constitutes -

- the entire agreement and understanding between AAF and the Company -
in relation to its subject matter. It supersedes any prior promises,

" representations and undertakings or implications made by ar on behalf of .-

AAF whether made orzlly or in writing which may not be reflied upon once

" this Debanture has been entered into. Al and any liability for any prior - =
" representations made by AAF or any other person to the Company or-
-anyone acting on its behalf {if any there be) is axpressly excluded even if -

made negligently or carelessly. Nothing in this clause 29.3 or otherwise .

contained in this Agreement may exclude any fiability for fraud.

Any.reference in this Agreement to'a’ sta't'utory 'provis'ion_mean's that
" provision as amended or re-enacted where apprapriate.

- 29.5 Priay Securlty

AL -zny . titie- after . the securrty created by this Dehenture shall - have’ R
- become enforceable, of after any powers conferred by the Prior Security .
"~ or any other encumbrance having priority to the security created by this
" Debenture shall have become exercisable, AAF may redeem any such
"; " prior encumbrance or procure the transfer of it to AAF ;
" settle the accounts of the encumbrancer which settlement shall be .
conclusive and binding on the Company and all monies paid by AAF  tc-

and AAF mav' :

such encumbrancer shall from the date of payment become due from the © - '

Company ta AAF and be secured by this Debenture.

7296 Indépendent security

. The. security created by this Dehenture shall be in- addmon ta, - and" :
independent of, every other security which AAF may at any time hoid -
" framthe Camipany or in respect of the liabilities of the Company. No prior -



of it shall be prejudiced by, ar marge with the security created by, this

~" Debenture.

‘This Debentare and the security created hy it shall nat be'discharg.ed or

".--29.7 Effect of unenfarceable security

" have or any security which AAF may hold in respect of the obligations and
- liabilities secured by this Debenture or the whole or any part of the "
proceeds of any such matter. . -

- affected by the total or partial invalidity or unenforceahility of, or any

Cirregularity or defact in, any security which AAF may hold from the
- Company ar in respect of the lizbilities of the Company. The Company’

" agress to indemnify AAF against all lass arising fram any iegal limitation,
- disahility or lack of capacity of the Company or any person acting (or
purporting ta act) an behalf of the Company in relation to this Debenture

or otherwise.

"'29.8 Security for snle Bbenefit of AAF (and its Assocuates]

- This Debenture and the security created in it shall secure payment of the .

- full amaunt of the monies and lizbilities from time to time owing by the

- Company to AAF. For so long as the security created by this Debenture -

29.9 Conflict -

ithe Company has enterad into a specific morlgage securlty in respect of

-any particular asset or assets then compliance by the Company with the =
- covenants and undertakings contained in such mortgape security will he.

" treated as sufficient also to comply with the equivalent covenants and -

- undertakings set out in this Debenture provided that all indemnities

against loss contained in this Debenture are independent and not

~ affected therehy.

29,10 Certificates and determinations

" Any certification pr-determination by the Lender of 2 rate or amount .- -

under this Deed is, in the absence of manifest error, conclusive evidence

" of the matters to which it relates,
" remains in effect the Company will not be entitled to share in or succeed )

This Deed has been enterad into as a deed anthe dategi\)en‘at.thé beginning of this Déed:
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o SCHEBULE &
.. "The Priar Security .-~

: (r.'éferred'tcl in clause 3.10and 6.2:1) .

" SCHEDUIE S -
* The Bank -

Barclays Bank Pl
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- The I'_‘ompany

Executedasadeed by Ll Oy

MW LeasurEEstatesLtd TR g . ]'.-'

"actmg by 5 director in the b presente of ) L Director

. 5 Executed 452 dead by é kﬁé{a

. asthe lawful dttorney for RERUR ..] e

- Amicus Asset Finarice Group Limited )

Named ?UiL*(‘ fL—'Q
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