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- Particulars of a charge Oyez

A fee s payable with this form You can use the WebFiling service to file this form online,
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

'/ What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use thy tn refer to our guidance at
a charge created or evidenced by register a charge W wayw companieshouse gov uk
an instrument instrument Use for

This form must be delivered to the Registrar for registratir
21 days beginning with the day after the date of creation of ¢

delivered outside of the 21 days it will be rejected unless it1s LD3 NHGV55+
ourt order extending the time for defivery co 18/12/2013
B/You must enclose a certified copy of the instrument wath this MPANIES HOUsE ®
scanned and placed on the public record

n Company details " T o e
Company number IG— lz_ lz_ I'B_ l—s_ IT |_6— l_ lb_FllIL:gi—n I;;i:

Please complete in typescrpt or in
Company name in full |Surrey Plant and Machinery Limited bold black capitals

[ All fields are mandatory unless
specrfied or indicated by *

Charge creation date

i

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Roger Charles Felstead

Name Jennifer Diane Felstead

Name Arvindbhail Mafatlal Patel

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business
Inmovation & Skills CHFP041 04113 Version 10 MRO1/4
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MRO1 C

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

None

Continuation page
Please use a continuation page if
you need to enter more detads

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland} corporeal or incorpareal property not descnbed
above? Please tick the appropnate box

] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

1 Yes Continue

[C] No GotoSection7

is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

[J Yes
M No

CHFP041 04113 Version 10
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MRO1

Particulars of a charge

o L3

Trustee statement 1

You may tick the box if the company named in Section 1 1s acting as trustee of the
property or undertaking which 1s the subject of the charge

O

1 This statement may be filed after
the registraton of the charge (use
form MR0B)

Signature

Please sign the form here

Signature

Signatire

X Hw-—-'fw X

This form must be signed by a person with an interest in the charge

Selreiters M::: far'ﬂ-g 44....,-1;;.4
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Particulars of a charge

B Presenter information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company’s Registered Office address

Contact name
Orlando Bridgeman

Company nans
Hunters

818
|9 New Square

[Llncoln's Inn

|London

I'W
Fﬁﬁmﬁﬁ
i A N

|DxDx 61 London/Chancery Lane

Telephora
020 7412 0050

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

O The company name and number match the
infermation held on the public Register

You have included a certified copy of the
instrument wath this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,748

You have given a descnption in Section 4, if appropnate

O O O

O

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a certified copy

oooan

Important information

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you to
return it to the appropniate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered 1n Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BTZ 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further mformation, please see the gurdance notes
on the website at www compameshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO41 04713 Version 10 04 2013

Oyez’ 7 Spa Road, Londen SE16 3QQ
Companies MRO01 MRO1/4

www oyezforms co uk

F \JSM\040691 - Felstead and Pate\Documents\[MR01] olf




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6228866
Charge code: 0622 8866 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2013 and created by SURREY PLANT AND

MACHINERY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th December 2013

O

Given at Companies House, Cardiff on 23rd December 2013
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THE QFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES

Companies House




1L
DATED |7 December 2013

1) SURREY PLANT AND MACHINERY LIMITED

-and -

2) ROGER CHARLES FELSTEAD
JENNIFER DIANE FELSTEAD and
ARVINDBHAI MAFATLAL PATEL

DEBENTURE

I hereby certify that this to be a true
copy of the original document

DR 7/&/3

Hunters, 9 New Square, Lincoln's Inn
London WC2A 3QN

ORLAND © ISRIDGEMAN




THIS DEBENTURE 1s made the ' 7" day of .Recembec 2013
BETWEEN-

(1}

(2)

SURREY PLANT AND MACHINERY LIMITED (Company No (06228866) whose
registered office 15 at 75 Park Lane, Croydon, Surrey CRO 1XS ("the Company") and
ROGER CHARLES FELSTEAD and JENNIFER DIANE FELSTEAD both of 67
Beddington Gardens, Carshalton, Surrey SM5 3HL and ARVINDBHAI MAFATLAL
PATEL of 101 Park Avenue, Mitcham, Surrey CR4 2ES ('the Lenders")

NOW THIS DEED WITNESSES as follows

1. Interpretation

1.1 In this Debenture, unless the context otherwise requires

111 'Account' means the Company’s bank account referred to in the Schedule, or such
further or other account or accounts as the Lenders may at any time stipulate;

112 'Account Bank' means the bank or banks at which the Account 1s held for the time
being,

1 1.3 'Administrator' means an administrator appointed under the Insolvency Act 1986;

1 1.4 'Assets' means all the undertaking, property and assets of the Company whatsoever
and wheresoever present or future,

1 1.5. 'Asset Contracts' means all the nghts of the Company, now or in the future, arising
out of or in connection with any agreement-

1 1.5.1 for the acquisition of any property (real or personal) by the Company (except to
the extent that such nghts amount to an interest 1n land effectively charged by
way of fixed charge by clause 3.1 below) including without limitation any option
to acquire property; or

1 15.2 for the hire, hire purchase, lease or loan of any property (real or personal), to the
Company (except as provided 1n clause 1 1 5 | above);

1 1.6 'Debts' means all book and other debts now or 1n the future owing to the Company
(whether alone or jointly wath any other person), whenever payable and whether hiqui-

dated or unliquidated, certain or contingent, (but excluding credit balances on any ac-




count at any bank or financial institution other than the Account) together with all
cheques, bills of exchange, negotiable instruments, credits and securities at any time
given m relation to, or to secure payment of, any such debt,

117 'Encumbrance' means any mortgage, charge, pledge, lien, hypothecation or other
secunty interest of any kind, and any nght of set-off, assignment, trust, flawed asset or
other agreement or arrangement whatsoever for the purpose of providing secunty or
having a simular effect to the provision of securnity, other than liens ansing by operation
of law 1n the ordinary course of the Company's business,

1 18 'Environmental Law' means all laws, including without limitation common law,
statutes, delegated legislation, legislation of the European Union or any of its institu-
tions, and codes of practice and guidance 1ssued by any relevant authority or agency 1n
relation to any matter affecting the environment, human health or the storage, handling
or disposal of any waste or other substance,

119 'Fixed Plant and Equipment' means all plant machinery or equipment of any kind
(including without himutation all cables, pipes, switchgear, heating, lighting, electrical,
water and gas apparatus) which does not for any reason constitute a Fixture, but 1s now
or at any time directly or indirectly attached by any means and for any purpose to any
land or building, whether or not 1t 1s removable or intended to form part of the land or
building,

1 1 10. 'Fixtures' means all things of any kind now or at any time affixed to land for any
purpose, including without hmitation trade and tenants' fixtures;

1111. 'Group Company' means any company which 1s at any relevant time a subsidiary
company or a holding company of the Company, or a subsidiary of any such holding
company, or a company which 1s controlled by persons who control the Company;

1.1 12 'Insurances' means all the nght, title and interest of the Company, now or 1n the fu-
ture, 1n or under any policy of imsurance or assurance or to the proceeds thereof,

1 1 13. 'Intellectual Property' means all the right title and interest of the Company (now or
in the future) in or to any of the following

1.1.13.1. any registered itellectual property nght i any temtory, including without
limitation patents, trade marks, service marks, registered designs, and any similar

right 1n any temtory and any applications or right to apply for any of the above,




1.1 132 anyinvention, copyright, design right or performance nght, and

1.1 133 any trade secrets, know-how and confidential information,

1.1 13 4. the benefit of any agreement or licence for the use (by the Company and any
other person) of any such nght;

1.1 14 'Land’ means any estate, right or interest in or over land, whether legal or equitable,
and wherever the land 1s situated, including without limitation any bwldings and Fix-
tures on land, and the benefit of any covenants or nghts owed to any person or enforce-
able by him by virtue of the ownership, possession or occupation of land, but for these
purposes 'land’ excludes heritable property situated in Scotland,

1.1.15 'Lenders' includes persons denving title under the Lenders,

1.1 16 'Loose Plant and Equipment' means all plant, machinery, equipment and motor
vehicles now or at any time owned by the Company as a capital asset which 1s not a
Fixture or Fixed Plant and Equipment, (including without limitation any moulds, pat-
terns, tools (other than hand tools and consumable tooling) dies and jigs);

1.1.17 "Other Claims' means all rights, claims or obligations of any kind whatsoever now
or at any time owed to the Company capable of being satisfied by the payment of
money, which are not effectively charged by way of fixed charge by any other provi-
sion of this Debenture;

1.1 18 'Receiver' means any receiver appointed under this Debenture, and, where more
than one recetver has been appointed, each of them;

1.1 19 "Rents' means any sum payable to the Company (and any right to recover any such a
sum})

1.1.191 by way of rent, service charge or otherwise under any lease of Land, or as
mesne profits, licence fee, or otherwise howsoever for the use or occupation of or
trespass upon Land, or other income ansing from any Land, and

1.1192 by way of rent or otherwise for or 1n connection with the possession or use
of, or 1n respect of any trespass to or conversion of, any chattel,

except 1n so far as the same 15 effectively charged by way of fixed charge by clause 3 1

below,

1.1.20 'Secured Liabilities' means all money, habilities and obligations now or in the fu-

ture owed or incurred by the Company to the Lenders anising under two loan agree-




ments of even date herewith, between the Company and (1) Roger Charles Felstead and
Jennifer Diane Felstead, and (1) Arvindbhai Mafatlal Patel, whether or not immedi-
ately payable, whether certain or contingent, whether sole or joint, whether as principal
or as surety, whether or not the Lenders were the oniginal creditors in respect thereof,
and including (without limitation) interest, commission, costs, charges and expenses
charged by the Lenders at rates agreed between them and the Company or, in the ab-
sence of express agreement, 1n accordance with the Lenders' normal practice for the
time being,

1 1 21. 'Securities' means all the right title and interest of the Company, now or 1n the fu-
ture, 1n any stocks, shares, instruments creating or acknowledging any debt, or other
securities 1ssued by any person.

1 2 In this Debenture unless the context otherwise requires

12 1. the singular includes the plural and vice versa, and reference to any gender includes
the other genders,

12 2. references to persons include bodies corporate, associations, partnerships, organisa-
tions, states, state agencies and any other entity, whether or not having separate legal
personality;

12 3. words and phrases defined in the Companies Act 2006 have the same¢ meanings n
this Agreement but the word '‘Company' includes any body corporate,

I 24 references to 'clauses' are to clauses or sub-clauses of this Debenture, references to a
'Schedule' are to a schedule to this Debenture and references within a Schedule to
'paragraphs’ are to paragraphs or sub-paragraphs of that Schedule;

1.2 5 references to any rate of interest shall be construed as meaning that rate as from time
to time in force, calculated from day to day, and compounded on the last days of
March, June, September and December 1n each year, both before and after judgment,

1.2 6 references to a base lending rate shall, 1f there s no such published or determinable
rate at the appropnate time, be construed as meaning such reasonably equivalent rate as
the Lenders shall select;

127 any reference to any statute or statutory instrument or any section or part thereof in-
cludes any enactment (present or future) replacing or amending 1t or any instrument,

order or regulation made under 1t and also includes any past statutory provisions (as




from time to time modified or re-enacted) which such provision has directly or indi-

rectly replaced;

1 2.8. headings are for reference purposes only and shall not affect the construction of any-

thing 1n this Agreement

2. Company's obligations

The Company covenants

2 1. to pay or discharge the Secured Liabilities to the Lenders on demand when due, and

2 2. to pay mterest to the Lenders upon any sum so demanded until payment (both before and

after any judgment) at 2% per year above the rate applicable to that sum immediately be-

fore demand (or, 1f there was no such applicable rate, at 3% above the Account Bank's base

rate for the time being)

3. Charges

As secunty for payment of the Secured Liabilities the Company (with full title guarantee)

hereby charges to the Lender

3 1 by way of first fixed equitable charge all Land which the Company acquires in the future;

3 2 by way of separate first fixed charges

321
322
323
324
325
3.26.
3.27
328
329
32.10
32.11.

all the goodwill and uncalled capital of the Company, present or future,
the Securities;

the Insurances,

the Intellectual Property,

the Debts,

the Rents;

the Asset Contracts,

the Other Claims,

the Fixed Plant and Equipment;

the Loose Plant and Equipment, and

the amount from time to time standing to the credit of the Account




3 3. by way of first floating charge all those Assets which are not for any reason effectively
charged by this Debenture by way of fixed charge or mortgage, including (without hmita-
tion) any hentable property of the Company situated 1n Scotland

. Protection of Lenders’ rights

4.1 The Company shall pay into the Account all moneys which 1t receives n respect of any
Debts, Securities, Insurances, Intellectual Property and Rents and any other of the rights
and claims charged under clause 3 2 above (other than clause 3 2,11) and until such pay-
ment hold all moneys so recerved upon trust for the Lenders and shall not without the prior
written consent of the Lenders charge factor discount or assign any of them in favour of any
other person, or otherwise deal with them except for the purpose of collecting them 1n and
paying them as required by this clause

4 2 The Company covenants not, without the prior wntten consent of the Lenders, to*

421 create (otherwise than 1n favour of the Lenders) any Encumbrance, or to allow any
Encumbrance to arise or contmue, on or over any of the Assets,

422 part with or dispose of any of the Assets charged by way of fixed charge or mort-
gage, or

4.2.3. part with or dispose of all or any of the Assets charged by way of floating charge ex-
cept 1n the ordinary course of carrying on its busmess as a going concern.

4 3. The Lenders may from time to time by notice in wnting to the Company convert any float-
ing charge created by this Debenture into a fixed charge n respect of any Assets which are
specified 1n any such notice Any such floating charge shall automatically be converted into
a fixed charge
4.3 1 1 respect of any Assets, immediately prior to the Company agreeing or resolving

{(unless the Lenders have first consented to 1t) to create any Encumbrance over those
Assets 1n favour of any other person, or to part with or dispose of them otherwise than
in the ordinary course of carrying on the Company's business as a going concern, and
43 2 1nrespect of all the Assets if the Company ceases to carry on business or to be a go-
ing concern or 1f any voluntary arrangement or other moratorium (other than a morato-
rium under Section 1A of the Insolvency Act 1986} or cornpromise with the Company's

creditors, or any class of them, 1s proposed or put into effect;




but so that this clause 4 3 shall not apply to any Assets situated in Scotland.

4 4 The Company shall subject to the nghts of any prior mortgagee deposit with the Lenders

and the Lenders during the continuance of this securnity shall be entitled to hold all deeds
and documents of title relating to the Company's Land, the Secunties (including warrants

and coupons} and the Insurances

4 5. The Company shall, at its own expense, at any ime when required by the Lenders:

4 5.1 execute and deliver to the Lenders a vahid legal mortgage of any Land now or in the
future owned by the Company,

4 5.2 execute and deliver to the Lenders a legal assignment of any of the Assets referred
to m clause 3.2 above, or any moneys owing 1n respect of any of them, as the Lenders
shall require, and give notice of any such assignment to any person when required by
the Lenders, and

4 53 execute and deliver all deeds and documents, and do and concur 1n all other acts and
things which the Lenders may deem necessary or desirable, to vest in the Lenders the
security intended to be created by this Debenture over all or any of the Assets or to fa-
cilitate the enforcement of that security, or the exercise of any powers or discretions 1n-
tended to be vested in the Lenders or the Receiver by this Debenture;

in each case, 1n such form as the Lenders may require In the case of Assets situated outside

England and Wales, references to any form of security shall be taken to refer to any form of

security available under the relevant local law which the Lenders may select.

4.6 This Debenture shall be a continuing secunty to the Lenders and shall remain 1n force until

expressly discharged 1n writing by the Lenders notwithstanding any intermed:ate settlement
of account or other matter or thing whatsoever, and shall be without prejudice and 1n addi-
tion to any other nght, remedy or secunty of any kind which the Lenders may have now or

at any time 1n the future for or 1n respect of any of the Secured Liabilities.

. Covenants

5.1. While this Debenture continues 1n force the Company shall:

5 1.1. provide to the Lenders all information and copies of all documents which the Lend-

ers may require relating to the financial affairs of the Company and any Group Com-

pany,




512 provide to the Lenders not later than 60 days after the end of each financial year {(or
such other period as the Lenders may at any time specify in writing), copies of an au-
dited profit and loss account and balance sheet, with all the reports and notes required
to be attached to them, in the form required by law to be sent to i1ts members 1n respect
of the Company and each Group Company,

513 forthwith notify the Lenders of the acquisition of any Land,

5.1.4 put and keep all 1ts buildings 1n good and substantial repair and all fixtures and fit-
tings, plant, machinery and other effects in good working order and condition,

5.1 5 mantain all such msurances as are normally maintained by prudent companies carry-
1ng on similar businesses, and 1n particular (but without hmitation) will insure and keep
insured such of the Assets as are insurable with an insurance office or underwriters to
be approved by the Lenders in writing from time to time, either in the name of the
Company with the mterest of the Lenders noted or, at the option of the Lenders, 1n the
joint names of the Company and the Lenders against loss or damage by fire and such
other nisks (on terms that the insurer shall not avoid, cancel or fail to renew any such
policy for non-payment of premium without first giving not less than 21 days' prior no-
tice to the Lenders, and on such other terms as the Lenders may from time to time re-
quire, 1n therr full replacement value for the time being),

5.1.6 pay all premums and other moneys necessary to effect and keep up such insurances
within one week of the same becoming due, on demand produce to the Lenders the pol-
1icy or policies of such msurance and the receipt for every such payment, comply at all
times with all the requirements of any such msurance policy, and not do or omit to do
anything, or allow any thing to occur or continue, which will or may 1n the sole opinion
of the Lenders cause any such insurance policy to become void or voidable, or atlow
the mmsurer to refuse any indemnity under 1t;

5 1.7 1nrelation to all Land owned or occupied by the Company:

51 7.1 at all umes observe and perform (and ensure that any other person at any time
occupying any such Land also observes and performs) all restrictive and other
covenants to which the Land or any part of 1t may from tune to tume be subject,
all obligations on the part of the Company or any such occupier in any lease or

tenancy agreement, and all buillding regulations and all restrictions conditions




5.2

5.3,

and stipulations for the time being affecting the Land or any part of 1t or the use
or enjoyment of the Land,

51 7.2 waithin 7 days deliver to the Lenders any notice or proceedings served on the
Company and relating to any alleged breach of any of the above,

5.1 7 3 at all umes keep the Land 1n a safe condition for all persons forseeably likely to
be present on any part of it, and, where necessary or desirable for such purposes,
ercct and maintain fencing, barmers, covers and other secunty measures,

5 17 4.pay all rents, rates, taxes and outgoings payable by virtue of its ownership or oc-
cupation, and

5 1 7.5 permit the Lenders at any reascnable time to enter on the land, inspect 1t and any
assets on 1t and take copies of any documents there,

5.1.8 at all imes comply with all applicable Environmental Law, and obtain and comply
with the terms of any licence or permit under any Environmental Law which 1s neces-
sary or desirable to carry on any of the Company's businesses or activities, and

5.1.9  take all action necessary to maintain any registered rights to Intellectual Property i
full force and effect, and to make and pursue all applications which it 1s entitled to
make for any such nights

If the Company is 1 default under any of the covenants set out 1n clause 5.1 above (or any
of 1ts other obligations under this Debenture), the Lenders may at their sole discretion (but
will not be obliged to) take any steps which they consider necessary or desirable to remedy
the default or make good 1ts effects in whole or 1n part, and mn particular, but without limita-
tion, may pay any amount which the Company ought to pay, and may authorise any person
to enter, by force 1f necessary, on any Land or into any building owned or occupied by the
Company and perform works, and may put in place or renew any insurance. Neither the
Lenders, nor any person authonsed by thern, shall be deemed to have taken possession of
any Land by virtue of exercising any power given by this clause, irrespective of the degree
of control exercised over the Land or access to 1t, unless and until the Lenders (or any such
person) serve notice 1in writing on the Company expressly stipulating their intention to take
possession

The Lenders shall be entitled to be paid the proceeds of any Insurance to which the Com-

pany 1s entitled (other than any indemmty against hability to a thard party) and the Com-




pany hereby irrevocably mstructs any mnsurer 1n respect of any such policy to pay such pro-
ceeds to the Lenders and undertakes to the Lenders to 1ssue such further instructions to that
effect as the Lenders may require

5.4 All moneys received 1n respect of any Insurance whatsoever (other than any indemnity
against liability to a third party) shall, as the Lenders 1n their sole discretion require, be ap-
plied either in making good the loss or damage 1n respect of which the money is received or

in or towards discharge of the Secured Liabilities

. Demand and enforcement

6 1 This Debenture shall become enforceable

611 upon any demand being made by any one of the Lenders for payment of any of the
Secured Liabilities,

6.1.2 upon any request being made by the Company to the Lenders for the appotntment of
an Admunistrator or a Receiver or for the Lenders to exercise any other power or right
available to them;

6 13 upon the occurrence of any event referred to in clause 4.3, or any event causing the
floating charge created by this Debenture to become fixed in relation to any Assets,
6.1.4. upon the passing of any resolution, or the presentation of a petition for winding up

in relation to the Company,

615 upon the Company going into administration, or any application being made for an
administration order, or any notice bemng given (by any person to any person) of an in-
tention to appoint an Admunistrator, 1n relation to the Company; or

6.1.6. upon any moratorium coming into effect in respect of all or any of the company's
debts, or the Company taking any step with a view to obtaining such a moratorium.

62 Any demand for payment, and any other notice to be given by the Lenders under this De-
benture, shall be 1n writing and may be signed by any official of the Lenders, and may be
made or given at any place of business of the Company or at 1ts registered office
6.2.1 by delivering it to any such place; or
622 by sending 1t by first class post to any such place (in which case it shall be deemed

recetved at 10 00 am on the next business day after posting, and proof of posting shall

be proof of delivery), or




623 by sending 1t by fax to any of the Company's fax numbers (1n which case 1t shall be
deemed received when sent, and proof of sending shall be proof of receipt)
6.3 At any time after this Debenture has become enforceable the Lenders may exercise, in re-
spect of any Asset, the power of sale given to mortgagees by the Law of Property Act 1925
The restrictions mmposed by Section 103 of that Act shall not apply, and the Lenders may

delegate the exercise of its power of sale to any Receiver or other person

. Receivers and Administrators

7 1 At any time after this Debenture has become enforceable, or if the Company so requests at
any time, the Lenders may (subject as provided below) appoint any person or persons to be
a receiver or recervers ('the Receiver') of all or any part of the Assets hereby charged or to
be an adminstrator or administrators of the Company An appomtment over part only of the
Assets shall not preclude the Lenders from making any subsequent appointment over any
other part of the Assets

7 2 The appomntment of an Administrator or Recerver shall be in writing, and may be signed by
any director or employee on behalf of the Lenders Where more than one person 1s acting at
any time as Admunistrator, the Lenders may in the same manner stipulate whether and to
what extent they may act jointly or separately.

73 The Lenders may not appoint

7.3.1 a Receiver solely as a result of the obtaming of a moratorium (or anything done with
a view to obtaining a moratorrum) under Section 1A of the Insolvency Act 1986, and

7.3 2 an admimstrative recerver (as defined in Section 29(2) of that Act) at any fime while
such an appointment 1s prohibited by Section 72A of that Act.

7.4 The Lenders may from time to time determine the remuneration of the Recerver (which
shall not be subject to the limit 1n the Law of Property Act 1925 Section 109(6)) and may
(subject to the application of the Insolvency Act 1986 Section 45) remove any person from
office 1n relation to all or any part of the Assets of which he 1s the Receiver and at any time
(before or after any person shall have vacated office or ceased to act as Recerver n respect
of any of the Assets) appoint a further or other receiver or receivers over all or any part of

the Assets.




7.5 The Receiver shall be the agent of the Company (which shall be solely lhable for his acts,
defaults and remuneration) unless and until the Company goes into liquidation, whereafter
he shall act as principal and shall not become the agent of the Lenders, and the Receiver
shall have and be entitled to exercise 1n relation to the Company all the powers set out 1n
the Insolvency Act 1986 Schedule 1 (whether or not he 1s an adminustrative receiver) and 1n
applying that Schedule
7 5.1 the words 'he' and 'him' refer to the Receiver; and
752 references to the 'property of the company’ are to the Assets over which the Receiver

1s appointed,

7.6 and, n particular, by way of addition to but without himiting such powers (and without
prejudice to the Lenders’ powers), the Receiver shall have power to do the following things,
namely
7.6.1 power to carry on or join with any person in carrying on any business (whether or

not carried on by the Company prior to his appointment); and
7.6.2. power to maintain, repair, make safe, improve and develop any Land or other Asset,
and to do all such other things as may in his opimon be necessary or desirable for

maintaining or enhancing the value or marketability of any Asset

8. Power of attorney
The Company hereby urevocably and by way of secunity appoints each of the Lenders (whether
or not a Recerver has been appointed) and also (as a separate appointment) each Receiver sever-
ally as the attorney and attorneys of the Company with power to do any act, and execute and de-
fiver any deed or other document, on behalf of and in the name of the Company, which the
Company could be required to do or execute under any proviston of this Debenture, or which
any of the Lenders in his/her sole opinion may consider necessary or desirable for perfecting the
Lenders’ title to any of the Assets or enabling the Lenders or the Receiver to exercise any of

their nghts or powers under this Debenture

9. Payment of moneys




9 1. Any moneys recetved by the Recerver or the Lenders shall, subject to the payment as far as
necessary of any claims having pnionty to this Debenture, be paid or applied in the follow-
ing order of pnonty:

91 1. 1n satisfaction of all costs, charges and expenses properly incurred and payments
properly made by the Receiver and of the remuneration of the Receiver,

9.1.2  in or towards satisfaction of the Secured Liabilities pan passu; and

913 asto the surplus (if any) to the person or persons entitled thereto

9.2 The Lenders may, without prejudice to any other rights they may have, at any time and
from time to time place (and keep for such time as they may think prudent) any moneys re-
ceived, recovered or realised under or by virtue of this Debenture on a separate or suspense
account to the credit either of the Company or of the Lenders as the Lenders shall think fit,
without any intermediate obligation on the Lenders’ part to apply the same or any part

thereof 1n or towards the discharge of the Secured Liabilities.

10. Consolidation
101 In addition to any nghts of set off or otherwise which they may have, each Lender
shall have the nght at any time or times, without notice to the Company, to set off any li-
ability or obligation owed to 1t by the Company against any liability or obligation owed by
1t to the Company, urespective of the nature of such habilities or obligations, or their terms,
or due dates for payment
10.2. The Lenders’ rnights under clause 10 1 above apply.
10 2.1. whether or not any demand has been made hereunder, or any hability concerned has
fallen due for payment,
10 2.2. whether or not any credit balance 1s immediately available or subject to any restnc-
tion;
10 2 3. rrespective of the currencies in which any balance or liability 1s denominated, and
the Lenders may for the purpose of exercising its rights elect to convert any sum or li-
ability 1n one currency 1nto any other at the spot rate of the Account Bank applying at

or about 11 00 am on the date of conversion; and




102 4 1n respect of any lhabtlites owed to the Lenders by the Company, whether owed
solely or jointly, certainly or contingently, presently or in the future, as principal or

surety, and howsoever ansing.

11. Protection of third parties

111 In favour of any purchaser, the statutory powers of sale and of appomnting a receiver
which are conferred upon the Lenders, as vanied and extended by this Debenture, and all
other powers of the Lenders, shall be deemed to arise and be exercisable immediately after
the execution of this Debenture.

112 No purchaser from or other person dealing with the Lenders, nor any person to
whom they have delegated any of their powers, nor the Recetver, shall be concerned to en-
quire whether any of the powers which they have exercised has arisen or become exercis-
able, nor whether the Secured Liabilities remain outstanding, nor whether any event has
happened to authorise the Receiver or the Lenders to act or as to the propriety or validity of
the exercise of any such power, and the title and position of a purchaser or such person
shall not be impeachable by reference to any of those matters.

11 3. The receipt of the Lenders or the Receiver shall be an absolute and conclusive dis-
charge to a purchaser or any other such person and shall relieve him of any obligation to see

the application of any moneys paid to or by the direction of the Lenders or the Receiver

12, Protection of the Lenders and the Receiver

121 Neither the Lenders nor any Recerver shall be hable 1n respect of any loss or dam-
age which anises out of the exercise, or attempted or purported exercise of, or the failure to
exercise, any of their respective powers under this Debenture.

122 Without prejudice to any other provision of this Debenture, entry into possession of
any Asset shall not render the Lenders or the Recerver liable to account as mortgagee 1n
possession, or to be hable for any loss on realisation or for any default or omussion for
which a mortgagee in possession might be liable, and 1f and whenever the Lenders or the
Recerver enters into possession of any Asset they shall be entitled at any time they think fit

to go out of such possession




123 The Company shall indemmify and keep indemnified the Lenders, every Receiver,
and any person who acts as the servant, agent, delegate or attorney of any of them, against
all claims, costs, expenses and liabilities which any of them may suffer or incur arsing 1n
any way out of the taking or holding of this Debenture, the exercise or purported exercise of
any right, power, authority or discretion given by it, or any other act or omission 1n refation
to this Debenture or the Assets The provisions of this clause 12 shall continue 1n full force
and effect notwithstanding any release or discharge of this Debenture, or the discharge of

any Recerver from office

13. The Land Registry
131 The Company shall apply to the Registrar for a restriction to be entered on the regis-
ter of title of all registered land now or 1n the future owned by the Company 1n standard

Form P in Schedule 4 to the Land Registration Rules 2003, namely:

13 1.1 'No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time being of
the charge dated (date) in favour of ROGER CHARLES FELSTEAD, JENNIFER
DIANE FELSTEAD and ARVINDBHAI MAFATLAL PATEL referred to in the
charges register or their conveyancer’;

13 2. The Company hereby certifies that this Debenture does not contravene any of the
provisions of 1its constitution and has been duly authonsed and executed in accordance
therewith;

14. Miscellaneous provisions
14 1. While this Debenture continues 1n force

14 1.1 no statutory or other power of granting or agreeing to grant or of accepting or agree-
ing to accept surrenders of leases or tenancies of the Land hereby charged or any part
of 1t shall be capable of being exercised by the Company, and

14,1 2. the Company shall not be entitled to part with possession (otherwise than on the
termination of any lease, tenancy or licence to 1t) of any Land, or to share occupation of
any Land with any other person or persons, or to surrender any lease of Land or permut

such a lease to be assigned or forfeited,




without the prior written consent of the Lenders
142 The Law of Property Act 1925 Section 93 dealing with the consolidation of mort-
gages shall not apply to this Debenture.
14.3 The statutory powers of sale, leasing and accepting surrenders exercisable by the
Lenders are hereby extended so that the Lenders may, either 1n 1ts own name or i that of
the Company
1431 grant a lease or leases (whether or not at a premium) of the whole or any part or
parts of any Land owned by the Company, with such rights relating to other Land and
containing such covenants on the part of the Company and generally on such terms and
conditions as the Lenders shall think fit (including the payment of money to a lessee or
tenant on a surrender), and

14.3 2. accept a surrender of any lease on such terms as the Lenders may think fit,

1n either case, without any of the restrictions on such powers contained 1n the Law of Prop-

erty Act 1925 Sections 99 and 100.

14 4, The nghts powers and discretions given to the Lenders in this Debenture

14 4.1 may be exercised as often as, and 1n such manner as, the Lenders thinks fit,

14 4 2 are cumulative, and are not exclusive of any of its rights under the general law;

14 43 may only be warved m wnting and specifically, and any delay in exercising, or non-
exercise of, any right 1s not a waiver of 1t

14.5 If any provision of this Debenture is 1llegal, nvalid or unenforceable 1n any junsdic-
tion, that shall not affect:

14 51 the validity or enforceability of any other provision, i any junsdiction, or
14.5 2 the validity or enforceability of that particular provision, 1 any other junsdiction

146 All costs, charges and expenses incurred or paid by the Lenders or by the Receiver
1n the exercise of any power or right given by this Debenture, or n relation to any consent
requested by the Company, or in perfecting or enforcing or otherwise in connection with
this Debenture or the Assets, including (without hmitatton) all moneys expended by the
Lenders under clause 5 2 above, all sums recoverable under clause 12 3 above and all costs
of the Lenders (on an indemmnity basis) of operating the Account and dealing with any mon-
1es therein and any request by the Company in relation thereto, and of all proceedings for

the enforcement of this Debenture or for obtaining payment of any moneys hereby secured,




shall be recoverable from the Company on demand as debts, may be debited by the Lenders
at any time to any account of the Company, and shall bear interest until payment at the rate
or rates applicable to the account to which they are debited, or, 1f there 1s no such rate, at
3% over the Account Bank's base rate

14.7 If the Lenders receive notice of any subsequent charge or other security interest af-
fecting any of the Assets, the Lenders shall be entitled to close the Company's then current
account or accounts and to open a new account or accounts for the Company, if the Lenders
do not open a new account or accounts inmediately on receipt of such notice they shall
nevertheless be treated as if they had done so at the time when 1t recerved such notice, and
as from that time all payments made for the credit of the Company to the Lenders shall be
credited or be treated as having been credited to such new account or accounts and shall not
operate to reduce the amount due from the Company to the Lenders at the time when 1t re-
cerved such notice

14 8 The Lenders may from time to time seek from any other person having dealings
with the Company such information about the Company and 1ts affairs as the Lenders may
think fit and the Company hereby authorises and requests any such person to provide any
such information to the Lenders and agrees to provide such further authonty in this regard
as the Lenders may from time to ttme require. The Company shall at 1ts own cost at any
time 1f so requested by the Lenders appoint an accountant or firm of accountants nominated
by the Lenders to investigate the financial affairs of the Company and/or any Group Com-
pany and report to the Lenders, and authorises the Lenders themselves at any time to make
such appointment on behalf of the Company or on their own account as they shall think fit,
and 1n every such case the fees and expenses of such accountant or firm shall be payable by
the Company on demand and may be paid by the Lenders on behalf of the Company

149 The Lenders (subject to unanimous agreement) may assign this Debenture to any
successor 1n title to any of the Secured Liabilities, and may disclose any information 1n 1ts
possession relating to the Company, 1ts affairs or the Secured Liabilities to any actual or
prospective assignee

14 10 This Debenture shall be governed by and construed 1n accordance with English
Law, and the Company submuts to the jurisdiction of the English Courts for the purposes of

any dispute 1n relation to it




EXECUTED AND DELIVERED AS A DEED by the Company, and executed by the
Lenders, on the date which first appears in the Deed.
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