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Registration of a Charge

Company name: MILCO HOLDINGS LIMITED
Company number: 06694036

XoFVF4BL

Received for Electronic Filing: 19/09/2016

Details of Charge

Date of creation: 13/09/2016
Charge code: 0669 4036 0002
Persons entitled: LLOYDS BANK COMMERCIAL FINANCE LIMITED

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

Electronically filed document for Company Number: 06694036 Page 1



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

Authentication of Instrument

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

Certified by: LAUREN BLABER

Electronically filed document for Company Number: 06694036 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6694036

Charge code: 0669 4036 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2016 and created by MILCO HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th September 2016 .

Given at Companies House, Cardiff on 20th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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ALL ASSETS DEBENTURE

GIVEN BY
MILCO HOLDINGS LIMITED

IN FAVOUR OF

LLOYDS BANK COMMERTIAL FINANCE LIMITED
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THIS DEBENTURE is made on \3 Sererher 2016

BY

(1) MILCO HOLDINGS LIMITED Company Registration Number 06694036 whose registered
office is at ¢/o Brick Services Limited, Carlingion Court, Patterson Street, Blaydon on Tyne,
Tyne & Wear, NE21 58B; (“the Chargor™) and

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

L. COVENANT TO PAY

i1 The Chargor agrees with LBCF that it will pay and/or discharge the Secured Liabilities
when the same are due and payable,

2. CHARGING PROVISIONS

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

2.1.1
212

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

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

by way of fixed charge, all buildings, fixtures and fittings {including trade
fixtures and fiftings) from time io time in, on or attached to any of the
Chargoer’s freehold or leasehold property;

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

by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furniture, tools and other equipment not disposed of in the
ordinary course of the Chargor’s business not listed in Scheduie 2 and all
spare paris, replacements, modifications and additions for or to such
Equipmen! and the benefit of all manuals, nstructions, warranties and
maintenance agreements relating to such Equipment;

by way of fixed charge, all Book Debis;
by way of fixed charge, all Book Debts required by LBCF 10 be paid into a

Wominated Account and all cash in respect thereof)

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

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



2103
' : _-.return of premiums) vnder: aII insurance polmes n whwh tha Chargor hiis an
o mterest frotn. tinie fo hme : : :

2004

232

g4 |
o ---_Glau'se 2.._'1il'4 i-nto a fixed charge as regards any of the assets specified in the notice. .= -~

'_ '-_"-3.1-..1_ :

: 200

212

.by way of l'ixed charge, alf the Chargor 8 Inteﬂecmal Property from tlme 1o
.tlme not disposed of in the erdmary course of the Chargor s business;

_ iby w&y of ﬁxed charge, all. Securities from tlme to tlme owned by the-;_
Chargot br in whzch it ha& an Imerest ' : -

| 'by way af fixed charge ail 10311 capltal mdebtedness of 11ab111t1es on any
account of in any manner owing to the Chargor fromt any Subs1d1ary of the_
_ Chargor or i member of the Chargor g Group, _

by way of ﬁxed charge all the Chargqr g rzghts arid cla.zms (mc udmg o the

_ "by way of ﬁnatmg charge, all thie Chargor g property, assets and ngh’{s from'- .
" timme to-tinie not subject to a fixed charge under this- Debenmre (mc}u&mg._ o
~-any property or agsels s:tuated i Scot}and) : :

:The ﬂoatmg ‘charge ‘creatéd by Clause 21 1445 & quahfymg fioatmg chargc m"
accordance w1th paragraph 140f Schedule B1 Insnlvency Act B}

fconveﬂ:ed info @ fixed charge over thos& assets concemed

234

':11” any person’ presents a pet}tmn to wmd up the Charg()r or ap"phes for an
_-admmzstratmn orider; : ST R

N upon the enforcement of th;s Debenture

'The ﬂoatmg chafge created by this Debenture wﬂl automattcaﬂy wuhout notlce be :

- if, without LBCF’s prior written corisent; the Chargot creates or atéempts o
create any Security Interest (Other than a-Permittéd Secumty Interes*t) gver alI :
P -or any of“ its assets charged by way of ﬂoatmg charge; or :

_'._:1f any person Ie:wes of dttemnpts to ievy any dlsf:res:s executmn or other ' N
_process agamst such assets or: : e il

“LBCF may by notice to the Chargor at any time conver! the floating charge created by

s

":- ;RESTRI{Z‘TIGNS

_ The Chargor agrees with LBCF that it wﬂl not wﬁhout LBCF’S pnor writteri con&ent' :
ot as permitted by the intercredzf:or A greement ' . . :

' 'créate or permlt to submé{ in “f'avoﬁi* of any i)éféon dthéf than LBCF, any-

Security Interest ofi tbe: Chaxged Assets except for any Penmtteci Secun’ty'-'_' '

- Interest;

E _ 'Dlspose 0:: agree to I)lspose of’ any Charged Assets charge& by way Qf f xed '
Ry _charge

' Drspose of afly Charged Assets charged by way of ﬂaatmg charge ather than} : :
- for markef value in the- ordmary course of btlsmess



3.2 The Chargor consents to LBCF applying to the Land Registry in form RXI to register
the following resiriction against each of the titles specified in Schedule 1 or which is
the subject of first registration of tle.

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by the
proprietor of the charge dated in favour of Lloyds Bank Commercial
Finance Limited referred to in the charges register or its solicitors™

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

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

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

4.1.3 not waive any right of recovery or do or omit to do anyihing which may
delay or prejudice recovery;

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

415 not assign, factor or discount them;

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

directions given by LBCF from time to time; and

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

4.1.8 if requested by LBCF, open such bank accovnts (including separate

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

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

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

5. GENERAL COVENANTS

5.1 The Chargor agrees with LBCF that it will:

1181253
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“CONDUCT OF BUSINESS

s

s

| .auﬂmrisé its bankers from time to tinié to-provide copy statements and full
o particulars of all the Company’ § accounts and facilities with them whenever
requested by LBC F; : :

. prowde such other mfonnauon as LBCF may reasonably reqaest regardmg
{he Company s affmrs . R Co

e pemnt LBCF free access at all reasonabie times fo msect and fake copaes of -
- and extracts from the books, accounts and records of the C ompany and such’
_cher decuments as. LBCF may requrre and Wﬂi provide LBCF wzth all.

o _:m&mtam accurate aud up.to’ date accountmg recnrds and wﬂl prewde coples s
- toLBCF upcm its rEquest ' ST : :

: dehver to LBCF copies “of it§ audﬂed ﬁnanczal statements and any reports. i
_ :and nates accompanymg thern thhm 4 months of the end- of eac’h fi nancmf :
. year; :

'-immedaate’iy it becom&s aware thereof prov:de LBCF with detaals of any-

htlganon arbitration or administrative proceedmgs in-progress, pending or,

o the knowiedge of the Chargm threatened against if, which might have. a
- material ddverse effect on the Charged Assets -or the ‘Chargdi’s.- abzmy to o
. _perform its obhgatlons uiider this Debenture, :

: '._'-'-izonduct iis business s that it centre of main interest (fﬂr the purposes of
© . Couneil Regulation (EC) No. 1346/2()00) is tocated at all times in England
and ‘Wales and not move it§ ¢entre of matn- mterest i, ancﬂwr junsdzcmm e

'.'wnh{mut LBCF’s prlor wr:tten conseﬁt o : N

'.:-'-punctua]iy pay those debts and lzabﬂmes which would on the wmdmg P of ¢ R
- 'the Chargor, have pnonty over the Secunty In’terests created by this' *
'Debentnre ' . : : : o

: mform LBCF af it 3cqu1res any Property, a subszdzary or any {)ther matena] -
:_.asset, ; _' : o :

10t pemnt any person fo become enntled tcr any proprletary nght or mterest :
“which ‘might affect the value- of the assets subject to. the. fixed charges S
. createci by thas Debenmre SR : S

o INSURANCE

: ..'5.-1_.1-1. _keep those Chﬁfg’ed Assets that are of an insurable nafure comprehensively

© - insured against loss (including loss of tent and profitsy of damage by fire and - '

other risks usua'H’y insured aganst by prudent businesses or that LBCF

' .reasonably réquires to their full replacement of remstatement value thh:"

B insurers approved: by LBCF

st

'procure:that LBCF’s interest is =n0t'e‘d oni such insutance policies and produce.
‘to LBCF the receipts (or othet evidence) for ¢ach current premium on ifs . -
. request; failing such production LBCF may assume that: such insurdnce ha& o
. ]apsed and exercxse its nghts under clause 5. 4 ' '

'mamtam th1rd party and pubhc habﬂlty msuranca,
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REAL PROFERTY

5.1.14

5.1.15

5.1.14

5.1.17

5.1.18

5.1.19

5.1.20

5.1.21

5.1.22

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

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

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

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

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

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

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

grant LBCF or its solicitors, on request, all reasonable facilities to enable it
of them to carry oul, at the Chargor’s expense, soch investigaiion of title o
the Property and enqguiries about it as would be carred out by a prudent
mortgagee;

punctually pay and indemnify LBCF and any Receiver or Administrator
against all rent, rates, taxes, charges and any other outgoings payable in
respect of the Property and promptly produce the receipts for them to LBCF
upon its request;

in relation to any Property, not, without LBCF’s prior written consent:

5.1.23.1 part with or share possession or occupation;

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

5.1.23.3 grant any Hcence or permission 0 any tenant, licencee or
other cccupier to assign, underlet, part with possession or
occupation;

5.1.234 forfeit, determine, accept or agree to accept the surrender of

any lease granted by it;

5.1.23.5 vary the terms of any lease or licence granted by it;
5.1.23.6 agree any rent review of any lease or licence granted by it;
5.1.23.7 surrender {or agree fo surrender], any leasehold interest held

by it or allow such interest to be forfeited;



sz

EQUIPMENT

R

SAEL

5.1.238 make or allaw any matenal change -of use or any:'_'
' : -'develapment thhm the Town atid. Ccuntry PIanmng Acts;

51239 créate of penmt o arise any ‘inferest hawng cvemdmg
LT effet; L :

5123107 - perm:t aily person to  become ent:tled to any nght i

- gasement, covenant or other miatter which might adverse]y
“affect the use, value ot marketabzlzty of the Pwpeny,

" maintain the Equipment in good and substantial repair and serviceable -
- -condition and (where apphcable) ensure that it is properly and rewuiarly- -

serviced in acccrdance mth &ny relevant wazranues or manuals

- only permrt the Eqmpment to be. usef.i or handled by mdmduais who are _' .
- properly qualified and trained and not allow. it to be ovetloaded or to be used -
~for any purpose for which it is not designed or reasonably suitable and take.

all reasonable precauﬁons tor. protect the Equzpment from detenoratlon or

C .. damage

IR 5127

5.1 28
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: -obtam all neeessary cemﬁca’tes hcences, permzts and authonsatmm from ERREEE
- time to time required for the use and/ot operation of the Equipmentand not =~
© -to do or permit to-be done any act ot ommission whereby the Equipmentorits =~ =
use would contravene any Ieg;slauon or regulatmns for the tzme bemg it
- force: . . .

ot wzthaut LBCF’S priGi‘ writter. consent make any momﬁcatmn (or. L
© - pennit any modification to be made) to the Equipment'if the effect of such -~
- modification_may be, in LTBSCF"S Oplmon to mduce the value of the- -
.'Equlpment L . e S

_.'.:natify LBCF of aﬂy matenal Ioss theft (iamage or destructlcn ef thﬂ_..."
R Eqmpment and _ . _ _ ;

5129
S - the Eqmpment and pertnit afy pérsons designated by LBCEF at all reasonably.

- iimes- toinspect, examine and photograph the Equlpmem and all records -
“maintained i connecuon with nt ' :

Lsia0

inform LBCF of any chaiige in the. iocatlon, cond;tlon lse or operatlon of L

“if réquested. by LBCF keep. prommentiy afﬁxed to each item of Eqmpmem G

plates labels of such other means of identification or notification. as LBCF

o tequifes showing that the Equzpment i§ subject to this Security and not
- remove; obscure or deface the same or. perzmt the same o be removed
- obscured or defacad canid - : =

_'prevent the Eqmpment fmm bemg distramed for Aty . rent rates or other s '
e Qutgmngs Gr from bemg taken under execution;’ RIS '

_ _."_punctually pay &ny mdemmfy LBCF and any’ RE‘.CEIVE:I‘ or Adlmmstratm'
. -against any assessments, fees and charges in respect of the Eqmpment :

' -ZINTELLECTUAL I’ROPERTY
_-_5..1..33

pratect its 1nteilectuai Properzy agamst theft loss ccrpymg oF unauthonsed )
“use by third parties and tpon becoming aware of any infringemet of o :

. ¢hallenge to, its Intellectual Property, _mfoml_ LBCF and take {6r permit L



5.2

53

5.4
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LEBCF in the name but at the expense of the Chargor to take) whatever action
is necessary to prevent such infringement or challenge or to recover
damages;

5.1.34 take all necessary actions (including obtaining all necessary registrations and
paying all applicable renewal and licence fees) 10 ensure that the Intellectual
Property to which the Chargor is or may become entitled 15 valid and
subsisting and remains owned by the Chargor and not allow any Intellectual
Property to be abandoned, cancelled or to lapse; if any Intellechial Property
shall at any time lapse or become void, it will do everything necessary io
restore such Intellectual Property to the Chargor;

SECURITIES

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

5.1.36 deposit with LBCF all certificates or other documents of title in respect of
the Securities, together with duly executed transfers or assignments thereof
with the name of the transferee left blank; {it being acknowledged that
LBCF inay atf any time register the Securities either in its own name of in the
name of nominees selected by it).

The Chargor represents and warrants to LBCF that:

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

522 so far as the Chargor is aware, there has been no discharge, spiilage, release
or emission of any prescrbed, dangerous, noxicus or offensive substance or
any controlied waste on, into or from its Property or any adjoining premises;
and no such substances or any conirelled waste have been stored or disposed
of on the Property or, so far as the Chargor is aware, in any adjoining
premises except in accordance with the requirements of the applicable
Environmental Laws;

523 the Chargor is not in breach of and has not incwred or become subject fo any
civil or criminal lability under any Environmental Laws or the terms of any
Environmental Licence and it has not done anvthing or omitted to do
anything which could result in any lability being imposed on LBCF under
any Environmental Law,

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

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



- ﬂncurred by LBCF pursuant to this authcmty shali be 1eln1bursed by the Chargor to '
' _'LBCF onits demanci SO _ : e

6. FURTHER ASSURANCE AND POWER OF ATTORNEY -

61 “The' Chargor wa]l upor! LBCF’s reques‘t grant it such furthe:r Securﬂ:y Interests in the.'-". '
. Charged Assets in such form and on such terms as LBCF may require and do whatever
“other acts or thmgs LBCF may requn‘e in telation to the Charged Assets in order to
©secure the Secured: Liabilities, to perfect or protect the Secm:‘lty Interests created by thaq'
- 'Debenture or o facilitate the realisation of the: Charged Assets.. :

62 The Chargor by way of securlty mevocably appotnts LBCF and any Receiver severally e
R "'-'to beits. attorneysm its nameand of it§ behalfto T L

&2 E o 'do aj{] thmgs whmh the: Chargor may be requ1red 243 da under thas E}ebenture' .

_'.6',.2.-,--2 -sigh, execuld; and deliver and othemse perfact any secumy reqmred to be_
RRTEI executed pursuant to clause 6,15 and” : _

623 -'sxgn, execute éelwer and complete any deeds mstruments or othﬁr' :
- -documents and to do all aets and things: which may be: required to enable -
LBCF or any Receiver to exétcise their powers under this Debenture, orte
. perfect or vestin. LBCF, its notminees or any purchaser, title to any C‘harged__ RS
. Assets or which they may deem expedient in connection with the gétting i,
disposal, or reahsanon of any OT the exermse of any other power under- this : '. '
:Debenture, - :

. ‘Bach attoiney may- appomt 3 substirute or delegate his authomy The Chargor e
: ratiﬁes and-confimis {and agrees to- ranfy and corifi m}) anythmg whzch an attorney does- inder
- the power of attorisy in this clanse é . . :
7. ENFORCEMEN*F

| : 71 At any time after d Defauit LBCF may. wﬂ:h or thhout ﬁlrther notlce to the Chargor

711 oo appom’t an- AM1mstrator of the Chargor in accordance wu:h the InSolvency T
e '.Act 1986 _ L SIS R
' '_ 7]2 gy .appomt a Recazver to. .any af the Ch&rgeé ASsets prowded that- they' U

- comprisé less than the ‘whole or- subsian‘aaily the whoie of the Chargor s
© L assets) (wﬂhm the meaning of sectmn 29 Insalvency Act}, :

o "7;1-.-33_-'- exertise in respect ‘of all or any of the Charged Assets all or any of the .
RS, powers and remedies given to morigagees by the LPA, mcludmg the power
©to take: possessmn of “feceive f:he beneﬁt of; of sell any of the Charged
ZAssets : '

RS O :'exermse in zhe name of the Chargor (mthout any further eﬁnsent or authomy. :
cooen o e Aror the Chargor) any voting rights attached to the Securities and all powers
" givén 1o trustees by sections 40¢1) and 40(3) of the Trustee Act 2000740 -
respect of sécurities or property subject to a frust and any other powers or
. rights-exercisable by the registered holdet of the. Secuﬂttes or by ﬁle bearer': S
o -thereuf : - - : '

o -:7.; L5 - : ' '_ﬁlrect that alI dmdends d;stnbutmns mterest and other HOnes recewed by R
' ~ At respect of the Secuntzes a:re pmd to 1t and apphed in accordance with -
- 'clause 10.° . : _ _ _

ouszsy
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82

8.3
8.4

8.5

9.1
9.2

93

9.4

9.5

10.
16.1

10.2

10.3
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APPOINTMENT OF A RECEIVER

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

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

LBCF may remove orf replace any Receiver appointed by it.

LBCF may extend & Receiver’s appointment to include Charged Assets previously
excluded from his appointment.

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

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

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

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

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

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

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

9.2.3 notwithstanding that he is not an administrative receiver, all or any of the

powers specified in Schedule 1 to the Insolvency Act.

If more than one person 1s appointed to act as Receiver, each person may act severally,
independent of any other, except to the extent that LBCT states to the contrary in the
appoiniment. References in this Debeniure 1o the Receiver are to each and all of them
as appropriate,

If LBCF enforces this Debenture itself pursuant to clause 7.1.3 it will bave the same
powers as a Receiver in respect of those Charped Assets which are the subject of the
enforcement.

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

LBCEF'S POWERS AND PROTECTIONS

The powers and remedies conferred on LBCF as a mortgagee by the LPA shall not be
subject to any of the restrictions impased by the LPA upon the exercise of those powers
and remedies including those imposed by sections 103 and 109 LPA,

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

The restrictions on the right of consolidating mortgages contained in section 93 LPA
will not apply te this Debenture.



3 104 - Néithier LBCF nor .any Receiver will be liable to account as mottgagee in pGSSe'ss;on' of T
. the ‘Charged Assets ot be liable for any loss upon tealisation ot for any neglect orf
-'-default of any- nature whatsc)ever for which.a moﬂgagee may be liable. - :

’105 “Neither: LBCF nor ‘any Recewer 1§ obllged to take any pamcular action to cal[ect the -~
~oo Chargor’s Ihvoices and neither shali - be liable to- the Chargor for the manner in‘whichit
: __collects or faﬂs to collect an Invoice. - '

10.6 it LBCP receives mtzce of any subsequem Secunty Interest affectmg the Ch&rged e
oS T Assets then LBCE. may open a néw account for the Chargor. Ifit does ot opén a new

©aceount theri, unless it notifies the: Chargor otherwise, it shall be ireated as if it had R

~dotie go at the time when it received such notice. From that time onwards all paymerits
‘received by LBCF in or towards paymient of the Secured Liabilities shall be credited {or
be treated as having been credited) to the new accoum aad will not reduce the amount.
-'then due from the Chargor to LBCF S o

11, APPLICATION OF MONIES

- .:1_;.£ 1 B AII ‘money recewed by LBCF or any Recesver under this Debenture wﬂi be applzed ine
-the foilowmg ofder: S } _ _ o

LA “Airst, in ‘or towards payment of. hablhtles havmg pﬂonty o the Securedi _
S '_Llabthtles S 5 S G :
12 _. - .secondly, inor tﬁwemis paymentof all costs charges and expcnses mcurred _

| in or incidental to the ‘exercise or yerfemance {or attempted exercise or
: performance} by LBCF of any of the powers: or Aauthorities conferred by or in -
-~ any ether way connected with thls Debenmre ' .

| 3: “13 e thlrdiy, in or towards payment to the Recelver of hlS remuneratlon fixed 1r1 '_ _
R _--accardance w;th this Debenture;. - . _

'1.1;-1_..-4. 8 fourthly, in or towards payment t LBCF Of the Secured Ltabﬁmes in such o
. orderas LBCF Hits absnlute d:screnon thinks fit: L R

o 11 1. 5 . ﬂﬁhly, At payment o the Chargc)r of: any surplus

11 2 Any. surpius shaII not carty’ interest. The Recewer or LBQF may pay any surpius into. _:
- o any of the Chargor’s bank accounts including an account opened specifically for suoh o
o purpose LBCF shiall then: have 10 ﬁmher ilabﬂlty for such surplus. . -

“113  LBCF orthe Recelver may credlt any tmonies recewed upon reahsanon of the Charged o
- - Assets to a suspense account for so long and on such basis-as LBCF or the Reéceiver

- may frofm time to titie determine in order to preserve- LBCF's righit to. prove: for the; Lo

b . whole of its claim agamst the Chargor or any othier perscm 11&1}33

g Sub;ect te the nghEs ef the holder of any pnor rankmg Permifted Secunty }nterest or _'
" any landlotd, any thoney received by the Chargor unider any ingurance of the Charged
~Assets will be treated as part of the Charged Assets, It will bie applied at the discretion
- of LBCF either iri reducing the Secured Liabilities or towards: making good the logs of ~
- damage for which the money became payable.  Any money received by the Chargor
“under any iisurance. of the Charged jf\ssets sha]l be heﬁid on tmst fcn' LBCF jpendlng. o
such apphcation e : . :

12 PROTECTION OF T!:HRB PARTIES o

121 Any person deaimg with LBCF or'a Recewer m&y assume, urﬂess he has acrual'-'
O '.knowledge to the contrary that o : : '
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12.1.1 LBCF or such Receiver has the power to do the things which they purport to
do: and

1212 they are exercising their powers properly.

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

CONTINUING AND ADDITIONAL SECURITY

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

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

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

EXPENSES AND INDEMNITIES
The Chargor will on demand pay:

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

i4.1.2 any charge levied by LBCF to compensate it for additional administrative
time not reasonably anticipated to be incurred by it on the date of this
Debenture at a rate commensurate with the complexity of the matter;

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

The Chargor will on demand indemnify LBCF, any Administrator and any Receiver
and any of iis and their officers and emplovees and any attomey, agent or other person
appointed by LBCT under this Debenture {cach an “Indemnified Pariy”) in respect of
all costs, losses, actions, claims, expenses, demands or labilities whether in contract,
tort, or otherwise and whether arising at common law, in equity or by statute which
may be incurred by, or made against any of them at any time relating to or arising
directly or indirectly out of:

421 anything done or omitted to be done in the exercise or purporied exercise of
the powers contained in this Debenture; or



1422 a claim of any. kind Clﬂciudirég' one relating. 'to'iiié"sn\}ifonniéni’f)'ma&'e o

asserted. against any Indemnified Party whlch would not have arisen if- IhlS o

"-'Debenmre had not been executed

142 3 g _'any breach by the Chargor of any of its obhgatlons under thls Debenture

_ o unless i the case of 14.2.1 and 14 2. 2 it was caused by the neghgence or o wﬂfui
- mlsconduct of the Indemmﬁed Party S

' :143

151

| 1 SS_.-:f%:' ;

154

. ‘amount owed by it to the Chargor. LBCF iniay effect such set off by transferring all oF R
- wany part of any- ‘balance standing to the credit of any of the Chargor’s dccotirits WIth it -
- any other account or by combmmg or cansohdatmg such accounts. T

16:
16.1

162

Neither LBCF nor any Raceuver fior any off feer nor employee of elther of them shaii ino
any way be liable or respcmsabie 16 the Chargor Tor any losg of I1abll1ty of any kind

' arising from any act. o omission by it-of any kind (whether as iortgagee in possession .
ot otherwzse) in relation to the Charged Assets, except 6 the extent caused by its oW

'neghgence or witful mrsconduct .

PAYMENTS

LBCF ot any Recewer may convert. any money recewed under thIS Hebenture' -
_(mc]uﬁmg the proceeds of any previous conversiony into such currency as LBCF or .

such Receiver may think fit in ordér to discharge: the Secured Liabilities. . Any sich - -

-conversion shall be efTected at the then prevailing spot selling rate of exchange of .

_ _LBCF‘S hankers for such other currenay agamst thie exxstmg currency

If the athount of the currency so converted is. less thari the amouna: of the Secured

.Lzablllty ctmcemed ﬂw Chargor will mdemmfy LBCF inrespect of that shortfall.

Any certlﬁcate 51gned by LBC‘F as'to any arourit payable under this ﬁebenmre it the b

- date of such certificate shall, in the absence of manifest error, be concluszve eVIdence ()f
"~ stich amount and be: bindlng oni the Chargor : :

Al amounts payable by the Chargor under this E}ebenmre will be paxd n fu]] w1th0ut-

et oftor other deduchon

'LBCF may at any ‘fithe’ w1thout fiotice set off agmnst any Secnred L:abzhties any- 8

' -DESCHARGE

transferred o LBCF

| .; Uporx the Secured anbllmes bemg 1rrev0cably and uncondmonally pa;d or drscharged o L
- in full, LBCF will; at the tequest and cost of the Chargor, rélease this Debenture: LBCF -
Cowill aiso transfer to the Chargot any Charged Assets which’ have been asmgned or

_If any payment by the Chargor ot any othe:r person or any release given by LBCP 13 .

avmded car adjusted pursuant to the ¥nsolvency Act:

162 1 Zj'the Chargor™s hablhty ﬁm‘ the Secured anblhtles w;II commue_ as* if the' :

_ -payment reiease, avmciance or adjustment kad not eccurred and

1622  LBCF will be entitled to récover the value oF amount of that payment or T
: T seeurity from - the Chargor. as  1f: the payment r_ele_a_s_e avmda_nce o

* “adjustment had not Qccurred
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TRANSFERS AND DISCLOSURES

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

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

LBCF may disclose any information about the Chargor and any member of its group
and any other person connected or associated with it to any member of LBCF’s group
and/or to any persen to whom it is proposing to transfer or assign or has iransferred or
assigned this Debenture,

MISCELLANEQOUS

Mo delay or fajlure by LBCF to exercise any right or remedy under this Debenture shall
impair or operate as a waiver of that right or remedy. Any single, partial or defective
exercise of any such power, right or remedy shall not prevent the further exercise of
that or any other right or remedy.

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

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

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

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

SERVICE OF NOTICES AND PROCESS

Any nofice, request, demand, consent, approval, notification, insiruction, proceedings
or other communication from LBCF {0 the Chargor under this Debenture shall be in
writing and may be sent by post, courier, facsitmale or e-mail. Any such communication
shall be addressed to the Chargor at its address given in this Debenture, its registered
office or the address last known to LBCF at which it carried on business and shall be
ireated as served:

19.1.1 if delivered by courter or personally: at the time of delivery;
19.1.2 if posied: 48 hours after posting or upon receipt (whichever is earlier); or
19.1.3 if sent by fax or e-mail: at the time of transmission {unless LBCF knows or

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

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



such other address as LBCF adwses the Chargor i wntmg fbr thzs purpose and wzll be BN

treated as served

:19.2_.1 it 1srece’ivéd durmg bu'si-néss 'hc’;ﬁfs-dm a"WOrki'rig'-Day' on'-'r&'c'éiﬁt'"ér o

1923 - af it is-recéived outsuie busmess hours-or of 4 -day whmh is. not i Work:mg' .

Day on the first Warkmg Day after receapt

200 JURISDICTiON

L 201 '“Thls Debenture shall be govemed by and ccnstmed m accordance wzth the iaws of AR
B ‘England. The Chargor accepts the non-exclusive 3unsdlct10n of the: Enghsh Courts i

' _connectmn w1th any matter arising under this Debenture. - ..

21, DEFINITIONS AND INTERPRETATION

| 21 1 i this Debenture the folk)wmg words have the meanmcs set but- opposﬁe them

: “Admlnlstrator”

. -'c’éBéak E)ehts” o

S ;"thafg'e'd' Assets?

“Detault”

“Environmental Laws”

sz

-any person appomted under the Insolvenicy Act. c
© 1986 to manage the Chargor’s business and assets. -~ =

“all. Hook debts,  reveriues dnd claims whether =
- actually or contingently owing to the Chargor
“whether ‘or not on account of its trading both :
._:present and’ future and. 11lchzdmg all choses-in = .
©action which may-give rise to a debt, revente or
“elaim and any seourity held by the Chargor for
-~ such debt, reveime or claim and any other rights - -
o “relating thereto, such as, reservation of tltle oran
- unpaid vendar 5 hen : :

- the -subjec't'_maitterfo'f the mortgages ‘and charges "
- _ci_*e'ated. by this Debénture and set out at clause 2.

L 'any of the followmg evenis o 5
¥ :'(1)  LBCF wmiakes demand for the pﬁ'ymfent I
Soer dlscharge of all or any part of _thc “Becured -
B 'Lfabﬂmes o -

(u).- the Chargor requests LBCF o L
" appoint an. Administrator or a Recewer -

orto iake possessmn

' (m) the. Chargor breaches (or 18 found o S
UL hive breached) any of the covenants

L orwarranties giveil by i tca LBCF it -

R thIS Debenture

L all 1aws, dlrections and regulatmns and all codes' ST
. -of practice, circulars and guidatice riotes 1ssued by o
~any competent authority or ageney (whether in the.
_ United Kingdom or elsewhere and whether 6rnot- .
" Having the force of law) concerning the protection -
of the environment or. human health, inchiding -
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“Environmental Licence”

“Tdispose” or “Disposal”

“Equipment”

“Expenses”

“Indemnified FEvents”

“Ingplvency Act”

“Inteliectual Property”

G&LPA”

“Nominated Account”
“Permitted Security Interest”

“Property”

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

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

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

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

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

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

Insolvency Act 1986 and any secondary
legislation made under it,

all patents (inciuding applications, improvements,
prolongations, extensions and right to apply
therefor), design nights, trade marks and service
marks (whether registered or unregistered) and
applications for the same, copyright, trade, brand,
domain and business names, knowhow,
confidential information, trade secrets, databases
and computer software programs and systems and
all other intellectval or intangible property
{including the benefit of any licences or consents
relating to any of the above) and all fees, royalties
or other rights derived therefrom or incidental
therete in any part of the world.

Law of Property Act 1925,

any account opened pursuant to clause 4.1.8,

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

any freehold or leasechold property owned or
occupied by the Chargor.



- “Receiver”

 “Remittances”

- “Security Interest” .

. “Secured Liabilities”

L “Secaritiey”.

in thig ,E'!ebenture

any receiver or recewer and ‘manager ; who is not

' an-admindstrative teceiver (within the ‘meaning of

. esection 29(2) Insolvency Act) appomted under ﬂus.-
i .-'Debenture

- cash, cheqnéé,-_bi'ﬂ's of éxchange, negotiable and-

*non-négotiable instruments, letters of credit,

- orders, - drafts, promissory notes; - electronic. .
‘payments and any. other ‘instruments, metimds or R
"forms of payment or engagement e

any mortgage charge pledge trust, assagnment by'

way of security, hiypothiecation; Tien, o any other
arrangerrent for the purpose of or having a- similar
effect. to- creating sceurity or -any title retention.

o rights orany sat off rlghts created by agreement

all monies (in Wbatever currency) obhgatwns and
Habilities which are from time to time due, owing

-or. ineurred by the -Chargor to LBCF,; whether
“detually or contingently, - solely or ;mnt}y and -
- Yehether as pnnc1pa1 or surety; 1ncludmg discount
- charges and ‘interest (as. well after as before
. judgment) comimission and other fegs and charges
. at'the rates and on the terms agreed between the -
*Chargor and LBCF from time to time, together
- with all Expenses. and all aniounts ‘owing in
- respect of Indemnified Events plus, in each case,’
" - interesi at the rate agreed with the Chargor, from
the date the same atfe incurred to the date of

payment ini full compounded monthly or otherwlse

“in acr:ordance Wi’Eh LBCF‘S usual pracnce

all stocks, s’harés; boiids diid secarites of any kind
“whatsoever (including warrants and “options- to. -

acquire. or subseribe for any of the same) and

whether marketable ‘or not, held by the Chargor -
~“how-or at any time in the future including all =
*allotwients, rights and “benefits &t any time
- aceruing, -offéred. or arising in réspect of or
“incidental tothe same and all-money or property .
" accruing or offered at any time by way of
- dividend,, distribution, . conversion, redemptmn{,
- bonug, preference option, mteregt oF othermse i
respect thereof. -

21 3 1 unless the context raquxres otherwzse, the smgular EHCIUGES the plural and vice
Versa. anti any refel ence foa gender mc]udes Aany csthc: gender L : -

181253



214

21.5
21.6

21.7

1181253

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

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

21.3.4 references to a “person”, inchude individuals, firms, partnerships,
corporations, unincorporated bodies and government entities;

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

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

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

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

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

21.3.1G the meaning of general words introduced by the word “other” or (followed by
the word “including™) shall not be limited by reference to any preceding (or
following) word or enumeration indicating a particular class of acts, matiers or
things.

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

This Debenture may be executed in counterparts.

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

This Debenture is subject to the terms of, and the permnissions confained in, the
intercreditor Agreement between, among others, the Chargor and the Bank dated on or
around the date of this Debenture as such Intercreditor Agreement is amended,
supplemented, substituted and novated from time to time.



. SCHEDULE1
*‘Registered Land

B Not applicable. .
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SCHEDULE?2
Plant and machinery

Not applicable,
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SCHEDULE3
| ":Pefﬁiitted Seauﬁty Titerests

Any Securtty Interest referred to in the Intercredztor Agreement anzi su‘mect to- the pnonty provmons i
- the Intercreditor Agreemeiit : '
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IN WITNESS whereof this Debenture has been executed as a Deed by the Chargor on the date inserted
at the beginning of this Debenture

THE CHARGOR
EXECUTED AND DELIVERED AS A DEED BY

MILCO HOLDINGS LIMITED
acting by

...... Sren.. MaMor

Mame of Director **

.......................................................................

Name of Director/Company Secretary ** Signatare

In the presence of:
Witness

Name*: I\MKW\A—QV\}«LU&M
Occupation: areen &\ @\XQJ@ R

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

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

)
BY  LFF et s )
duly appointed attorney }
} Attorney (s} for
2 it ieeriarae it iaar i eenarraas } Llovds Bank
duly appointed attorney ) Commercial
) Finance Limited
In the presence of: }
)
SIZNAMILST ..ot i e e e )
)
MName: ™ ® s } Witness {only
) required if one
OCcCupation: .....oiiiiiiiiiia e e e ) attorney signs
)
Key ** = insert full names
* = delete as applicable
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