In accordance with
Sections 859A and
859] of the Companies
Act 2006

MRO1

Particulars of a charge

@

Companies House

A fee is 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 companteshouse gov uk
fast 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 this form to refer to our guidance at
a charge created or ewidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

O

This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the charg
delvered outside of the 21 days 1t will be rejected unless 1t 1s accompa
court order extending the time for defivery

You must enclose a certified copy of the instrument with this form Th
scanned and placed on the public record

I

31/07/2013 #134
COMPANIES HOUSE

Company number

Company details

(R ERERENERIAENEN

DI

2 Filling 1n this form

Company name i full | 008 IMPORTS LIMITED

Please comptete in typescript or In
bold btack capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

fh BB Bl

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entrtled to the charge

Name

ADLINGTON FINANGCE LIMITED

Name

Name

Name

tick the statement below

3 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Description

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

Description

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangtble
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
[0 No

Floating charge

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

Yes Continue
] No GotoSection?

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 restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

] Yes

(] No

04/13 Version 10
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Particutars of a charge

Trustee statement©

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

O

O This statement may be filed after
the registration of the charge (use
form MROG}

Signature

Please sign the form here

Signature

Swgnanse

X Mw X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

mmportant information

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

| Contact name

STEVEN L ROWLAND
ADLINGTON FINANCE LIMITED

| Company name

MI® 10 FLAT 10, THE SPINNEY

| CHESTER ROAD

| PoYNTON

| ™" STOCKPORT

Rt CHESHIRE

= ][RR
| “"™ UNITED KINGDOM

lox

I Telephone

01625 875458

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office
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.

0 The company name and number match the
infarmation held on the public Register

You have included a certified copy of the
instrument with 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
3,5,6,7&8

You have given a description i Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

gooc o O a o O

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
on paper

Make cheques or postal orders payable to
‘Companies House *

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland-

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

139 Fountainbndge, Edinburgh, Scotland, EH3 3FF
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, Northern ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquirnes@companieshouse gov uk

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

This form has been prowided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8239711
Charge code: 0823 9711 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2013 and created by 008 IMPORTS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 31st
July 2013

Given at Companies House, Cardiff on 1st August 2013
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DATED 29" JULY 2013
008 IMPORTS LIMITED (1)
and

|

ADLINGTON FINANCE LIMITED (2)

DEBENTURE
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'DATE OF DEBENTURE 29 JULY 2013

PARTIES

(1)

(@

008 IMPORTS LIMITED (company number 8239711) a company incorporated in England
and Wales whose registered office 1s at Unit 1 Brenton Business Complex, Bond Street,
Bury, Manchester BLS 7BE (the "Company")

ADLINGTON FINANCE LIMITED (company number 7442383) a company tncorporated in
England and Wales whose registered office 1s at Astro House Adlington Park Macclesfield
SK10 4NL ("AFL”")

BACKGROUND

This debenture provides secunity for all of the Company's obligations to AFL

THIS DEED WITNESSES THAT:

1

11

INTERPRETATION
Definitions
In this deed, unless the context otherwise requires

"Administrator” means any person appointed under Schedule B1 Insolvency Act 1986
to manage the Company's affairs, business and property

"Charged Assets" means all assets of the Company descnbed in clauses 3 1 (Fixed
Charges} and 3 2 (Floating Charges)

“Debts" means book and other debts, revenues and claims, whether actual or
contingent, whether arising under contracts or In any other manner whatsoever and all
things in action which may give nise to any debt, revenue or claim

"Encumbrance™ means any morigage, charge (whether fixed or floating), pledge, hen,
standard securnity, assignment by way of secunty, trust arrangement for the purpose of
providing secunty or other secunty interest of any kind securing or preferring any
abhigation of any person or any other arrangement having the effect of conferring nghts of
retention or set-off or other disposal nghts over an asset and includes any agreement to
create any of the foregoing

"Enforcement Date" means the date on which AFL exercises any of its rights under
clause 15 (Acceleration) of the Loan Agreement following the occurrence of an Event of
Default which i1s continuing

YEquipment” means machinery, equipment, furmiture, furnishings, fitings and fixtures
{excluding any fixtures and fitings belonging to a tenant} and other tangible personal
property (other than Inventory) together with all present and future additions thereto,
replacements or upgrades thereof, components and awxhary parts and supplies used or
to be used in connection therewith wherever any of the foregoing 15 located and any
other asset which would be treated as a fixed asset under GAAP

"Event of Default" has the meaning given to it in the Loan Agreement
1




"Fixed Charge Assets” means the assets of the Company described in clause 3 1

"Fixtures” means, In relation to a Property, all fixtures and fitings (including trade
fixtures and fitings, but excluding any fixtures and fitings belonging to a tenant), fixed
plant and machinery and other items attached to that property, whether or not
constituting a fixture at law

"GAAP" means accounting pnnaples which are for the time being generally acceptable
in the United Kingdom

"Incapacity” means, in relation to a person, the insolvency, iquidation, dissolution,
winding-up, administration, recewvership, amalgamation, reconstruction or other
incapacity of that person whatsoever

“Insurances” means all present and future contracts or polictes of insurance (including
Iife assurance policies) taken out by the Company or in which the Company from time to
time has an interest

"Intellectual Property” means all patents (including applications for and nghts to apply
for patents), trade marks and service marks (whether registered or not) and apphcations
for the same, trade names, registered designs, design rnghts, database nghts, copynghts,
computer programs, know-how and trade secrets and all other intellectual or intangible
property or nghts and all licences, agreements and ancillary and connected nghts relating
to intellectual and intangible property including any renewals, revivals or extensions
thereof and wherever in the world subsisting

"Inventory" means inventory, goods and merchand:se, wherever located, raw materials,
work-in-progress, fimshed goods, returned geods and matenals and supplies of any kind,
nature or description used in connection with the Company's busmess or used In
connection with the manufacture, packing, shipping, advertising, selling or finishing of
such goods, merchandise and such other specified property, and all documents of title or
other documents representing them

L oan Agreement" means the loan agreement dated on or around the date of this deed
and, If apphicable, any subsequent future dated loan agreements, made between AFL
and the Borrower pursuant to which a loan facility was made available to the Borrower as
that agreement may from time to time be further amended, restated, varied, novated,
suppiemented or replaced

“Property” means freehoid and leasehold property wherever situate (other than any
heritable property in Scotland), and mcludes all liens, charges, options, agreements,
nghts and interests in or over such property or the proceeds of sale of such property and
all bulldings and Fixtures thereon and all nghts, easements and pnvileges appurtenant to,
or benefiting, the same and "Properties” means all or any of the same, as the context
requires

"Receiver" means any recewer and/or manager not being an admirustrative receiver
(within the meaning of section 29(2) Insolvency Act 1986) appointed by AFL pursuant to
clause 8 1 (Appointment)

"Receivership Assets” has the meaning given to it in clause 8 1 {Appointment)




1.2

1.3

"Secured Obligations” means all moneys, obligations and liabilites covenanted to be
paid or discharged under or pursuant to clause 2

"Securnties" means stocks, shares, bonds and secuntes of any kind whatsoever
(including warrants and options to acquire or subscribe any of the same) including all
allotments, nghts, benefits and advantages whatsoever at any time accruing, offered or
ansing In respect of or incidental to the same and all money or property accruing or
offered at any tme by way of conversion, redemption, bonus, preference, opton,
dividend, distribution, interest, or otherwise in respect thereof

"Subsidiary” shall have the meaning given to it in section 1159 Compantes Act 2006
Successors and assigns

The expressions "Lender" and "Company” (nclude, where the context admits, ther
respective successors and assignees

Construction of certain terms
in this deed, unless the context otherwise requires

(a) references to clauses and Schedules are to be construed as references to the
clauses of, and the schedules to, this deed and references to this deed include its
schedules,

(b) references to (or to any specified provision of) this deed or any other document
shall be construed as references to this deed, that provision or that document as
in force for the time being and as amended, supplemented, replaced or novated
in accordance with the terms thereof or, as the case may be, with the agreement
of the relevant parties and (where such consent i1s, by the terms of this deed or
the relevant document, requrred to be obtamed as a condition to such
amendment being permitted) the prior written consent of AFL,

(c) references to “assets"™ include all or part of any business, undertaking, reai
property, personal property, uncalled capital and any nghts (whether actual or
contingent, present or future) to receive, or require delivery of, or otherwise in
respect of, any of the foregoing,

{d) references to a "guarantee" include references to an mdemnity or other
assurance agamst financial foss including, without hmitation, an obligation to
purchase assets or services as a consequence of a default by any other person
to pay any Indebtedness and “guaranteed” shall be construed accordingly,

(e) references to a "person” shall be construed as including references to an
individual, firm, company, corporation, unincorporated body of persons or any
State or any of its agencies,

) references to any enactment shall be deemed to include references to such
enactment as re-enacted, amended or extended, and

(a) an Event of Default shall be deemed to be continuing if it has not been waived or
remedied to the satisfaction of AFL




1.4
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16

21

3.1

Effect as a deed

This deed is intended to take effect as a deed notwithstanding that AFL may have
executed 1t under hand only

Loan Agreement definitions

Unless the context otherwise requires or unless otherwise defined in this deed, words
and expressions defined in the Loan Agreement shall have the same meaning when
used in this deed.

Loan Agreement to prevail

If there 1s a conflict between the terms of this deed and those of the Loan Agreement, the
terms of the Loan Agreement shall prevail

SECURED OBLIGATIONS
Covenant to pay

The Company hereby covenants that it will pay on demand all moneys and discharge all
obligations and liabilites now or hereafter due, owing or incurred by it to AFL whether
express or implied, present, future or contingent, joint or several, incurred as principal or
surety determined in whatever currency under or pursuant to the Loan Agreement, any
other Finance Document and/or this deed when the same become due for payment or
discharge

CHARGES
Fixed Charges

The Company, with ful title guarantee, hereby charges to AFL as a continuing securty
for the payment and discharge of its Secured Obligations

(a) by way of first legal mortgage, all Properties now owned by the Company or In
which the Company has an interest,

(b) by way of first fixed charge (to the extent not the subject of a legal mortgage by
virtue of clause 3 1(a)) all present and future Properties now or from time to tme
hereafter owned by the Company or in which the Company may have an interest,

(c) by way of first fixed charge, all Equipment now or from tme to time hereafter
owned by the Company or in which the Company has an interest and the benefit
of all contracts and warranties relating to the same,

{d) by way of first fixed charge, all Securities now or from tme to time hereafter
owned by the Company or in which the Company has an interest,

{e) by way of first fixed charge, all Debts now or from time to time hereafter owned
by the Company or in which the Company has an interest,

(f) by way of first fixed charge, the proceeds of collection of all Debts,




3.2

33

3.4

3.5

(9) by way of first fixed charge any and all amounts from time to time standing to the
credit of all present and future accounts of the Company with any bank, financial
institution or other person,

(h) by way of first fixed charge, all moneys from time to ime payable to the Company
under or pursuant to the Insurances,

n by way of first fixed charge, the proceeds of all other sums of money received by
the Company, other than those specified in clauses 3 1(e), 3 1(f), 3 1(g) or 3 1(h),

n by way of first fixed charge, the goodwill and uncalled capital of the Company,

(k) by way of first fixed charge, all Intellectual Property, now or from time to time
hereafter owned by the Company or in which the Company may have an interest,

)] by way of first fixed charge all its nghts and interests in (and claims under) all
contracts, agreements, deeds, undertakings, guarantees, warranties, indemnities,
other documents, concesstons and franchises now or hereafter entered into by or
granted to, or vested in, or novated or assigned to, the Company (including any
contract for sale of or other dealing with any of the Charged Assets)

Floating Charges

The Company, with full title guarantee, hereby charges to AFL by way of first floating
charge as a continuing secunty for the payment and discharge of its Secured Obligations
its undertaking and all its property, assets and nghts whatsoever and wheresoever both
present and future, including, without imitation, its Inventory other than any property or
assets from time to time effectively charged by way of legal mortgage or fixed charge or
assignment pursuant to clause 3 1 (Fixed Charges) or otherwise pursuant to this deed

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B1 Insolvency Act 1886 apply to the floating
charges in clause 3 2 (Floating Charges), which shall be enforceable at any time on or
after the Enforcement Date

Automatic conversion of floating charge

So far as permitted by law and notwithstanding anything expressed or implied in this
deed

{a) if any person levies or attempts to levy any distress, execution, sequestration or
other lega!l process against any of the Charged Assets, the floating charge
created by clause 32 (Floating Charges) over the asset concerned shall
thereupon automatically without notice be converted into a fixed charge, and

(b) each floating charge created by clause 3 2 (Floating Charges) shall automatically
be converted into a fixed charge on the Enforcement Date

Conversion of floating charge by notice

Notwithstanding anything expressed or impled 1n this deed but without prejudice to
clause 3 4 (Automatic conversion of floating charge), AFL shall be entitled at any time by




4.1

giving notice 1n wniting to that effect to the Company to convert the floating charge over
all or any part of the Charged Assets into a fixed charge as regards the assets specified
in such notice, If AFL 1s of the view that those assets are in danger of being seized or
sold under any form of distress, attachment or execution or are otherwise in jeopardy
from any formal legal process

UNDERTAKINGS

The Company hereby undertakes with AFL that during the continuance of this secunty
the Company will and will use all reasonable endeavours to procure that its Subsidiaries
will

{a) Loan Agreement undertakings

comply with all of its obligations under the Loan Agreement as If the same were
set out in this deed mutatis mutandis,

(b) Compliance with covenants etc

observe and perform all covenants, requirements and obligations from time to
time imposed on, applicable to or otherwise affecting its Charged Assets and/or
the use, ownership, occupation, possession, operation, repaw, mawntenance or
other enjoyment or exploitaton of its Charged Assets whether imposed by
statute, law or regulation, contract, lease, icence, grant or otherwise, carry out all
registrations or renewals and generally do all other acts and things necessary or
desirable to maintain, defend or preserve its right, title and interest to and in its
Charged Assets without infringement by any third party,

{c) Maintenance of Builldings and Equipment

keep all its buildings and Equipment which are necessary or useful in the proper
conduct of its business in good and substantial reparir (subject to farr wear and
tear) and in good working order,

(d) Insurance

insure and keep insured its Properties, Equipment and all other tangible assets of
an insurable nature at its own expense to the full replacement or reinstatement
value thereof from time to time against loss or damage (including loss of rent and
profits) by fire, storm, lghtning, explosion, not, civil commotion, malicious
damage, mpact, flood, burst pipes, aircraft and other aenal devices or articles
dropped therefrom and such other nsks and contingencies as AFL shall from tme
{o time request

FURTHER ASSURANCE

The Company shall if and when at any time required by AFL execute such further
Encumbrances and assurances in favour or for the benefit of AFL and do all such acts
and things as AFL shall from time to time reascnably require over or In relation to all or
any of the Charged Assets to secure the Secured Obligations or to perfect or protect
AFL’s secunty over the Charged Assets or any part thereof or to facilitate the realisation
of the same




6.1

6.2

6.3

6.4

6.5

8.1

ENFORCEMENT
Enforcement

At any time on or after the Enforcement Date AFL shall be entitied to make demand for
payment of the Secured Obligations and, if such demand is not met in full, to enforce the
secunty (in whole or in part) created by this deed

Powers of AFL on enforcement

At any ime on or after the Enforcement Date AFL may, without further notice, without the
restrictions contamed n section 103 Law of Property Act 1925 and whether or not an
Administrator or a Receiver shall have been appointed, exercise all the powers conferred
upon mortgagees by the Law of Property Act 1925 as varied or extended by this deed
and all the powers and discretions conferred by this deed on a Recewer either expressly
or by reference

Enforcement in relation to Securities

Without hrmiting the generality of clause 6 2 (Powers of AFL on enforcement) AFL and its
nominees at the discretion of AFL may at any time on or after the Enforcement Date and
without further notice to or any authonty from the Company, exercise n respect of the
Securities any voting rights and all powers given to trustees by the Trustee Act 2000 in
respect of securnties or property subject to a trust and any powers or nghts which may be
exercisable by the person i whose name any of the Securihes 1s registered or by the
bearer thereof for the time being

Statutory power of leasing

AFL shall have the power to lease and make agreements for leases at a premium or
otherwise, to accept surrenders of leases and to grant options on such terms as AFL
shall consider expedient and without the need to observe any of the provisions of
sections 99 and 100 Law of Property Act 1925

Fixtures

At any time on or after the Enforcement Date or if requested by the Company AFL may
sever, and sell separately, any Fixtures from any of the Company's Properties to which
they are attached

APPOINTMENT OF ADMINISTRATOR

At any time on or after the Enforcement Date AFL may appoint an Administrator of the
Company for the purposes and upon the terms contained in Schedule B1 Insolvency Act
1986

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any ttime on or after the Enforcement Date AFL may, save as specified in this clause

8 1, by instrument in writing executed as a deed or under the hand of any director or
other duly authonsed officer appoint any person to be a Recewer of such part of the




8.2

8.3

Charged Assets of the Company, not being the whole or substantially the whole of that
Company's property within the meaning of section 29 Insolvency Act 1986, as AFL may
specify (the "Receivership Assets") Any such appointment may be made subject to
such qualifications, imitations and/or exceptions (either generally or in relation to specific
assets or classes of asset) as may be specified in the instrument effecting the
appointment Where more than one Recewver Is appointed, each joint Receiver shall
have power to act severally, independently of any other joint Recewers, except to the
extent that AFL may specify to the contrary in the appointment AFL may remove any
Recewver so apponted and appoint another in his place AFL shail not, however, be
entitled to appoint a Receiver solely as a result of the obtaining of a moratonum or of
anything done with a view to obtaiming a moratonum, under the Insolvency Act 2000
without the leave of the court

Receiver as agent

A Receiver shall be the agent of the Company and the Company shall be solely
responsible for his acts or defaults and for his remuneration

Powers of Receiver

A Recewer shall have the power to do or omit to do on behalf of the Company n respect
of which he 1s appointed anything which the Company itself could do or omut to do if the
Receiver had not been appointed, notwithstanding the liquidation of the Company In
particular (but without imitation) a Receiver shall have power to

(a) take possession of, collect and get in the Receivership Assets and, for that
purpose, to take such proceedings as may seem to him expedient,

(b) sell or otherwise dispose of the Receivership Assets by public auction or private
auction or private contract,

{c) raise or borrow money and grant secunty therefor over the Receivership Assets,

(d) appoint a solicitor or accountant or other professionally qualified person to assist
him in the performance of his functions,

(e) bring or defend any action or other legal proceedings in the name and on behalf
of the Company,

4] refer to arbitration any question affecting the Company,

(9) effect and maintain insurances In respect of the business and Properties of the
Company,

(h) use the Company's seal,

{1 do all acts and to execute in the name and on behalf of the Company any deed,
recelpt or other document,

{)) draw, accept, make and endorse any bill of exchange or promissory note in the
name and on behalf of the Company,




8.4

8.5

9.1

(k) appoint any agent to do any business which he 1s unable to do himself or which
can more conveniently be done by an agent and employ and dismiss employees,

{n do all such things (including the carrying out of works) as may be necessary for
the realisation of the Receivership Assets,

{m) make any payment which i1s necessary or incidental to the performance of his
functions,

(n) carry on the business of the Company,
(o) establish Subsidiaries of the Company,

{p) transfer to Subsidianies of the Company the whole or any part of the business or
Recewvership Assets,

(o) grant or accept a surrender of a lease or tenancy of any of the Receivership
Assets and to take a lease or tenancy of any properties required or convenient for
the bustness of the Company,

(N make any arrangement or compromise on behalf of the Company in respect of
the Recewvership Assets,

(s) call up any uncalled capital of the Company,

() rank and claim in the bankruptcy, insolvency, sequestration or iquidation of any
person indebted to the Company and to receiwve dividends, and to accede to trust
deeds for the creditors of any such person

The Receiver shall also have all powers from time to time conferred on receivers by
statute without, In the case of powers conferred by the Law of Property Act 1925, the
restnctions contained in Section 103 of that Act

Remuneration

AFL may from time to tme determine the remuneration of any Recewer and section
109(6) Law of Property Act 1925 shall be varned accordingly A Recewver shall be entitled
to remuneration approprnate to the work and responsibilities involved upon the basis of
charging from time to time adopted by the Receiver in accordance with the current
practice of his firm

Insurance moneys

Any nsurance moneys received by a Receiver shall be applied in accordance with clause
9 2 (Insurance proceeds) and accordingly section 109(8) Law of Property Act 1925 shall
not apply

APPLICATION OF PROCEEDS, PURCHASERS

Application of proceeds

All moneys received by any Receiver shall, subject to clause 12 4 (Suspense accounts),
be paid to AFL after the discharge of the remuneration and expenses of the Recewver and
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9.3
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10.1

102

10.3

10.4

all habilities having pnonty in taw to the Secured Obligations, in or towards satisfaction of
the Secured Obhigations

Insurance proceeds

All insurance moneys (including any recewved by a Receiver) denving from any of the
Insurances after the Enforcement Date shall be paid to AFL in or towards satisfaction of
the Secured Obligations

Protection of purchasers

No purchaser or other person shall be bound or concerned to see or enquire whether the
right of AFL or any Administrator or Receiver to exercise any of the powers conferred by
this deed has ansen or be concerned with notice to the contrary or with the propriety of
the exercise or purported exercise of such powers

INDEMNITIES; EXCLUSION OF LIABILITY
Enforcement costs

The Company hereby undertakes with AFL to pay on demand all costs, charges and
expenses Incurred by or on behalf of AFL or by any Administrator or Recetver in or about
the enforcement or preservation or attempted enforcement or preservation of any of the
secunty created by or pursuant to this deed or any of the Charged Assets on a full
indemnity basis, together with interest at the defauit rate specified in the Loan Agreement
from the date on which such costs, charges or expenses are so incurred until the date of
payment (as well after as before judgment)

No liability as mortgagee in possession

None of AFL or any Receiver shall be hable to account as mortgagee In possession In
respect of all or any of the Charged Assets or be liable for any loss upon realisation or for
any neglect or default of any nature whatsoever for which a mortgagee may be liable as
such

Recovery of Debts

None of AFL or any Receiver shall have any habiity or responsibility of any kind to the
Company arnsing out of the exercise or non-exercise of the right to enforce recovery of
the Debts or shall be obliged to make any enquiry as to the sufficiency of any sums
received In respect of any Debts or to make any claims or take any other action to collect
or enforce the same

Indemnity

The Company hereby undertakes to indemnify and keep indemnified each of AFL, any
Administrator or Receiver and any attorney, agent or other person appointed by AFL
under this deed and AFL's officers and employees (each an "Indemnified Party”) in
respect of all costs, losses, actions, claims, expenses, demands or habihities whether in
contract, tort or otherwise and whether ansing at common law, nt equity or by statute
which may be tncurred by, or made against, any of the Indemnified Parties (or by or
against any manager, agent, officer or employee for whose liability, act or omission any
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10.56

11

111

11.2

of them may be answerable) at any time retating to or ansing directly or indirectly out of
or as a consequence of

{a) anything done or omitted In the exercise or purported exercise of the powers
contained n this deed, or

(b) any breach by the Company of any of its obligations under this deed,

provided that the Company shall not have any obligation under this clause 104 to
indemnify an Indemnified Party In respect of any costs, losses, actions, claims,
expenses, demands or liabiiies which were caused by the gross negligence or wilful
misconduct of the Indemnified Party

Third Party Contract Rights

{(a) Each Indemnified Party shall have the benefit and may enforce the terms of this
deed in accordance with the provisions of the Contracts (Rights of Third Parties)
Act 1999

(b) Subject to clause 10 5(a), a person who 1s not a party to this deed has no nghts
under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the
benefit of any term of this deed

POWER OF ATTORNEY

The Company by way of security hereby irrevocably appoints each of AFL and any
Recewver severally to be its attorney in its name and on its behalf to do all things which
the Company may be required to do under this deed but which it has faled to do
including

(a) to execute and complete any documents or instruments which AFL or such
Receiver may require for perfecting the title of AFL to the Charged Assets or for
vesting the same AFL, its nominees or any purchaser,

(b) to sign, execute, seal and deliver and otherwise perfect any further secunty
document referred to in clause 6 {(Further assurance), and

© otherwise generally to sign, seal, execute and delver all deeds, assurances,
agreements and documents and to do all acts and things which are required for
the full exercise of all or any of the powers conferred on AFL or a Recewver under
this deed or which may be deemed expedient by AFL or a Receiver in connection
with any disposition, realisation or getting in by AFL or such Receiwver of the
Receiwvership Assets or in connection with any other exercise of any power under
this deed and including, but not iimited to a power in favour of any Receiver to
dispose for value of any of the assets of the Company over which such Receiver
may not have been appointed and which are located at Property over which he
has been appointed, without being hable for any losses suffered by the Company,
or any part thereof

The Company ratifies and confirms (and agrees to do so) whatever any such attorney

shall do, or attempt to do, in the exercise of all or any of the powers, authonties and
discretions pursuant fo clause 11 1

11
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121

12.2

123

124

CONTINUING SECURITY AND OTHER MATTERS
Continuing security

This deed and the obhgations of the Company under this deed shall extend to the
ultimate balance from time to time owing in respect of the Secured Obligations and shall
be a continuing secunty notwithstanding any intermediate payment, partial settlement or
other matter whatsoever

Liability unconditional
The hability of the Company shall not be affected by reason of

(a) the Incapacity or any change In the name, style or constitution of any other
Company or other person liable,

{b) any Secured Party granting any time, indulgence or concession to, or
compounding with, discharging, releasing or varying the liability of any other
Company or any other person hable, or

(c) any amendment, vanation or waiver (however matenal or fundamental) of the
Loan Agreement, or

(d) any act or omission which would not have discharged or affected the liability of
the Company had it been a pnincipal debtor instead of a guarantor or anything
done or omitted which but for this provision might operate to exonerate the
Company

Waiver of Companies' nights

Unti! al! the Secured Obligations have been paid, discharged or satisfied in full the
Company agrees that without the prior written consent of AFL 1t will not

(a) exercise any rights of subrogation, contribution or indemnity against any other
person liable,

) take any step to enforce any nght aganst any other person hable in respect of
any such Secured Obligations,

(c) exercise any right of set-off or counter-ctaim against any other person liable or
clam or prove or vote as a creditor in competiton with any of AFL In the
iguidation, administration or other insolvency proceeding of any other person
liable or have the benefit of, or share in, any payment from or composition with,
any other person liable

Suspense accounts

Any money received pursuant to the realisation of any secunty created pursuant to this
deed (whether before or after any incapacity of the Company or any other person liable)
may be placed to the credit of an interest-bearing suspense account with a view to
preserving the nghts of AFL to prove for the whole of their respective claims against any
other person liable
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12.5

12.6

12.7

13

14

14.1

14.2

Settlements Conditional

Any release, discharge or settlement between the Company and AFL shall be condttional
upon no secunty, disposition or payment to AFL by the Company or any other person
being void, set aside or ordered to be refunded pursuant to any enactment or law relating
to liquidation, administration or insolvency or for any other reason whatsoever and If such
condition 1s not fulfilled AFL shall be entitled to enforce this deed as If such release,
discharge or settlement had not occurred and any such payment had not been made

Companies to deliver up certain property

If, contrary to clause 12 3 (Wawer of Compames’ nghts), the Company takes or receives
the benefit of any security or receives or recovers any money or other property, such
security, money or other property shall be held on trust for AFL and shall be delivered to
AFL on demand

Transfer/Assignment

AFL may freely assign or transfer any of its nghts under this debenture or otherwise grant
an interest in any such rights to any person or persons On request by AFL, the
Company shall immediately execute and deliver to AFL any form of instrument required
by AFL to confirm or facilitate any such assignment or transfer or grant of interest

CURRENCIES

All moneys received or held by AFL or by a Recewer under this deed at any time on or
after the Enforcement Date in a currency other than a currency in which the Secured
Obligations are denominated may from time to time be sold for such one or more of the
currencies In which the Secured Obhgations are denominated as AFL or Recewver
considers necessary or desirable and the Company shall indemnify AFL aganst the full
cost (including all commissions, charges and expenses) incurred In relation to such sale
Neither AFL nor any Recewver shall have any hability to the Company in respect of any
loss resulting from any fluctuation in exchange rates after any such sale

MISCELLANEOUS
Remedies Cumulative

No fallure or delay on the part of AFL to exercise any power, nght or remedy shall
operate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, right or remedy preclude its further exercise or the exercise of any other power,
right or remedy

Statutory power of leasing
Following the occurrence of an Event of Default which 1s continuing, the statutory and
any other powers of leasing, letting, entering into agreements for leases or lettings and

accepting or agreeing to accept surrenders of leases or tenancies shall not be
exercisable by the Company In relation to the Charged Assets or any part thereof
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14.3

14.4

14.5

15

15.1

16

17

171

Consolidation

Section 93 Law of Property Act 1925 shall not apply to the secunty created by this deed
or to any security given to AFL or any of the other Lender pursuant to this deed

Reorganisation

The secunty granted by this deed shall remain valid and effective in all respects 1n favour
of AFL for itself and any assignee, transferee or other successor in title of AFL in the
same manner as If such assignee, transferee or other successor in title had been named
in this deed as AFL

Release

Upon all the Secured Obligations having been paid or discharged in full and AFL having
ceased to have any further obhgations under any of the Finance Documents whether
actual or contingent to make any credit or accommodation to the Company, AFL wili, to
the extent permitted in accordance with the terms of the Loan Agreement, at the request
and cost of the Company, execute, reassign and/or do all such deeds, acts and things as
may be reasonabiy necessary to release the Charged Assets from the secunty created
by or pursuant to thws deed

NOTICES
Requirements for Notices
Every notice, request, demand or other communication under this deed shall

(a) be n writthg delivered personally or by first-class pre-paid letter or facsimile
transmission only,

(b) be deemed to have been received, subject as otherwise provided in this deed, in
the case of a fetter, when delivered and, in the case of a facsimile transmission,
when a complete and legible copy s received by the addressee (unless the time
of despatch is after close of business in which case it shall be deemed {o have
been received at the opening of business on the next business day), and

(c) be sent to AFL or the Company at such address as provided for from time to time
under the Loan Agreement or to such other address or fax number as 1s notified
by the Company or, as the case may be, AFL to the other party

INTENTIONALLY DELETED

LAW

Governing Law

This deed and any dispute ansing out of or In connection with 1t or its subject matter shall
be governed by and construed in accordance with English law
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17.2  Junsdiction

The parties irrevocably agree that the courts of England and Wales shall have exclusive
junisdiction over any claim or matter ansing out of, or in conjunction with, this deed

IN WITNESS of which this deed has been executed and delivered by or on behalf of the parties
on the date stated at the beginning of this deed
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SIGNATURE PAGE

IMPORTANT

YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS DOCUMENT

EXECUTED as a deed by 008 IMPORTS
LIMITED acting by

Director
Signature : B 3
Name : bRl A (s

In the presence of

Witness Name QHQQ\J\ HAN [OCK
Witness Signature W

EXECUTED as a deed by ADLINGTON
FINANCE LIMITED acting by

Director f 3 t% NL’WJJ

Signature
Name

SL Rowlyd,

tn the presence of

Witness Name CH(\. QS\ HHN ((X,K

Witness Signature LWQ-@%(
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