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Registration of a Charge

Company name: FLEETWAY HIRING LIMITED
Company number: 08871895

X7IFWG3A2

Received for Electronic Filing: 05/10/201

Details of Charge

Date of creation:  25/09/2018
Charge code: 0887 1895 0002
Persons entitled: AMICUS ASSET FINANCE GROUP LIMITED

Brief description:  ALL OF THE FREEHOLD AND LEASEHOLD PROPERTY NOW VESTED IN
THE COMPANY AND ALL ESTATES OR INTERESTS IN ANY FREEHOLD
AND LEASEHOLD PROPERTY OF WHATEVER KIND (WHETHER LEGAL
OR EQUITABLE) NOW OR AT ANY TIME DURING THE CONTINUANCE
OF THE SECURITY CREATED BY THIS DEBENTURE BELONGING TO OR
MORTGAGED OR CHARGED TO THE COMPANY AND ALL PROCEEDS OF
SALE THEREOF

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: JEREMY GUILFOYLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8871895

Charge code: 0887 1895 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2018 and created by FLEETWAY HIRING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th October 2018 .

Given at Companies House, Cardiff on Sth October 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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At r s
Prasant....
‘It was reported to the meeting that: . . : . . L i o ) ) e e
B A quorum of directors w.a.s present é;ld the .l;'IEE.Ting. had been ;.:ur.operlv.cohvener.l. o
: (2 . . ... The Company had negotiated an equipment leasing, hive purchase or loan facility (."the Facility”) to be provided by Amiicls Asset Fiance Group Lirnited ("M.F"). A copy ;.».flghe.u'rob.osed

furm of lease, hire purchase, credii agrzemant or other finance agrasmeant was produced to the meeting (the "Facility Agreement”).

" (3] AAF requlre as a condition of entering inte the Facility that the Company shoukl grant to AAF a debenture aver all of the Company's assets'and undertaking In the form produced to the memrng .
{“the Debenturz") as secucity for all manies and liabilities now er from time to time after awing 1o AAF .

Each director confirmed that he ar she has no interest in any of the matters covered abave and in the progesed resalutions which'is required to be disclosed for the purposes of the Articles of
. Assoclation af the Company or any other reason other than by virtue of having granted any guarantze or indemnity to AAF in respect of the ohligations of the Company Lo AAF ar being a direcior or
- sharehelder of any company which has piven any such guarantes or Indermnity.

IT WAS RESOLVED
‘L That the Company shall enter inta tha Facility Agraement with AAF anid execute the Facility Agréément'\n the torm preduced or with such amendmerits as any director inay dprirave.

3 . That the Company should execuie and deliver to AAF as a deed the Debenture in the form produced Lo the meeting or with such amendments as any director may approve as security
for all monies and cbligations owing from time fo time by the Company to AAF. .

-3 That any director from time to time of the Company be irrevncahly authorised t6 nedotiaté and commit the Company to any variation of the terms of the Facility, the Facility Agreement -
or the Debenture, and to execute under hand of a5 2 deed an bzhalf of the Company any agreement supplementary to the Facility Agreement or the Dehenture.

4. That the financing under the Facility Agreement is in the commercial Interest of the Company and within the pbjects of the Cumpany as stated in its Memurandum of Association, and
that the granting of the Debenture and ether rights under the Facility Agreement will be for the bereflt of the Company and its business.

- B, That the Company is solvent and that the proposed transaction/s will not result in the Company being unable to pay its debts within the meaning of Section 123 aFthe Inselvency Act
T 1986, -

TO AMICUS ASSET FINANCE GROUP LIMITED:

- WE CERTIFY that Lhe above is @ true copy of a Rasolutioh of the Boatd of Directors; snd that the Debenture following this certificatz is In the form af the Dabentiire presentad to and approved by the .
meeting; that the chligations in such Debenture will be binding upon the Company; that the Debenture was dated on the date on which it was sigred; that the Memorardum and Articles of -
Assoriation of the Company in force at the date of the Debenlure and other particulars of the Company and its directors and secretary are thase flled at the Registry of Companies on the date which is
30 days bafore the date of this certificate and will not change during the 30 days after the date of this certificate; that tha Gempany has not granted any charge or similar which was net registered at *
the Campanies Registry within 30 days prier 1o the date of the Debenture and will not do uring the 30 days afier the date of this certiflicate . .

signature . : ) .
' S
. Name of Signatory” - . * -~ S . QA{ .
e T 1
Pasiticn'in relation to the Cbmpany - Dj%f@?
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THIS DEED OF MORTGAGE DEBENTURE is mads on . 3 THA of =149

Sef TR

{2} AAF @ Amicus Asset Finanue Group Limited (2 company registerad in England with number 04 286156} whoss repistered office is 7, Air Street, Landon, W1B SAF.

AAF intends to provide leasihg, hire purchase and/er loan finance to the Company for the purpose of its business subject td, among ntHerthings, the Company executing this Debenture -

The Campany has agreed to execute this Debenture as a deed to provide seeurity for all of its present and future obligations to AAF on the terms set out below.

12

Paragraph’ 14 of Schedule B1 te the Insolvenicy Ack 1986 (incorparated by Scheduie- 16 16 the

BACKGROUND
.- 0l
granting ta AAF marljages and charges over its assets and undertaking from time to time as serurity for all of its present and Tuture obligations to AAF.
; pz
TERMS (F DEBENTLRE
1 ' DEFINITIGI!\AS:
11 In this Debentuie the following words anci‘exprs‘:s‘sians shall have the .fullu.u.vir:\g

" meanings:

- Assoriate means any presant or fulure halding comipany, subsidlary [or subsidiary of

any such holding company) of AAR | tram time to time (but only for 5o long as the
Associate remains such # holding company, subsidiary er subsidiary of such 2 helding

" company of AAF );
- Bank means the Company’s principal clearing hanker as identified in Schedule § and as

replaced from time to time by such ather clearing bank as the Compzny may notify 1o
ARF fram time Lo time;

Eogk Debts means the Fixed Charge Debts and the Floating Charge Dabts; .

Business means the geodwill and connection of, and rights that the Company has in its

" husiness czrried on by er for the account of the Company upen any part of the Real .
Propetty or elsewhere which expression shall include all bustnessies) at any time during -

the continuancs of this security se earried on and the hensfit of all licences and
registrations {if any} held in connection with /them and all ancillery or connected
rights;

Buginess Day means a day {excluding a Saturday or Sunday} on which banks in gereral

- are open for business in Londor;

T13

1.5

Enterprise Act 2002) shall apply to this Debenture and AAF may appoint an admnistratar of the .
Company pursuant to that parapraph.

The flaating charges crantad by this Debenture are collectively a “gualifying floating charge® for -
the purpose of paragraph 14.2(a) of Schedula B1 to the Insolvency Act 1936,

* H AAF considers that an amount paid by the Company [n respect clhuse 2 is capahble of beiné )
avoided or otherwise set aside on the liguidation or administration of the Campany or
otherwise, then that amount shall uot be considered to have been irrevacably paid for the
purposes of this Dabanture, .

For the purposes of sactian 2 of the Law of Propeity {Misceilansous Provisions} Act 1988, the

" terms of the Finance Agreement and of any skie letters between any parties in relation to the
* Financa fgresinent are incarporated into this Debenture,

Charged Property means all the undertaking, property, assots and rights martgaged, or

charged under this Dabenture and shall include any part of ar interast in them;

Chattel Assets means {without prejudice to the fixed charges created by clause 3.3)
each of the assets temised in Schedule 2;

Environmaental Mattars has the meaning given to such expression in clause £.13;
Expanses means all expznses (Including legal teas) fram time to time paid or incurred hy
AAF or any Assoriate, any Recsiver or thelr respective agents and employess at any

" time in connection with the Chatged Property, the recavery of amounts owing ta AAF ar

any Asscciate of in taking, perfecting, defending, messving or anforcing this Debenture
and all sexurity and rights crested by this Debenture and in obiaining advice an any

expenses payable to AAF or any Recaiver under this Debenturs) or in exercising any
right or pawer arising under or becausa of this Dobenture or atherwise, in each case on

- a full indemnity basis;
Fixed Charga Debls has the meaning given to that expression in clause 3.5 and which .
. includes each and every bock debt and other menetary debt or claim {whether actual or
- contingent) separately veferred to in such clause;
*- Finance Agreement means each and any loan, hire purchase, conditional sale, stocking,
- leasing, or octher agresment er arangement for the provision of financisl
sccommadation of the sale ar hire of poods by AAF o the Campany or a person whose .

liskilities are guaranterd or secured by the Company;

" Floating Charge Debts means all book and other debts and manetary claims now or at

anay time [n the future due, owing or ingurred o the Company apart from the Faxed
Charge Dekis;

holding company: means, in relation to a company ar corporation, any other company

of corparation in respect of which itis a subsidiary, person means any individuzl, firm,

partnership {whether or not having a separate lagal personality);

Principal Bank Acoounts means ali of the Company's bank accounts frorm time to time .

maintained with or at any branch of the Bank and which zre not designatad as accounts
opened for the benefit of AAF or te receive monies mortpaged or charged by way of
fixed charge (whether originally or following crystallisation of any floating charge} in
favour of ALF and which are not opened aftet demand has been made for paymant of
arounts secured by this Debenture;

Priar Segurity means the security described in Schedule 4 if any;

Real Property means all frachold and leasehold praperty or interest of the Company n

I

any of the same as mortgaged or charged undes this Debenture and inchudes any part of .

" matter relating to this Rebeniuie or the Charged  Property {ncluding all costs and .

32,
321l

‘3,25,

1322

" AGREEMENT BY THE SOMPANY T PAY AAF

The Carnpany covenants that it will on demand pay {0 AAF {as agent for itself and cach

© Associate] without deductlon, set off or counterclaim all menies and discharge all

ublipations and liabilities whether actual or contingent now or at any time due, owing ar
incurred to AAF ar any Assuciate by the Company in whatever currency dencminatad
and howscever incurred, {whather alona or jointly and in whataver style, name or form
and whether as principal or surety} when the same are due and including, in particular, .
the payment of all amounks which may become due on or following termination of, ar .
demand raadz undar, a Finance Agresment in accardance with iis turms and all acerued
interest, commission, fees and other charges and ali Expansos.

PROPERTY AND ASSETS CHARGED

The Company grants the martgages, chargss and other securities set oLt in this élause 3 .
to AAF {as agent and trustse for itsell first and then each Associate) with full title -
guaranies and to the intent that the securities craated by this Debsnture shall rank as
continging securities for all the obligations and liahilities of the Company described in
clausz 2 or otherwise atising under this Dehenture (whether incurred to AAF or any

" Associate]. Unless etherwlse stated, the security created extends to all presant and
future assets of the type referred to and to all Inderests of the Company 1 such assets,

The Company separately charges by way of legal morzage each of the fallowing:

all of tha freahold and leasahold property now vestad in the Company including, but not
lirmit=d 4o, tha properties short particulars of which s or are set oyt in Schedules 1;

all buildings and tixtures (including trade fisturas, tanant’s fistures and fixed plant and *
- mquipment} on such Real Praperty;

all presently held vendor's liens, mortgages, charges, options, agreements and rights,

", titles and other legal Interssis in or over land of whatever description held by the

324

' company, government, state or apency of a state or any joint verture, association ar .

33

331

.33

343,

Reteivar means a receiver, receiver and rmanager appainted undar this Debenture and N

includes joint receivers;

33.4.

Reguisite Consent means the previous consent In writing of AAF {and then only to the -

extent that such consent permits and in accordance with any conditions attached to
such consent);

-, Securities has the meaning giveen to such expression in clause 3.6; .
| Sedity Interest ineens any mortgage, assignment, lign, charge, hypothecation, pledge,

conditional safe, of othar title ratention apreement, trust zrrangement or any ather
agreement oF arrangement the economic or coramarslal effect of which js similar to the

- ereation of security or any pther security interest whatsoever but shall not include any
of the same arsing solely by operstion of law, or 2 title retention agreement or

L A3E

. 3.3.6.°

3.3.7.

arrangement securing amounts not more than 60 days overdue entered into in the |

ordivary course of day to day trading; and
subsldiary means a subsidiary undertaking within the meaning of section 1162

shares of ownership interasis in which are subject to sectrity and whera the legal title

" Standard Fdrny — 0918 BE Daceimber 3017

of the

' . Companies Act 2006 which for these purpases shall be tresled as including any person the

to thdh

- sharcs or ownership intarasts sa sucured are registered in the name of the securad party ar its
- nominee pursuant ta such security.

. Company onthe dats of this Debenture; and

all rents, licence fees, service charges ar ground rents payable in respect of such Real
Froperty.
The Company separately charges by way of fixed charge each of the fallowing: o

-all estates or interests I any frechold and leasehold property of whatever kind
[whethey legal or equitable) not effectively mortgaged by clause 3.2 now or at any time |
during the continuance of the security created by this Debenture belonging lo or
morigaped or charged to the Company and all proceeds of szle theraaf,

the benefil of all lirences or agreements relating to any such Real Property te which the
Company may be party or to which the Campany may at any time be untitled;

all buildings and fixtures {including trade fixtures, tenant's fixtures and fixed plant and
equipment) owned by the Company from time to time in or on any such Real Proparty;

allvendor's lizns, mortgages, charges, options, agraements, titles and other interests i .
. or cver Rezl Preperty zcouired by the Company at any time in the future;

ail rents, fuence fews, service charpes or ground rents pavable in respect of such Redl ~ 7
Proporty;

all machinery and equipment used by the Company in Lhe Business which is accounted
for as fixed assets with an individual valuz in excess of £5,000 and which will not,
ordinarily, be replaced within 12 menths of its purchase or acquisition by the Company, -
tegethar with the benefit of all warranties and contracts relating to the same; and

all gther plant, machinery, vehicles, computers and other equipment of the Company
bath present and future togetber with the full benefit of a!! warranties and contracts
relating 1o the same {although excluding the Company’s stock in frade or work in
preeress).

The Company assigns absolutely to AAF all of its right, title and interest in the Chaitel
Assets and the full benefit of all warrantias, guarantses and contracis relating ta the
same. Upon AAF being satisfizd that all of the oblizations and lakilitiss described in -



TS

2.5.3.

354,

255

‘35.6..-

357,

clause 2 have been Irrevocably paid and discharged in full it will, at the cast and request

- of the Company, reassign the Chattel Assets to the Campany.
- " The Company separately charges by way of fixed charge each of the follawing:. - -

-all the right, title and interest of the Company to and in all present and Tuture policies of

Insurance or assurance {including for key-man cover) and the procesds of all and any
claim made or capable of baing nade at any time in the future under such pol

&
all present and futura rights to rehate, repayment or reclalm of taxes or custom duties
paid by the Company or any other persun whers the right is asserted or the claim mads,
the entitlernent 10 a rebate arlses or the rebats hecomes payahle either outside of the
ordinary course of trading or after the Company has ceased 1o trade or after demand
has been made by AAF for repayment of the ablizations and labilities secured by this
Debentura;

all elalms to which the Company is entitled or may be or became entitled to damages or R
campensation relating ta the Charged Property or the return to the Company of fts -

asseis of property {including § recovared by a liquidater or administrater of the
Company under statutory powers);

all rights to bank deposits, cradit balances and bank or ather accounts in each case not

. comuarised in {ar standing to the cradit at any time of) the Principal Bank Accaunts;

- [without prajudics 1o the legal mortgage or fixed 2quitable charga craated of the Real

Property and ali rights of AAF as mortgagee or fixed chargae to rents arising thereunder)
all rent, licence foos ar hire charges recsivable in respect of any leasing, hiving ar sub-

hiring of any of the Charged Property {by the Company (Including any not consented 10

In advance by AAF and su carried out in breach of the tarms af this Debenturs)j;

all rights ta any rebate uf rentals or refund of purchase prics in respect at assets hired

© e kazad to the Company by AAF,

all rights to payment of any amount due to the Company on ferminatian, canceliation ur
expiry of zny factoring or invoize discounting agreement of any kind by way of payment -

*." of any excess amount received or collacted by the tactor or invoice discounter,

- 36

3.6.1
3.6.2.

. 363

3.7.

374
37.2.

373

38

39

3.10.

301,

3z

{all such matters described in clauses 3.5.1 - 3.5.7 being referied to as “the Fixed Char‘ge.

Dehis”)

The Company separately charges by way of fixed charge each of the following (which in ) 8.

this Debenture are called “the Securities”):

" altthe shares listed in Schedule 3 {ifany);

"t other stacks, shares, lean nates and/or securities legally arid/or heneficlzily owned

by the Company or any nominees fram time to time; and

all dividends, rights, distributions, accretlons and benefils refating 1o the shares stocks,

lpan notas and securities referred te in this clause 3.6 of paid or payakle in respect of

- them (Including by way of preference, bonus, redemption or ctherwise) (the
“Distribution Rights™}.

" The Company separately charges by way ef fixed charge aach of the lallowing:

uncalled capital, gondwill {which shall Include all brand names), licences, trademarks
and servica marks, palenis, patent applications, doslgns, copyrights, confidential

informatian, know-how, compater saftware and all other inteilastual er intangible - -

property or rights now and from time to time belonging to the Campany;

all of the Company's rights and under alf contracts entered inta by the Company in the
lzasing, runtal, credit hire, hire .

course of its huginess including all distributarship, all
purchase of similar apreements and afl letters of credit Issuad n its favour and all bills of
euchange and other negotiabie instyutnents held by it frem time to time;

all amounts reajisad by an administrater or Nguldator of the Campany upan the

enfarcamant or wxecution of any erder of the Court under Part V1 of the Insalvency Act -
. 138G,

_ The Company assigns to AAF absolutely all the present and future right, title and

interest of the Company in the Business and on repayment and discharge of all moniss
and liabilitles [whether or not accrued due] secured by this Debenture AAF will at the
request and expense of the Company re-assign to the Company the right, title and
interest in the Business which at that time may be vasted in AAF,

The Company charges by way of floating charge Hs undertaking and all its other
property, assets and rights not effectively morigaged, assigned 25 2 fred security
interast or charged by way of fized charge by clauses 3,2 to 3.8 above of thiz Dobenturs
whatsoever and wheresoever sltuate, present and future and including all beritable

. monerty located in Scotland 2nd all Flozting Charge Debts and all other monstary dehts

and claims not effectively chatged by a fized chargs under this Debenture, the proceeds

- thereof and all rights relating to the same and all things in action which give rise to a
Floating Chargs Dabl or such a bock or monetary debt or clalm, and all credit balances -
. from tire to time en the Principal Bank Accounts.

Allthe mortgages and charges created ur apreed to be created by this Debenture are, or

- in the case of future property shall be, first ranking mortgages and charges, subject anly

to tha Prior Security (if any}.

Each of the morlgapes or fixed charges created by clauses 3.2 -~ 3.8 above are to he

construad as separate and Individuzl charges as if »ach suset referred to were charged
by its own sub-clause such that if any Individual asset [s, as 2 matter of kw, chared by

only a fleating cherpe Lhis will not prejudice the fixed chargs securlty over any ather

assets mentioned in the same clausa ar paragraph.

AAF may, In its absalute discretian, datermine the priority of the respective claims of -

itsel and each Associate to amounts reallsed under this Debenture snd accordingly 2l
obiigatlons te marshall securities {or to appropriate realisations in zny particular
mannert are excluded. AN duties or liabilities zrising from A&F acling under this
Debenture as an agent of trustee for each Associate are alse excluded.

REGISTERED LAND

L The Company applies To the Chisf Land Registrar ‘for the mgistration 'again;t' any -
" registered land which s mortgaged or charged by this Debenture including the .
" registered ttlas {if ary} specilied in Schedule 1 {and any unregistered properties subject

lor hecoming subject) to first registration as at the date of this Dehenture or in
consequence of this Debenture having bean entered into) of any restriction set out in
any From R¥1 submitted by or on behalf of AAF andfor the Company In support of the

" application to register this Debentura at KM Land Reglstry.
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In respect of such of the Real Property tite to which is registered al HM Land Reglstry
lor which becomes so registered), the Company certifies that the morigages and

charges created by this Debenture do not contravene any of the provisians of tha o
* Memorandumn and Articles of Association of the Company,

REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to AAF (and will be desmed to repeat the same
represeniations and warranties for so long as any abligations secured by this Dehenture
are autstanding to AAF ) that

the Company is a limited liability company duly incorporated and validly existing under
English law, with 1he powsr and autharity to own its assets and to carry on s business *.
as now being conducted,

“the Company has full power to enter into and perform jts -obligations under this

Debentire and to herrow from and repay money to AAF and 1o pay interest, and has
obtained and wili maintain in effect all corporate authorisations, consents, licences and
autherities necessary to do so;

this Debenture constitutes the legally valid and binding obligations of the Company

enforceable in aceprdance with its terms;

the Company is the sole lepal and benaficial owner of all of the properties and assets
fisted in the Schedules ka this Debanturs, and 1o Secarity Interest exists over any of the
Charged Property;

" entry into this Debenture and any related Finance Agreement with AAF does ot and
will pot breach any existing lzw or regulation or the Memoerandum and Artliclas of

Association of the Company ar any limitation on the powers of its directors or brezch or
constitute an event of defauit under the terms of any charge, contract, undertaking or

" restriction binding on the Company;

-5

) 6-1-.. .
614

613
AR

6.14. -

-
I

6.2.2.

‘6.3

54

64.1.

64.2.

there s no person in eceupation of the Real Property other than the Company,

The effect of the warrantles given In this clause § will nat be qualified or diminished by

" any matter disclosed by the Company 15 AAF ar known ta AAF priar to the date of this

Debeature unless accepted by AAF in writing 2s being a formal disclosure made in -
respact of theso warrantias,

COVENANTS BY THE COMPANY

The Company covenants with and undertakes to AAF as Tollovis:

To pravide information relating te its affalrs:

From time to time as required by AAF ta give to BAF oF atiy accountant'ta be nominated
by AAF or any Receiver such information relating to the business of the Campany and its
subsidiaries and as to its or their property, assets and liabilities as AAF or any Receiver
may from time to time require;

The Company will permit such inspection of the books of acoount and other beooks and -
documents af the Company and ils subsidiaries as may be necessary for the purpose of -
verification of such informatian; .

Withaut prejudics to the generality of the above the Company will send to AAT 3 copy
of its directors’ report and audited yearly accounts and thase of each of its subsidiaries
4t the same time as they are issued to the sharehelders entitled to them, and In any
cvent, within 180 days of the relevant financial yaar,

Ta natify AAF immadiately of:

a}  any change or prospective chanpe in the einership of the issued share capital of
the Coampany ar any part of such capital;

b): of the issue of any further shares in the Company or any subsidiary of the .
Company frarn time to time; and

c) - of any change in its or their diractors.
Negative pledge and restrictions on disposals
That, save with the Requisite Consent:

it will not create or permit to arise or subsist any Security interast in favour of anyane
other than AAF an the whole or any part of the Charged Property other than the Prior
Security {if any),

it will not sell, assign, lease, lend or viherwise dispose of or pant with possession of ar’
surrender any interest in the Charged Property or attempt or agree to da so; excupt that
the restrictions contained In this clause 6.3.2 shall not apply to such of the Chanqed
Fraperty as is charged pursuant to clause 3.9 only where the disposal is made in the
ardinary course of trading as now carried on and for Tull valus; or .

it will not create ar grant {or purport o create or grant) 2ny interest in the Charged

- Property in favour of a third party; or

. In particular, it will not, without the Reguisite Censent, sell. assign, lease, lend or .

otherwise dispose of the Chattel Assets or any of the assets specifically charged by way
of a fived charge by clause 3.53.6 of this Debenture. If any of the Chatizl Assets or such
other assets shali be destroyed or lost then the Company agress o replace the same
and 1o execute such meorigsgs security over the replacement assetfs) as AAF may
raguire.

. Preservation of Charged Property

Mot to do, or permit te bo done, dny ‘act of thing that would “or ‘might depreciate, -
jeopardise or othenvise prejudice the security held by AAF, or materially diminish the

value of any of the Charged Property or the effectiveness of the security created by this

Cebenture.

Each and other Dabts

To deal with its Floating Charge Debts in accordance with any directions from time to
time givan in writing by AAF (subject to any rights of the Bank) 2nd in default of any -
such directions to deal with the szme only In the ordinary course of getting in amd -
reailsing them,

To promptly collect in the Floating Chaige Debts and to pay into the Company's main

" current or separately designated aceount at the Bank all manies which it may racsive in

respect of the Floating Charge Debts and {sukject to any rights of tha Rank in respect
thereof), to pay or otherwise deal with such monies standing to the credit of such

- aceount in accordance with any dirsctlons glven from time to time by AAF,



64.3.

e

.45

64.6.

Prier to any demand being made under this Debenture and i the absence of any
directions from AAF any monies ruceived by the Company and paid inta the account
with the Bank referred te in the abouve Clause $.3.2 in respert of the Floating Charge
Ciebts may be withdrawn and applied by the Company for the furtherance of its
business in the ordinary course (pravided that the Bank will net have any responsibllity
to monitor such usel;

_Te give natice to the debtor in respect of any Fixed Charge Debt {when each Fixed

Chargs Debt first arises} of AAF's interost as fived chargee and 1o direct that the debtor
conczrned makes payment diractly to AAF;

To reaiise the Fixed Charge Debs promptly and {without prejudice to Clause 6.3.4) ta
pay tn AAF all monies received by it and pending such paymant 1o AAF 1o hold such

* monies on trust for AAF na sepmate and designated trust account;

Not to withdraw any amounts standing to the credit of any bank accaunt nat being a -
- Principal Bank Account save far the purposs of making payment of the monies - .

* - withdrawn to AAF

4.7,

648

if calizd upon by AAF to do so the Compary will execute legal assignments of the whole -

or any part of the Book Debts ta AAF in such terms as AAF may requine, and if AAF so
raguires, the Comparny will give netlce of such assignment in & form specifisd by AAF to

. all of the relevant debtors or such particular debtars as AAF shall from time to time

specify and take such other steps as AAF shall reguire to perfect such legal 2ssignment;

Mot withaut the prier written consent of AAF to sell, facter, discount, relaase, exchange’

or voluntarily allow to be set off any of the Book Debts provided that if any such
arrangement is enlersd into jwhether with or without such censent} any amount
racelved of receivable by the Company on termination, cancellation ar espiry of the

factaring or inveice disceunting agreement by way of payment of any excess amount .

"o received or collected by the facter or invoice discounier must be paid to AAF or as AAF

65

651

5.5.2.

-Tch - show AAF recorded as the first loss payes and [ncluding mdr‘tgagee piatection .
" fanguage acceptabls to AAF to ensure that the pelicy will nat he invalidated as

may direct as a fixed charge receipt under this Debentura;

To perrnit the Bank to furnish directly to AAF from time to time upon reguest full

- staternents and particulars of all the Cempany's accounts with the Bank and such other

financial statements and information respecting the assets and liabilities of the

. Company zs are from time 1o time avallable to the Rank.

Insurance provisions

To insure and keep insuréd such parts of the Charged Property s are of an insﬁraﬁle .

nafure against |oss oy damape by fire and other usual risks and such other risks as AAF
may from time to time requlrs;

Such insurance must:

.3} be in the full amaunt af the reinstatement valuz of the Charged Property (dae -
allowance being made for Inflztion during the period of insurance and .

reinstate ment};

- B} . bewith such insurers as ANF shall in writing aporave; |

against AAF due t6 the acts or emissions of the Campany alone;

dj - be on terms requirlng the insurers not to cance! the palicy without giving at least i

174 days’ prior notice to AAF; and

-+ 8) - ifrequired by ANF, be with AAF a5 a co-insured.

65.3.

B4,

The Company undertakes that;

a)  the Company will pay all premiams and mnnéy recassary for ef'[ecling and
keeping up such insurances on the first day on which they cught to be paid;

k) . the Company will have the intarast of AAF noted an any such pelicy or palicies

unless AAF is expressed asa co-insured; and

) . - ifrequired by AAF, the Company will deliver to AAF such palicy ar palicies and the . -

raczipt lor ather evidence of payment satisfactory to A&F) for every premium
- payable in respect of such policy or policies;

the Company irrevocably authorises AAF (and appoints AAF ag its agent) ta deal directly

with the Company's insurers an s behalf, to pay any premiums not paid by the
Compaiy, Lo agres or compromise any chims relating to the Charged Pioperty and to
recelve any insurance procesds tu be applied in accardance with the terms of this
Debenture, AAF is not ebliged to exerdise any of its rights under this clause.

Application of insurance money

To hold all money received on any insurance whatsaever in respect of loss of damage to

the Charged Property whether pursuant to the covenant cantained in clause 6.4 abowe

*. or othenvise on trust for AAF, and ta apply it as a fixed security receipt in or towards

. discharge of the sums for the time being owing to AAF undar this Debenture {unless AAF -
agrees, as a matter of discration, to permit the proceeds to be applisd In making goad |

.-, the loss or damage in respect of which the proceeds are rece ived);

6.7.

. Conduct of business

" To zonduct and carry on its busivéss ind proper and afficiant mannsr and rot make any

- substantial z2leration in the nature of or mode of condurt of that husiness;

638,

65

| G.8.1.

State of repair

To keep all buildings and fixed and Tioveabls ‘plant, ‘mathinery, fixtures, frtings,’
vehicles, camputers and other equipment forming part of the Charged Property in a

good state of repalr and in good warking order and condition;
Property cavenanis

Compliance with cavenaits'and payment of remt

 a)  To observe and perfarm all cavenants, stipulations and conditions to which each’

Real Praperty, of the use of It, is of may he subjected, and {if AAF so requlres)

rraduce evidenre sufficient to satisfy AAF that those covenants, stipulations and
&

conditicns have been abserved and performed;

b). 1o diligently anforce all covenants, stipulations and conditions benefiting each
Real Frupurty and shali not {and shall not agree to) waive, releass ar vary any of
the same; and
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.69

c) (without prejudice to the generality of the foregoing) where a Real Property, or
- part of it, is held under a lease, duly and punctually pay all rents dua fram time to
time, and perform and ohserve all the tenant's covenants and conditions,

Demolition or removal of buildings etc

- Nat without the Requisite Consent 1o pull down or remave the whale or any part of the
. Charged Property consisting of buildings or other sractions, fixed plant and machinery;

69.3.

694,

Restriction on leasing and acrepting surrendars

Not ta exerciss any of the statutory ar common law powers of leasing and/or accepting
sursenders of lesses conferred on mortgagars by Sections 89 and 100 of the Law of
Properky Act 1925 er othenwise withoui the Requisite Consant, although A4F may grant
or aceept surrenders af leasas without restriction;

Nolicances

Mot to confer Upon any person any licence, right or irtersst to accuiy the Real Propenty :

* oF grant, suffer or permit to arise ar subsist any overriding interest a5 specliied in

6.9.6.

schedule 1 or 3 ofthe Land Registration Act 2003) aver any of the same;

" Mo zdverse ragistrations

That no persen ather than the Company shall he registered with HM Land Registry as

the proprieior of the Real Property and the costs incurres by AAF in effucting 21! such |
registratians at HM Land Registry, HW Land Charges Registry or any other regisiry

{whichevar shall be appropriate} as AAF shall from time to time require In order o

ensure compliznce with the same shall be an expense properly inourred in relation to

this Debenture and shzll be reimburscd to AAF by the Compary op demand;

Viewing of the Real Property

To permit AAF and iz agents, airiployees and persons authorised by it'1o'entér the Real
Properiy a1 any lime to view the state of repair and condition of It. Any of sueh parsans
may enter the Real Property and repair and mzke good any defects in the Real Properiy

resulting frem or which constitute a bresch of cuvenant under this Debenture by the -

Company. |If AAF acts under this provision it shall net be or be deemed ta bhe a

" rnotigages in pessession or accountable as such, The Company shall indsmnify AAF in
. respect of any such sxpenditure an demand;

8.9.7.

Chserve restrictions

" T observe and parforni all covenants, canditions, agieements and -stipulations Tram
| time to time affecting the Real Property or the made of user or the enfoymant of the

same and not anfer into any pnerous ar restrictive abligations affecting the Real
Froperty or, witheut the Reguisite Consent, to de or suffer to be done on the Real

" Froperty anvthing which is "development” as defined in Section 58 of the Town apd .-

Country Planning Act 1980 nor to do or suffer or amit to b done anv ars, matter or
thing whereby any pravision of any Act of Parlizmant, erder or regulation from time to

. Lime in farce affecting the Beal Property is infringad,;

6.9.9.

Planning

Ta ohserve the provisions of the Town and Country Planning Acts and 2ay amandment
or replacemant of them and all regulstions made under them, and all planning and
building regulations, ky-laws and other requirements of any ather planning autharity or
similar;

" purchase of subseruent property

- To inform AAF immediatzly on becoming bound ta complete the purehase of any estate
" orimerest in any freebold or leasehold property after the date of this Debenture and o

. deposit with AAF the deeds and documants of title relating o such property and to all ~ -

- other Nteal Property;

TeA.10.

5.d0.
5.10.1.

6.10.2.

Charge over subseguent property

T executa at any time upon request gver all ar any of the proﬁeny mfefred tain clause .
&8.9above a charge by way of legal martgage in favour of AAF in such form as AAF shall .*

repuirs;
Covenants regarding the Securities

To deposit with AAF all stock and share certificates and docurierits of title from time to
time held by the Company relating te the Securities isgether whh instruments of
transfer or assignment [as appropriate) of them duly executed in blank. Itis agreed that |
AAF shall be entiled at any time to have all ar any af the Secorities registered in the .
namea of AAF and/or of such nomines{s) as AAF may seiect;

To use ifs best endeavaurs (o enswe that the Articles of Association of any company
whose shares comprise part of the Secorities do not entitle the directors of such

- ompany to refuse to register a transfer of the relevant Sccurities as made by AAF er

5.10.3.

611,

A

‘6L

any Receiver under the povwers conferred under or security created by this Debenturs;

To lodga with AAF all documants at any time recsived by the Company in relation to

any of the Szeurities including any netice of general meeting or any wrilten resolution . -

for signing by the members of the relevant company;
Covenants refating to goodwill and intellectual property

Ta preserve, maintain and renew as and when nacessary - all licences, patents, E
trademaris and other rights reguired in connection with its business; :

To conduct its business in such a way as not lo endanger or lead to the curtailment, -

forfeiture or suspension of any such licences, patents, trademarks or ather rights;

e

6.13.

514

fompliance with obligations

To camply with all the ohligations on the part of the Company in respect bt the Charged
Property, whether express or implied;

Compliance with laws

To comply with all taws, statutes, réguialinns and require‘meuts of any puvernment ar
quasi-gavemment authority relating to the business{est conducied by the Company;

Envirohmental laws

To comply with or pracure compliance with: all ‘environmerital laws; regulations, ;
directives and codes of practice relating to any pallution waste (as defined by the
Environmental Pretection Act 1990}, emissions, substance or activity parceived as being }

" harmful ta man or other living organism or of damaging the nviranment or public
. health or welfare or refating to nuisance, naise, defective premises o health and safety



{all such matters being referred to in this Debanture as Enviranmental Matters)
anplicable to ali Real Property, any buildings ar struciures an such Real Property or any
development or other works carried on at such Real Property.

7 - DEFAULT BY THE COMPANY REGARDING REFAIR AND INSURANCE

7.1 H at any time the Company shall default in keeping the Charged Property in such state |

of repair as specified [n dause 6 zbove, AAF may put o keep the Charged Properiy in
- mpair {with power to enter upen the Charged Property for that purpose).

7.2 " M at any time the Company shall default in effecting or keeping up such insiances as ;

- specified in clause 6 above or producing any such policy or policies ar raceipt for ather

evidence as specified above) 1o AAF, AAF may insure and keep the Charged Property

Insurad in any sum which AAF may think expadiont.

7.3. - Al costs incurred by AAF under the provisions of this clause 7 shall be deemed to be

properly incurred by AAF, and the Company will reimburse such amounts to AAF -

immediately upon demand

74, If the Company shall have falled to deliver en demand as specilied above the policy or
- policles or cursent premium receipt {or ather evidence as specified above] in respect of
any portion of the Charged Property AAF shall ke entitled to assurme that the Campany

has made dafault in insuring [t within the meaning of this clayse.

75 AAF is not ohliged ta exerciss any af its rights undar this clause 7.
8 - CRYSTALLISATHIN AND CONVERSIGN OF FLOATING CHARGE . .
8.1 . The floating charges created under clause 3.9 above (or if otherwise erdatéd under _.

- clause 3} shall, unless and untdl AAF  determines otheitwise in writing, crystallize
immediately and autematically and without need for notice aperate as a fived charze,
on the atcuirance of any of the events specified in clause 2.2 balow.

8.7, _' The events referred tu in clause 8.1 above are:

2.2.1.  the making of demand for payment by AAF or by any persah entitled ta niake demand
" under 2 Pricr Securly;

8.2.2.° - the creation of any Security Interest withaut the Requisite Consent over the Charged
Property in favour of any person other than &AF ; or

the levy or the attempt to levy any distress, axecution or sequestration or other process
. against any of the Charged Property; or

security over the assets af the Company, the ocourrence of any event which crystatlises,
* or the taking of 2ny steps intended to crystallise, any such other Noating charge; or

the disposal, or attempted disposal of, all or part of the Charged Property; or

82,6 " a resolution is passed or an order i made for the winding-up, dissalution;

administration or re-pipanisation of the Company,

provided that the cocurrence of the events referred to in clauses 8.2.2 and 8.2.3 shall’

onfy result in the crystallisation of the floaling charge over the relevant part of the
Charged Property,

8.3, " - AAF may as a separate matter at any time and fram time ta time by notice in writing to-

the Company convert any fioating charge created under clause 3 ahove inta a fixed

charge with raference to any aswsts specified in such natice and following demand
'_ appaint a receivar of them. Following any such notice and by way of further assurance a
of such fixed charge the Company will promptly execute cvar such assets a mertgage or .

fixed charge in favaur of AAF in such form as AAF shall require.

284, The crystallisation events describsd in this clause 8 ars in addition to all events which
will crystallise the flnating charge created under clause 3.9 at law.

©BE . Any assets acquired by the Company after any crystallisatian of ‘the floating charge

craated under this Dabanture that, but for the crystallisation, would be subject to tha
fieating charge under this Debenture, shel! {unless AAF confirms otherwise to the
. Compeny in writing) be charged to the Company by way of ficst fixed charpe.

5. ENFORCEMENT AND POWER DF SALE

9.1, Without limitation or prejudice to any priar event causifg such, thy moitizages and fixed

" and flosting charges granted under clause 2 above shall be entorceabie, and the nower

of sale and other pomwers conferred ot martpagees by the Law of Property Act 1925
together with all pewers conferred on the helder of a qualifying floating charge (o5

detingd In, and by, Lhe Insolyengy Act 1986) 25 any of the same are varied or extended

by this Debenture, shall each arise on the date of this Geberture and shali be
immediately exercisable at any time after 2 notice demanding payment of andfor
discharge and/or provision for any manies secured by this Debentura shall have been

served by AAF on the Company and the Company has failad to pay the ameount
dzmanded; or
e .- the Company reéguests the appaintment of a Recelver or administrator; or
- 9.3.° - any step is taken {including withaut Emitatlon, the making of an application oF the piving )

of any notice} hy the Company or any other persen to appoint an administrater pr .

liguidator in respect of the Campany, {0 dissolve the Company or to appoint a trustee,
Receiver oF similar officer of the Company or any f its assats,

o Section 103 of the Law of Property Act 1925 shall not apply to this Debentuis and any .

zafe in excrelse of the powers granted by this Debenture or hy statute may ke made on
such terms as AAF, any Receiver or administrator appointed undar this Debenture may
think fit.

10, APPCINTMENT OF RECEIVER £ ENFORCEMENT

*10.1 At any timo aftar the sacurity censtituted by this Debenture shall have become anforceahls,

AMF may Inwriting appeint any persen or persons to be:

10.1.1 a Receiver of the Charged Property (and may appaint joint Receivers and, if it wishes,

separate Beceivers over different parts of the Charged Praperty), and/or
10.1.2 an administrator of the Corpany,
i each case @s permitted by applicakle law. If foint Receivers are appainted then the joint

Receivers may ack {and exercise all powers cunferred by statute or this Debentura) Jointly or
severally.
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- Receiver may think fit.

. the service of any demand on the Company by any other lender with floating charge -

o {or with AaF

. 10.2 Any Receiver and/or AAF will have and be entitled to exercise all of the powers conferred

from time ta time on receivers by statute (in the case of the pawers conferred by the Law of
Froperty Act 3825 ar this Debanture withoul the restrictions coniained i sectlon 103 of such Act
and so that the powers sot out n Schedule 1 1o the Insolvency Act 1985 shall extend 1o the
Receiver even though nat appaintad as an administrative receiver and without being restricted

.inany way by the remaining provisions of this Clause 10.2) and in addition to the same, 3

Recaiver {and AAF | will alsa have the following powers:

10.2.1 To take possessian of collect and get in any Charged Property and for that purpose o take
any proceadings In the name of the Company or otherwise as may seem sxpadient, to collect
recover cumpromise settle and give 3 gaod discharge for tha rant ar other sums payable and any
claims outstanding o arising and te institute such proceedings as AAF or such Receiver may

" think fit;

10.2.2 To carry on manage or concur in carrying on and managing the business of the Company
ar sny pert of it in se far a5 the same relates to the Chargad Property and any business for the
time being carried on at the Charged Property, to perform any obligation of the Company
relating to such matters, to exercise all rights duties and powers of the Company in conhuction
with the Charger! Property, to institute and defend legal proceedings, to glve and recaive navices,
o raise of barrow any money that may ke reguired upon the security of the whole or any partof *

the Charped Property;

10.2.3 Farthwith o sell or cancur in selting, exchange let on hire, charter, license, call i, colleer | .
and convert into money, or otherwise disposs of any of the Charged Properly on such terms as

AAF or any such Recziver may think fit and o use the same for any purpase that AAF or any
Any purchaser of the said assets will ba entitled {and as betwean AAF
and such purchaser bound) o asanne without enguiry that the security created by this
Debenture has become enforceable and that any Receiver is validly appointed;

10.2.4 To promote the formation of a subsidiary compary ar subsidialy companies of the .
Company with a view to such subsidiary company of eompanies purchasing all er any of the .

Charged Property;

10.2.5 To make any arrangements or compromise which the Recsiver shall think expedient; '

“10.2.6 To appoint managers agents officers employees and workmen for any of the purposes set
cut in this clause 10.1 at such salaries and for such periods as the Receiver mey determineg;

10.2.7 Te make and effect all repairs renewals and any imprevernents of the plant machingry
and effects on tha Charged Proparty and (o maintain or renew all insurances;

T10.2.8 o let demise and grant temancies and licences of the Charged Properly (whether

furnished ar unfiernishad) or any part of it znd to agree to do so for such pariod and at such rent
oF licence feé and on such farms as BAF or any Receiver inay think fit;

10.2.9 As agent for the Company to rermove store sell let or atherwise deal with or dispase of any .

| turnitura or cther poods (whether belonging to the Company er otharwise) which shall temain -

on the Real Property;

10.2.10 Ta do all such other aets and things as he may consider necessary or desirablé in his -
abtsniute discretion for the realisation of any of the property charged by this Debenture, or as

may be ronsiderad to be Incidental or conducive ta any of the matters or powers sat out inthis
. clause 12,1 and which the Racaivar lawfully may or can do as agent for the Company or which

AAF lawfully may ar can do as morigagee, and to enter into any contract or amangement
whatever relating to the disposal af or other dealing with the properiy charged by this
Debenture or any of It pn such terms as the Receiver shall in Ris ahsolize discretion think i

10.2.11 In the case of a Receiver to do anything er exerclse any power which ALF conld da ot

esercise.

“If AAF exercites any o.fthe above powets then this will not maks it a martgagee in possession. - -

10.3 Any monies receivad under the powers canferred by this Debenture will, subject to the

. payment or repaymant of any priof claims, ke paid or applied in the following order of priority-

-10.3.1 Firstly in or towards satisfaction of all costs, charges and expensed incurred, and

payments made, by AAF amifor the Receiver or any administrator including the remuneration of

- the Recelver or administrator;

. 18.3.2 Secendly in or tewards satisfaction of the Sscuted Chligations in whatever order AAF may -

require;

10.3.3 Thirdly asto the surplus (if any) to the person(s) entitled ta it; pravided that the Recaivei
of adtninistrator may retain any moneys in his hands for so lang a5 he thinks fit, and AAF may,
without prejudice 1o any oither rights AAF may hava al any lime and from time to time, place
and keap for such time as AAF may think prudent any moneys recebed, recoversd or realised
under or by virtue of this Debenturs to or at a separate or suspenss account to the cradit ofther

of the Company or of ARF as AAF thinks fit witheut any intermediate obligation on the part of e )

AAF to apply such moneys or any part of such moneys in or towards the discharpe of the
Secured Ghligations,

104 Subfect to Clause 103, any monies received or realised by AAF from the Company or a
- Receiver under this Dehenture or any adminlstrator may be applied by AAT to satisfy any item of

acegunt or Bizbility or transaction in such order or manner as AAF may detzrmine.

10.5 Any Receiver shall be deemed to be the agent of the Company and the Company shall he
salely responsible for the Receiver's remuneratien fwhich AdF may fix) acts or defaukts.

"10.5 Neither AAF nor any Receiver shall be under any abligation to do anything and the agency
of the Receiver shall continue until the Company shall g Into liquidation and therefora the -

Receiver shall act as principal and not as agent for AAF to enfaree the ohiigations of a third party
owed to the Company or otherwise in connectiun with the Charged Property, and neither AAF

- nar such Recelver shall nol be lizble to the Campany for any loss or damage coused by omission
| st de.

10.7 If the Company shall receive any payment under or in‘respect of the Charged Property atftar '
the security areated by this Debanture shall have becoma enforceable then the Company shall
immediztely acenunt 1o AAF or the Receiver for it and fn the meantime hold it in 2 separate trust
accaunt.

10.8 Mo purchaser or any other person dealing any Receiver ar administrator appainted by AAF

itself) shall be concarmed o enguire whether the monies secured by this .



11. SEVERANCE

Pebenture have become due or the powers of the parsan concerned have become exercisable

" oras to the appécation of any imoney paid to AAF , 2ny administrator or any Receiver,

10.9 ARF may remove any Receiver appointed by it from all or any part of the Charged Property -

" of which he is Recelver and at any time after any Reeaiver and has varated office or ceased ta

act, appoint further Recelvar(s) cver a or any part of such Charged Praperty.

In the exercise of the powers conferrad by ilils Debentare AAF, any Recelver or administrator |
may sever and sell any plant and machinery and ather fictures separately from the property to
which they may be annexed on such terms as AAF, such Receivar or administratar mzy think fit.

12, DELEGATION

AAF and any Receiver may ot any time and from time to time' delegéte by poWer of attarney or .-
in any other manner to any person all or any of the powers, authorities 2nd discretions which are -

for the time being exerciszble by AAF or any Receiver under this Debenture in relation o the

* Charged Property and any such delegation may he made upon such terms and conditiens
(including power 1o sub-delegate) and subject to such regulations as AAF or any Receiver may

think fit and AAF shall not be [n any way liable o1 responsible to the Company for any loss or

" damage arising from any act, default, omissien or misconduct en the part of any such delegote or .
" sub-delegate.

" 13. CONTINUING SECURITY FTC,

" 13.1 This security shall be a continuing secusity srid shall not be considered satisfléd, radesmed X
or ischammed by any intermediate payment ar satisfaction of the whole or any part of the

monies cwing of incutred by the Company to AAF and each Associate,

113.2 The sccurlty craated by this Oebenture is in addition to any other rights, sacorily o . -

seourities which AAF and each Assoclate now halds or may from time to time acquire fram the
Company or any other person and shall not in any way prejudice any of these securities.

" 12.2 All fghts remedies and powers of AAF under this Debenture will be in addition 1o and shall

not Imit those canferred on AAF and each Assaciate by any other deed or agreement ar impliad -

by faw.

13.4 Any monay received [by AAF orany Receiver) under ar in eonnection with the security of -
this Debenture may ke placed 1o the cradit of & suspense sccount fwith or without interest} far

so lorg as AAF or any Receiver shall think fit with a view to preserving the right of AAF to prove

agalnst the Company for all monizs and liahilities owing,

14, NOTICE OF SUBSEQUENT SECURITY

14.1 If AAF receives notice of any subsequen{ charge or other security interest affecting the
Charged Praperly Lhen AAF may open a new account or accounts lar the Company.

14.2 If AAF does not open a new account, it shall nevertheless be treated as if it had dobe s °at A

the time when it received netice referred 1o In clause 14.1, and as from that time, all pavments
made by the Company to AAF shall be credited or trested as having been credied to the new
account and shall not aperate to reduce the amount dus from the Company to AAF at the time

. when it tecsived the notics

15. INDEMINITY

15.1 The Compahy Mil.\'ﬁdemnif.v and keep indemnified AAF and any Receiver sgainst any loss -

- that AAF , any Recefver or any Assoriate may suffer as a result of any breach of obligation

covenant or warranty by the Company including 2ll claims actions charges damages proceedings

and other liabilities; and further will inderanify AAF and any Receiver in respect of any h
© . Envirenmenis| Matiers; and further vill indemnify AAF and any Raceiver in raspect of all costs

ond cxpensas (including legat expanses) incurred by AAF o, a5 the case may be, any Receiver, in
enforcing the security created by this Behenture and/or in recovering pussession of the Charged
Praperty from the Company er any ather person.

15.2 The Company will indemnify AAF and, as a separate covenant any Receiver, on demand o
" against all existing and future rents rates taxes duties charpes assessments impositions and
© . outgeings whalscever {whether imposed by dead or statute or othenwise and whether of the

nature of capital or revenus and even though of a wholly novel characier] now ar at any time
pavable in respect of the Charged Property or by the owner or sceupier of it, and unt!l payment

. by the Company the Charged Property shall stand charged with the armounts so ta be paid but

AAF shall not be destied to have taken possession of the Charged Property by reason of raceipt
of such pavmients.

15.3 The Company will indemnify AAF in-respoct of all legal costs and disbursements {including
lang registry fees) incurred by AAF - in connectian with the negotiztion preparation and

. registration of this Debenture and any Tacilities securad by it.

15.4 AnF and every Recelver, attornzy, manager, agent ot ather person appuinted by AAF under
- this Debenture shall ba entitled to be indemnified out of the Charged Praperty in raspect of all
" liabiliies and expanses incurred directly or indirectly by any of them in the execution or

" purported execution of any of the powers, authorities or diserations vestad in them under this

Cebenture and apainst all actions, preceedings, casts, clalms and demands in respect of any
matter of thing dene or omitted in any way relsting to the Charged Property and AAF and any
Receiver may retain 2nd pay all sums In respect of such labilities and sxpenses aut of any money
received under the powers conferred by this Debanturs,

. 16, SERVICE OF NOTICES

181 A notice (including any writ or summoﬁs) may be served by AAF or ary Recsivar or
administrater oh the Company by leaving it at, or by sending it through the post in 2 pre-pald

letter addressed to the Company:

- 16.1.1 2t the address of the Compatiy shown aboue or last known Lo AAT, ar

.. 16.1.2 at the registared office address of the Campany for the time being, of . -

16.1.3 by delivering it to an officer of the Campany personally.

. 1E.2 Any notice served by post shall be deemed to have heen setved at 10am on the day-
. following {or if that day following is a Sunday then on the Monday immediately after) that an

which it is posted, unless the notice shall be posted aHer the time at which the last post

epllection is tnade in which case it shall be deemed 10 be served at 10am on the second day
| foliowing. In proving service of any such notice it shall be sufficient to nrove that the envelope
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containing the natice was properly addressed and stamped and put in the post by way of -
recarded delivery or registered letter. A demand or notice so addrussed and posted to the
Comiprany shall be elfsctive notwithstanding that i be returned undelivarsd,

* 5.3 Any notics sarved personally on the Company in accordance with clause 16.1 above will be
" deemed to be seyved at the time when it is loft at such place as is described in clause 16.1 or
©T given tothe afficer concerned.

164 Any natice may be served on the Company by fax to the fax number {if any) shown on the

. Company's headed paper pravided that such notice is put is the pest addressed to the Company

as described in clause 16.1 above within 48 hours following despateh by fax. Such notice so
served by fax wil be deented to be served on the Company at the time of trarsmlssion by fax,

165 The methods of service describad In this clause 16 will nol affect the validity of any other

effective method of service

17. POWER OF ATTGRNEY AND COVENANT FOR FURTHER ASSURANCE

(171 As 3 cantinuing security for the perfermance of its obligations and liabiities lnder this

Debenture the Company iravacably and individually appoints each of the persons specified in
clause 17.2 below severally 1o be the attorney of the Company and on its behall and as its agt -
and desd or ctherwize:

17.1.1 to execute and deliver in the name of the Campany all deeds and documants which may
be deemzd necassary to perfect AAFs title to ar far vesting the Chargsd Property in AAF, its
nominees or in any purchaser from AAF or zny Receivar of which the Company may have agreed

- under the terms of this Debenture or atherwise to enter inte;

L1712 to do all such acts and things as may be required for the full exercise of the powers

confersed under this Debanture and/or which the Company has agreed tu do under the terms of -
any Finance Aprwement; and ’

17.1.3 to make any payments which the Company has covenanted to make under this Dabentura

. {which amounts will ba immediately recoverable by AAT from the Cornpany and shall form part
"+ of the liabilities secured by this Debenture), to the intent that this appointment shall operate as

a ganaral power of attorney inade under section 10 of the Powers of Attorney Act 1873,

17.2 The persons referred to in clause 17.1 above are:

17.2.1 AAF;

17.2.2 any director of AAF ;

17.2.3 any person nominated in w.r[ting under the hand of any diréétor of oFficer afAhF'; .

1724 any Receiver; and

17.2.5 anv administrator appointad by AAF .

17.3 The Company undertakes to;

_. "17.3.1 execute such further legal martgage, fixed or floating charges or assignmenits in Tavour of -
- AAF as AAF may from time to time require over the Charged Property including, but not limited
ta, assets specified in any notice converting the finating charge created by this Debenture intea .

fixed charge; and

17.3.2 execute and {if appropriate] register such deeds and documents and perfarm such acts ds
AAF ar any Receiver may consider necessary or desirable for the purposz of vesting in AAF arin

any Recatver title to the Charged Property of otherwiss peifecting the sacurity of AAF undsr this . o
- Debenture or right granted 1o AAF under any Finance Agreement. :

*17.4 The praduction of this Debsnture shall be condusive evidence of the granting of this power

of attorney.

17.5 The Company ifrevocably authorises AAF to apply for and obtain all o any information’
produced under or in comptiance with the Fire Preczutions Act 1971 or regulations made under
it ar apy superseding statute ralating to the Real Froperty and to use or disciose ta any parson .

" any such information so obtained for any purpeses and it such manner as ASF shall think fit.

18. ADRITIOMAL RIGHTS OF AAF

- 18.1 If the Company shall have more than ane account with AAF tm;. 1 AAF shall by entited at any

lirme and without prioy notice (5 combine any two or mors acceunts into a single account with a

singla eredlt or debit balance.

18.2 AAF will also be entitled to set off agalnst any liability of the Company secured hy this
Cebenture any amount received or receivabic by AAF an behalf of the Company and to debit any |
account of the Company held by ar with AAF with the amount of any liability of the Campany to -

© AAF arlsing under this Debenture.

18.3 In order to exercise its rights under this clause 18 AAF will be entitled ta convert any .

- amount received in s currency other than sterling into stedling at the spot rate of exchangs of

AAF's own babkers at the timea. The Company will indemnify AAF an demand against 2l costs and

expenses incurrad in effecting such conversion.

18.4 if the Company breaches the terms of any Finance Agleemeni or any event occurs which

. entitles AAF io terminaie of accelerzte payment under a Finance Agmement, then AAF may

appoint an inveslipating accountant and/or valuer of its choice to prepare a report (addressed 1o

" AAF | en tha business{es}, Financial aHairs, assets, liabilities and future prospects of {and advising |

AAF on ils position and prospects of recavery from) the Compary {and any group of companles
of which it is a member} and the value of all assets charged to AAF . The Company will co- -

. operate fully with such investigation and/or valuation and will allow full access jo its acceunting

receras, stafl 2nd pramises fer this purpose. Tha Cempany will indamnify AAF egainst al! costs -

(including ¥AT) incurred in relation theretn.

18.5 All rights, remedias and powers of AAF under this Debenture will be in addition to and shall’

- nat limit these conferred an AAF by any other deed or agreemeant or implied by law.

18, PAYMENTS

19.1 All payments ta be made under this Debenture shall be made in full in deared Rinds on the
due date, in the currency of the lahility or obligation being discharged and without any set off,
restriction ar condition and withoul any deduction for any countercizim,



o English law is applicable to this Debentyre and to any non contractaal bbirgatrons ati

19.3 Payments will also be made without any deduction or withhelding an accaunt of any tax
unless the Company is required by law te make any such deduction or withhalding.

12.3 If the Company is required by law to make any deduction or withholding on acéount of tax
then the Company will immediately pay to AAF such additional amount as will result in AAF
receiving the same amaunt as it would have receivad If the deduction or withholding had nat
been made.

19.4 1T AAF or ariy Receiver receives any amoant under this Debanture or in the exercise of the

poveers conferred by it in a currency other than the currency of the lability or ahligations owed

to AAF then:

©19.4.1 AAF or the Receivar may purchdse at any time after then the currengy of such lability or .

ebligations with the amount received; and

19.4.2 AAF or its Receiver will pot be liable far any loss' resulung’ frofm’ an\.d fluctuation in”

enchange rates in the meantime.

20. INDULGEMCE

- 20.1 AAF may at any time without discharging or in‘any way affecting the security created by this -
* Debenture er the rights of AAF against the Company under this Debanture:

- 20.1.1 Grant to the Company or to any other person any time or indulgénce ar camé to any
7 .arrangement or campasition with or agreement not to sue any other person, including any -
. persen far whase liability the Comps v is a surety; and )

20.1.2 Exchange, release, notlfy, deal with or abstain fram perfecting ar enforcing any securities

or guaraniess or other rights which tt may now have ar in the future acquire from or against the . -
T Company ar any other parson,

20.2 No delay or omission of AAF ta exertise any right or power granted by this Debenture shall
impair any such right er power te be construed as 2 waiver of or acquisscence in any default by

the Company and no exprass walver giver by AGF in refatian to any default by the Campany shatl

prejudice the rdghts of AAF under this Deberture. The granting of any cansent by AAF will not

prejudice the right of AAF to grant or withhold 25 it thinks fit its consent to anything similar.

21, CONSOLCATION

- The restriction on the right of consolidation i Section 93 of the Law af Property A':.t 1825 shall
-, not apply to this security.

. 22, SET OFF

In addition to all other contractual, se:urify or general ifghts of set off ar cansclidation of
accounts, AAF will have the right {both before and after demand or the appointment of a ;

Recaiver or administrator undar this Debanture) 1o debil any account of the Company with any
amaunt paid by AAF which the Company has agreed under this Debenture to reimburse to AAF.

23, DISCLOSURE

AAF may disclose and supply any infarmation relating Lo the Company or torthe matters referred
1o in this Debentwis or any other agreement made or to be made between the Company and
AAF to any trade register or credit reference agency, or to any company ar parson associated
with AAF or to any other persan far the purposes of the busipess of AAF ar to comply with any

* slalutory or other obligation of AAF,
. 24. INTEREST ON OVERDUE FAYMENT

"I the Company shall net pay any sum payable to AAF promptly on°the due date for nayment .
then the Company will pay interast to AAF calculated on such amount at a rate of 3.5 per cent .

par month, such interest to be calculated on a day to day basis compounded manthly fran the

due date for payment until the date of actual payment.  Such interust will acocrue after a5 well as

befare any judgment ar the liquidation ar adminlstration of the Company.

125, EXCLUSION GF LIABILITY

AAF, any Receiver, and their respectlve.delégates a.nci suE:—deIe'gatas. will not be liakile to aécount *

to the Company for anything except AAF's own actual receipts or be liable ta the Company for

any loss or damage arlsing from any realisation by AAF, any Rerceiver, delegates or sub--
delagatens of the Charged Property of for any act, default, amission or nuglipence of any of the -
" same in relation to the Charged Property.
- 26, EFPECT OF TRANSFER OF AAF 'S ASSETS

26.1 This Debenture shall remain in effect and hinding on the Co}nﬁany notwithstanding: . S

26,1.1 any amalgamation or merger that may be effected by AAF with any other campany or .-
. person; or .

26.1.2 any raconstruction by AAF - involuing the transfer of the whale or any part'of. AAE s
undlertaking and assets; or

26.1.3 the sale or transfer of all or any part'of AAF's undertaking and assets to ancther corhpanv. )
- or parsan, whether the company or person with which AAF amalgamates or merges or the

company of peison fo which AAF transfers all or any part of its undertaking and assets eithar on
8 e struction or sals or transfer a sge
wlbjucts, charactn o constilution.

.- ?6.2 The Company cotfirms that it intends that:

" 26.2.1 the sscurily granted by this Debanture and the prowisinns cdntained in it shall femain”

valid and affectual in all respects in tavaur ol, against and with reference te; and

26.2.2 the benefht of this Debenture and all rights conferred upon AAF by it may be assigned ta

and enforced by any such company or persan as b referred to B clause 26.1 above and

pracerded on in the sarme manner to ali intents and purpases as if such company ar persan had
baan named in this Debenture instead of or in addition to AAF.

2Z7. APPLICABLE LAW AND JURISDICTION

this Debenture. For the exclusive benafit of AAF, the courts of England will have jurisdiction to

hear and resolve any dispute arising in relation to this Debenture or the exercize of the sacurbty
" and rights and powers granted herehy.
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o abowe shall ar shail act differ from AAF in its .

28, CONSTRUCTION .

. Inthis Debenture:

28.1 headings to clalses are for convenience only and shall have no effect on the iulerprétation :
of this Debenture or other legal effect;

.28.2 references to any agreement or document shall be ‘construed as roferilng to ‘such |
" agresment or document as the same may have been, or may from time to time he, varied

supplemented novated or assigned;

28.3 unless the context otherwise rEqui.rés, words dencting the single numbar anly shall include
the plural and vice versa; and references ta any pender include all other genders;

28.4 reference to a “person” shall he construed to refer to any individual parsan, firm, company,
carporation, government, state or agency of a state or any asseciation or partnership (whether
or nok having a separats legal personality) of two or more of the feregaing;

28.5 the exprassion "AAF ¥, where the cantext admits, will include its transferzcs, successars and .
assigns whether immediate or detivative and all delegates or sub-delegates; )

2.6 any power which may be exercised or any determination which may be imade under this
Debenture by AAF may {save as olherwise provided) be exercised or made in its zhsolute and
unfettered discration and 1t shall not be obliged to give reasons for ji;

287 references (o slatutes and/or statutory provisions shall be construed as raferiing to'such )

statutes ar statutory provisions as respectively replaced, amended, 2xtended, conselidated ar re- |
enacted from time to time;

283.8 any exclusion or limitation of liability contained In this Debenture will nat limit or exclude

* Hahility for fraud.

2%. MISCELLANECUS

.7 29.1 Assignment

_-AAF shall be entitled to assign of otherwise transfar i Interest I’ the security created by this
. Debenture and its rights against the Company to such person as it wishes and any such assignee
shall be entitled 1o rely an the security created by this Debenture to recover amounts alrcady .

owed by the Company to such person as wali 25 amounts to be incurred or which were incurred

to ASF the right to which has been purchased ar acquired by such person,
' 29.2 Severance

: It any provisicn [or 'paﬁJ af this Debenture shall be found by a court or competent authority ta

be void ar unenforceable, the invalidity or unenforeveability of that provision {or the part

" concerned) shall not affect the othar provisions of this Debentuns {including the part of the

provisien not affected) which shall ramain in full force and effact.

293 Counterparts

- This Debenture may bs executed In anv'r[umher uf'c'numerparts, eachiof which when executed

and delivered shall constitute a duplicate original, but all the counterparts shall together

. constituic ane Debenture.
. 29.4 Entire agreement

. Without prejudica to the tarms of Clause 297, this Debenture constitutes the =ntire aﬁ'reem'ent

and understanding between AAF and the Company in relation 1o its subject matter, It supersades

' any prior promises, represeniations and undartakings or Implications made by or on behalf of .

AAF whathar made arally or in wriling which may not be relied upon once this Dobanture has
been entered into. All and any labiity for any prior represantations made hy AAF or any other
persen to the Company or anyone acting on its behalf (if any there be) is expressiy excludad even
if made negligently or careiessly. Mothing in this clause 39.4 or atherwiss contained in this
Debenture may exclude any liability for fraved,

29.5 Reference to statutory provision

Any refarence In this Debenture to a statutdry pravision means Lhal provision asamended or re-
mnacted where appropriate, .

29.5 Prior Security

At any time after the security treated by this Debenture shall have become enfurceéb!e,‘o‘r after

. any pawers conferred by the Prior Security or any other ancumbrance having priority ta the -

sacurity created by this Dehenture shzli have beceme exercisaizle, AAF may redeem any such
prior encwmbrance ar pracare the transfer of it to AAF ; and AAF may settle the accaunts of the

. encumbrzncar which settlement shall be conclusive and hinding on the Campany and all monies

paid by AAF  ta such encumbrancer shall from the date of payment bocome due from the
Company o AAF and be secured by this Debenture.

297 independent security

The security created by this Debenture shall be in addition g, and mdependent of.' every Hither
security which AAF may at any time hold frem the Company ur in respact of the liabilities of the
Cempany. Na prior security granted by the Caimpany over the Charged Property or any part of it
shall be prejudiced by, or macge with the securky created by, this Debenture.

28,8 Effect of uneniorceable security

" This Debenture and the security created by it shall not be discharped or affected by the total or
partial invalidity or unenfnrcpability of, or any irrepularity or defect In, any security which AAF -

may hold from the Company eor In respect of the liahilities of the Company,  The Company
agrees to indemnify AAF against all [oss arising from any legal limitativn, disability or lack of
capacity of the Company or 2ny person acting [or purporting to act) on behalf of the Company in
relation to this Debenture or otherwise.

’ | 29.9 Securlty for sole bonafit of AAF (and its Assaciates)

'_ This Debenture and the security created in it shall secure pa'\lmént of the full amaunt of the *

monies and llabilitias from time to time owing by the Company to AAF.  For so lang as the
securily created by this Debenture remains in effact the Company will nat be entitlad ta shara in
o succeed 10 or benefit from {by subrogation or otherwise) any rights which AAF may have ar
any sccurity which AAF may heid in raspect of the obiigations and liabillties secured by this

.- Debenture prthe whele or any part of the praceeds of any such rmatter,



or claim any payment from, ar otherwise proceed against, any other person before enforcing this
Debenture against the Campatiy.

martgage security will be treated as sufficient also to comply with the equivaient cavenants anil
undertzkings setout in this Debenture provided that all indemnities against loss contained in this

- Debentute are indepandent and not affectad thereby.

* 29.17 Certificates and determinations

25.11 Canflict Any certification or determination by AAF of 3 rate or amount under this Debenture is,in the

st T R . - : . absence of mantfest error, conclusive evidence of the matiers to which it relates.
If the Company has entéred intora specific mortgage security in respect af any particular asset or
"+ assets then compliance by the Company with the covenants and undertakings contained io such

This Deed has been entered into as a deed an the date givenat the beginning of this Dead.. -
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SCHEDULE 1

Legally Mortgaged Property

Slreferredtoindanse s.2) 0T T T T T T T
- Registered Thlas

...... . “The premises.régislered at H M Larid Hegiétrv.wlth‘ﬂtle NURIBEIT - e

'lJn'reg\‘ste.red Titles -,
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. SCHEDULE 2

‘Chatte] Assets

{referred to In clause 3.4)
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SCHEDULE 3
Shares charged by a fixed charge

treferred 1o in clause 3.6.1)

SCHEDULE 4

* Tha Prior Securily ’

{referred to in clause 2.10 and 5.3.1)

. SCHEDULES . - -

The Bank

- The Matiorial Westminster Bank PLE
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" Thetompany -

" "acting by a director in the presence of

EXECUTION WORDING

Executed asadeed by

Fleetway Hirlng Limited

S\gnature of witness

Mame ﬁfw é‘f?“’lftiﬁw
. . Address/ /—/%"?7{ f E
CLENAETRE 4 LN e

CORAETL

Ec Ty’ 1?;\/_:)

Executed as a deed by PR |

Amicus Asset Finance Group Limited 1

Signatura of witness

- " Mame %Q’WQA’M SMG -

e SO0 AU

T ﬁ@m\, . c:cmH\LL
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