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Registration of a Charge

Company name: ABRAHAM AND SONS SURREY LTD
Company number: 09903835
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Received for Electronic Filing: 14/06/2016

Details of Charge

Date of creation:  14/06/2016
Charge code: 0990 3835 0002
Persons entitled: GOLDENTREE FINANCIAL SERVICES PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: KATE CLOUGH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9903835

Charge code: 0990 3835 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th June 2016 and created by ABRAHAM AND

SONS SURREY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th June 2016 .

Given at Companies House, Cardiff on 15th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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ABRAHAM AND SONS SURREY LIMITED

and

. GOLDENTREE FINANCIAL SERVICES PLC

o

@

2016

DEBENTURE

Goldentree Financial Services PLC
The Spectrum
56-58 Benson Road
' Birchwood
Warrington
WA3 7TPO



THIS DEBENTURE is made on iq JUNE 2016
BETWEEN:

(1) : aﬁra?;am and Sons Surrey Limited (& company registered in England and
Wales with company number 09903835) whoss _r&_gs}ereﬁ office is at 3
Grosvenor Road, Wallington, Surrey, England SM6 0EG ("the Company”);and

{2 -ﬁatﬁanir&e Financial Services Plc (company registration number 04178323)
whose registered. office is at The Spectrum 56-58 Benson Road Birchwood -
Warr ington WA3 7PQ (the "Lender"}

IT I8 AGREED as follows:

1. - PEFINITIONS AND INTERPRETATION
1.1. i‘ﬂ this deed any words whose meaning is defined in the Facility Agregmeit shall
- have the same meaning.
1.2. - Inthis deed uniess the context otherwise requires:
“Act of Default” means in relation to the Company, any event set out
: in clause 8.1; '

"Encumbrance” means any morgage, charge, pledge, lien,

assignment, hypothecation, securily interest, title
retention, flawed asset agreement, preferential right,
trust arrangement or other security arrangement,
wheiher by law or agreement;

“Environmental Laws" means all faws, directions and regulations and all
codes of practice. circulars and guidance notes
issued by any competent authority or agency
{whether in the United Kingdom or elsewhere and
whether or not having the force of law) concerning
the protection of the environment or human. health,
including without limitation the conservation of
patural  resources, the - production, - storage,
transportation, treatment, recycling or disposal of
any waste or any noxious, offensive or dangerous
substance or the liability of any person, whether civil
or criminal, for any damage to or poliution of the
environmeant of the rectification thereof or any
related matters;

"Environmental means any parmst icence, authorisation, consent or
Licence” other approval required by any Ervironmental Law;
“Facility Agreement” means each and any facility letter made between

the parties hereto and any varation amendment or
gxtension thoreof or supplement thereto from time
to timein force;

“"Group” means in relation to any company, that company,
. the company and its Subsidiaries, its holding



“Insolvent"

R ¥

10.

11

company (as defined iR Section 736 of the
Companies Act 1985) and the Subsidiaries {}% that
holding company;

means the happening of any of the following events
ini relation to the Qemgaﬂy

a distress or @Xﬁﬂiﬁimﬁ be g iev;&é onoor

issued against any of the Morigaged Property;

enfteri ing or seeki ﬁg 1:0 eriter into any formal.

scheme of arrangement of its affairs or.
composition in satisfaction of its debts with its
creditors in accordance with the Insolvency
Act 1986;

taking a{ay. corporate action by the Company

for s winding up, dissolution or re-

organisation {otherwise than for the purposes

~oof an amalgamation or reconstriction while
- solvent on terms previously approved in
- writing by the Lender) or for the appointment

of a receiver, adminisirator, trustee or similar
officer to it or in regpect of all orany part ol its

-revenue Or assets;

a pelition being presented or an oider being
made ?Grzhﬁwfﬁﬁ'ﬂg up of the Gompaﬁy;

an admin sira’imn E}f{:t‘i%? being made or a;:ap ligd
for;

ko méeﬁng'f:}f creditors being called for winding

up the Company or for any other purpose
refarred to in the Insolvency Act 1986; '

4 statitory dernand under the Insolvency Act

1886 being served,;

Lan encumbrancer faking possession of any
part of the undertaking or property of the
Company or a Receiver of Administrator being

- appointed over it;

entering into any informal arrangement or

composition with or for the benefit of the
Company’s general body of craditors;

‘et rég uniable ’t{} pay its debis as they b&asma'

dug:

‘being deemed insolvent under the ims&ivémy :
 Act 1986;



'f:?iniﬁiiectisai Property"

"Receivables”

“Mortgaged Property”

"Receiver or
Administrator”

"Remitiances"”

means all  patents {including applications,

improvements, prolongations, extensions and right

to apply therefor) designs (whether registered or
unregistered) copyrights, design rights, trade marks
and service marks (whether registered or
unregistered) utility models, tfrade and business
names, know how, formulae, inventions, confidential
information, trade secrets and computer software

programs and systems (including the benefit of any
licences or consents relating to any of the above)

and all fees, rovalties or other rights derived
therefrom or incidental thereto in any parnt of the

world:

means: o

{i)- all present and future book and other -
debts, rentals. royalties, fees, VAT
and monetary claims. and all other
amounts recoverable or receivable by
the Company from other persons or
due or owing to the Company
{whether actual or contingent and
whether arising under contract or in
any other manner whatsoever);

{if} the benefit of all rights and rémedies
relating 1o any of the foregoing
including, without limitation, claims
for damag@s and other remedies for
non-payment . of the same, all’
gntitlements. to. inlerest, negotiable
instruments, guarantees, indemnities,
Encurmbrances,  reservations of
property rights, rights of Eramrsg and
unpaid vendor's liens and similar
associated rights; and

(it all proceeds of any of the foregoing,

means the subject matter of the mortgages and
charges {or any or any part of them, if the context
so allowsy created by this deed and set out at
clause 3;

includes a receiver or administrator as defined in
the Law of Property Act 1825, the Insolvency Act.
1986 and the Enterpiise Act 2002 or a receiver or
adrrifiistrator of part oniy of the ';}rﬁgeﬂy of the
Gampaﬂy or a receiver or administrator only of the
income arising from such property or from part of it;

means cash, chegues, bills of exchange, negotiable
and non-negotiable. instruments, fetters of credil,
orders, drafts, promissory. notes, electronic
payments and any other instruments, methods or
form of payment or éngagement;



‘fSef:urad Liabiiities”

“Secured Obligations”

means both the Secured Obligations and the
obligations and liabilities in clause 2;

means all the monies which now or at any time in

fulure may be owing due and/or payable (but

remaining unpaid) by the Company fo the Lender in
any manner and for any reason on any account;
Secured Obligations include all such monies due by
the Company, either alone or jointly with -any other
person or on any partriership account {even though
the whole of any part of such monies is represented

or secured by any morigages, guarantees, trust

receipts, bills of -exchange, leasing, hire or
conditional  sale  agreements,  assignments,

‘agresments for discounting or factoring of debis or

any other agreements or securities) and whether or
not any of them have or has fallen due or become
payable and whether or not default shall have been
made in respect thereof: Secured Obligations also
means any of the following items, whether now or in
the future:

1. all monies due or payable under the Facility
Agreement (f any) or by virue of any
guarantes or indemnity given by the Company .
o the Lender;

2. all advances which the Lender has made or
shall make to the Company;

3. any indebtedness now or hersafier to be
incurred by the Lender for or at the request of
the Company, including all monies which the
Lender shall pay or become iiable to pay for or
on account of the Company or dny olher
‘person at the request or order of the Company
or under its authority, either alone or jointly
with any other person and whether or not by
any of the following?
a8} the Lender making direct advances: or
b}y the Lender drawing, accepling,
endorsing, paying or discounting any
Remittance; or

¢} the Lender entefing info any bond
guarartee, indemnity or lefter of credh;
or

d)y  the Lender confirming orders; or

e} the Lender otherwise accepting any
other Hability -for or on behafi of the



Company;

all monies which the Lender can charge 1o the
Company and all costs charges and expenses
incurred by the Lender after default in
payment of any such monies of of bréach by
the Company of any. of the provisions of this
deed;

the charges of surveyors and/or solicitors
inhstructed. by the Lender in connection with
any part ¢f the Morigaged Propenrty,;

all costs and charges and experises which the-
Lender may from time to time incur im-

a) stamping, perfecting, registering o
enforcing this security; or '

B} the negotigtions for the preparation and
execution of this deed, or the Facility
- Agreement or any guaraniee, indemnity,
pricrity arrangement, waiver or consents
in respect of them; or

¢} obtaining payment or discharge of
Secured Obligations; or

d) paying any rent, rales, laxes or
outgoings for the Morgaged Property;
or

ey insuring,  repairing, maintaining,
managing or realising any part of the
Mortgaged Property; or the preservation
or exgrcise of any rights. under or in

connection with this deed orany attempt

o do so;or

f)  giving a discharge or release of this’
security; or

g) dealing with or obtaining advice about
any other matter or question ariging out
of or in connection with this deed

with the intention that the Lender shall be
afforded a full complete and unlimited
indemnity against alt costs, charges and
expenses paid or incurred by it and whether
arising dirgctly or iridirectly in respect of this
security or of any other security held by the
Lender for the Secured Obligations;

all monies expended by any allomey



“Securities”

“Security Holder"

‘5-‘Sub$ifiiary“

"“Fown and Country
Planning Acts”

appointed unider clause 6.3 in. exercising his
powers;

8. interest on all monies due and owing o the
Lender al such rate as may from time 1o time
be payzble pursuant 10 any agreement or
arrangement relating thereto;

means all stocks, shares, bonds and secufities of

any kind whatsoever and whethier marketable or

othérwise and all other interests {including but not
limited to loan capitaly both present and future held

by the Company in any person and includes all -

allotrents, rights, benefils and advantages
whaisoever at any time accruing, offered or arising
in respect of or incidenital to the same and all mongy
or property offered at any time by way of dividend,

conversion, redemption, bonus, preference, option
or gtherwise in respect thereof;, :

means where the context permits includes its
officers, agents and representatives;

means;

1. a subsidiary within the meaning of Section-
736 of the Companies Act 1985; and

2. unless the context otherwise requires, a .
subsidiaty undertaking within the meaning.of
Sections 258 -~ 280 of the Companies Act
1985 as subsiifuted by Section 21 of the
Companies Act 1988,

means the Town and Countiy Planning Act 1990,

‘the Planning (Listed Buildings and Conservation

Areas) Act 1990, the Planning (Consequential
Provisions) Act 1990, the Planning (Hazardous
Substances) Act 1890, the Planning and
Compensation Act 1991 including in each case any
statutory extension, modification, amendment or re-
enactment of that statute and any regulations or
orders miade under it, and any general reference 1o
a statute includes any regulations or orders made
under that statute. '

1.3, In the construction and interpretation of this deed:

}3}, the singutar shall include the plural and vice versa; reference to one
gender shall include a reference to any other genders;

_1‘3,2* references to persons shall be treated as‘_'ért{:iuﬁing individuals, firms.
: parinerships, Corporations, organs of government, whether local,
national or supra national and any other entity recognised by law.



1.3.3.

134,

1.3.5.
1.3.6.
1.3.7.

1.3.8.

139,

1.3.10.
1318
13.12,

.ﬁ;.é’-;l}.

1.3.14.

references to any Act of Parliament shall be treated as including
edch Act as amended, modified or ré-enacted from time Yo time and
all rules, regulations, orders and subordinale legislation made in
accordance with ity '
references fo "clauses” and to "schedules” are to those in this deed:
where the Company has an obligation 1o ¢arry out an act then it shall
be fully responsible for the costs and expenses of doing so;

where the Lender acts in accordance with this deed the Company will -

indemnify the Lender against all costs and expenses incurred;

where any discretion is vesied in a F?i%{:eia;e:r or Administrator or the
Lender it shall be treated as an absolute digeretion.

each of the provisions of this deed shall be severable and distinct
from one another;

references to "this deed" and other documents referred to in it
includes any supplemental or collateral document to each.of them or -
which is entered into pursuant to each of them and ‘any document
varying, supplementing, novating or replacing the same from time to
time;

references to "charges” shall be treated as references fo martg&ges
and charges created by this deed;

references to "this security” shall be treated as reference to the
security created by this deed,;

headings to clauses are for reference only and shall not affect the

interpretation of this deed;

the meaning of general words infroduced %3\3 the word “other’ of the

word "otherwise” shall not be limited by reference to any preceding
word or enumeration indicating a particular class z}f acts, matters or
things.

save as permitted in this Debenture, 8 person who is not a garty o
nis Debenture has no rights under the Contracts (Rights of Third

' ?ﬁas’f:@s) Act 1899 fo enforce any terms of this Debenture. This clause

1.3.14 does not affect any right or remedy of any person which exists
or is available otherwise than pursuant to that Act.

COVENANT TO PAY

The Cormpany agrees with the Lender:

2.1.1

to pay the Secured Obligations, which are now or-shall be due, owing
and payable to the Lender, in accordance with the terms of the
transaction, security, instrument or other obligation giving rise to the
Company's indebtedness to the Lender, including those under the
Facility Agreement; and



3.1

212

to discharge all @bilgaimﬁa and liabilities, whether actual, accruing or

contingent, now or in future due, owing or incurred to the Lender by

the Company, in whatever currency denominated and on w?&at&var_
account: and howsoever arising, whether alone or jointly and in
whatever style, name or form and whether as principal or surety.

ﬁﬁﬁi‘%&iﬁ(v} PROVISIONS

fi'ta security for the payment of the Secured Obligations, the Gompany with full
title guarantee riow gives the following mortgages and charges in favour of the

3.1.1,

3.1.2.

‘Lender namely:

a fixed charge by way _af-?ae;ga“?éi mortgage on all freehold and -

leasehold property owned by the Company, including but not fimited

1o tand of which the Company is registered as proprietor at the Land

Registry;

a fixed charge on all of the following assetls, whet?*zez now or in
future belonging to the Company: -

3.1.2.1.  the freshold and leasehold properties of the Cormpany not
sffectively mortgaged under clause 3.1.1 including such
as may hereafter be acquired;

3.1.2.2,  all fixtures and fitlings (including trade fixtures and
fittings) and fixed plant and machinery in, on or attached
to the property subject to the legal mortgage under clause
3.1.1 and all spare pars, replacements, modifications
and additions for or 0'the same;

3.1.2.3.  any other frechold and lecasehold property -which 2?}%'_
Company shall own together with all fixtures and fittings
{including trade fixtures and fitlings) and fixed plant and
machinery in, on or attached 1o such property and all
spare parls, replacements, modifications and additions
for or 1o the same; '

3.1.24.  all plant and machinery and -other equipment and all
spare parts, replacements, modifications am:i additons
foror to the same;

3.1.2.5. . all fixed plant and machinery, including all spare parts,
replacements, modifications and additions for of to the

. same;

3.1.2,6. " all goodwil, unpaid and/or uncalled capital of the
Gompany; _

3.1.2.7.  all of the Company's Inteltectual Property;
3.1.2.8. - allthe Company's Securilies; |
3.1.2.9.  all loan capital, indebtedness or liabllities on any ascount

or in any manher owing io the Company from any
Subsidiary of the Company or a member of the

9



3.2

3.3

3.4.

3.5

Company's Group,

3.1.2.10. o the extent not effectively assigned under clause 4.1.3
by way of first fixed charge all Receivables

3.1.3. a fixed charge upon all or any of the following assets, whether now
: in existence or coming into existence in future:

3.1.3.1.  all documents of title to any item of property which at any
time and for any purpose has been or may be deposited
with the Lender;

3.1.3.2.  the assets mentioned in the title documents referred to in
the immediately preceding sub-paragraph;
3.1.3.3.  all monies in the bank account of the Company;
_3,1,4, a floating charge on the remainder of the ﬁndaﬁakmg,pmpw?

rights and assets of the Company whatsoever and wheresoever,
both present and future, not subject to the above charges.

¥‘f the Lender shall enforce any of the above charges then the floating charges |
created by this deed shall immedialely and without further formality become fixed

charges. However, the Lender may also at any time give written notice to the

Company immediately converting all or any of the floating charges into fixed
charges in respect of the whole of any part of the Mortgaged Property subject to-
such floating charges.

This deed shall take effect subject to the provisions of the prior Encumbrances
over the Company's assets detailed in the Schedule, except as otherwise varied.
by any séparate deed.

The floating charges created by this deed shali, unless otherwise agreed by the

Lender in writing, automatically and without notice be converted into fixed

charges:

341, immediately preceding the coming ints existence of any

‘Encumbrance (except as described in the Schedule) or any
disposition or dealing prohibited by this deed; or

3 4.2, after an Aot of Default,

?’araﬁra;}h 14 of Schedule B1 to the Insolvency Act 1986 applies toany fiaai ing:
charge created by or pursuant 1o this Deed (and each such floating charge is a
qualifying floating charge for the purposes of the Insolvency Act 1986).

‘COMPANY’S OBLIGATIONS

‘The Company agrees with the Lender that, whilst this security exists, it:

4.1.1. will not selt, transfer, lease, licence or dispose of the Mortgaged
Property subject to the floating charges herein, excépt by way of
sale- at full value in the ordinary course of iis business now being
carried on;

10



4.1.2.

4.1.3.

4.1.4.

4.1.5.

4.1.6.

4.1.7.

4,18,

4.1.9.

4.1.10.

4.1.11,

will not sell, transfer, lease, license or dispose of the Morigaged
Property subject to the fixed charges herein without the prior written

consent of the Lender bul such restriction shall not prohibit the

disposal of an asset (other than freehold or leasehold property) for
the purpose of its immediate replacement, modification, repair and/or
mainhtenance;

will execute an assignment of the Company’s book debts in favour of
the Lender in such form as the Lender requires, whenever the
Lender so demands;

will provide such other information, as the Lender may reasonably
request regarding the Company's affairs,

will, immediately it becomes aware, provide the Lender with details of

any present or future litigation, arbitration or administrative
proceedings in progress, pending or, to the knowledge of the
Company, threatenad against it which might have a material adverse

effect on the Company’s ability to perform its obligations under this

deed:

will permit the Lender free access at all reasonable times to inspect
and take coples of and extracis from the books, accounts and
records of the Company and such other documents as the Lender
may require and will provide the Lender with all information and

facilities which it may require; '

will grant the Lender or its soliciiors on request all reasonable
facilities to enable it or them (o carry oul,-at the Company’s expense,
such investigation of title to the Morlgaged Properly -and enquiries
about it as would be carried out by & prudent morigagse;

will use its best endeavours to detect any infringement of its rights 1o

the Intellectual Property; i aware of such infringement, will
immediately give the Lender all information available to it about such
infringement and will commence and diligently prosecute {or permit -
the Lender in the name but at the expense of the Company to
commence and prosecule) all proceedings necessary o prevent
such infringement or to recover damages:

will do everything needed to ensure that the Intelisctual Property, to

which the Company is or may become eniitled, is vald and.
subsisting and remains owned by the Company and will take all such

actions and proceedings as are necessary to protect such intellectual
Property; if any such Intellectual Property shall at any time lapse or

become void, will do everything necessary to restore such Intellectual”
Property to the Company,.

will comply in all material respects with all laws concerning the
Mortgaged Property and every nolice, order, direction, licence,

consent, permission lawfully made or given in respect of it and

iikewise with the requirements of any competent authority;

will duly and promptly pay all monies which may become due i

respect of any of the Securities: (it being acknowledged by the

it



4,1.12.

4,1,13.

Company thal the Lender shall not incur any liability whatsoever for
such monies);

forthwith upon the execution of this deed will deposit with the Lender

all ceriificates or documents of title in respect of the Securities,
together as ammpruaté with duly executed: instruments of transfer or
assignments thereof in blank; (it being acknowledged that the Lender
shall at any time be entitled to have any of the Securities registered
sither in the name of the Lender or nominees selected by the
Lender);

will ensure the ﬁaiwaé’y or paymﬁm to the Lender of all stocks,
shares, Securities, rights, monies or other property accruing; offersd
or issued at any time by way of bonus, redemption, axz:haﬁge

purchase, substitution, conversion, preference, option of otherwise in

respact of any Securities or the ceriificates or other documents of title

to or representing the same, together with executed instruments of
transfer or assignments in blank: (it being acknowledged that the

Lender may arrange for any of them to be registered either in the
name of the Lender or nominees selected by the Lender).

ADDITIONAL OBLIGATIONS OF THE COMPANY

‘ii‘_;he Company dgrees that, at.all imes during the continuance of this security, it

5.1.1,

5.1.2.

5.1.3.

514,

5.1.5,

except with the previous consent in writing of the Lender and in
circumstances where such works do not reduce the value of Ei’za

Company's freshold and leasehold property valuation by more than

10% will keep all the Company’s freehold and leasehold property in.
good and substantial state of repair and condition and will not
demolish, pull down or remove any building or erection from time to
time on such property and will allow the Lender-free access, at all
reasonable times, to view the state and condition of any such

property, but without the Lender becoming liable & account as a
‘morigagee in possession;

will observe and perform all the lessee’s covenants in any lease

under which any of the Mortgaged Property may be held dnd will tzke

no action which might fead to such lease being surreridered or
forfeited;

will allow the Lender, at the expense of the Company, io carry out
repairs or take any action which the Lender shall reasonably conisider
necessary should the Company fail to observe ar perform (s
obligations as 3 lessee;

will riot exercise the powers of leasing or accepting surrenders of
leases, conferred on a mortgagee in possession by Sections 88 and
100 of the Law & Property Act 1925, or any other powers of leasing
or accepting surrenders of leases, without the prior written consent of
the Lender;

will make sure that the security of tenure provisions of the Landiord

and Tenant Act 1954 (as amended by the Regul atory Reform
{Business Tenancies) (England and Wales) Ordar 2003 are excl tuded

12



5.2.

6:2:

before granting any lease;

5.1.6. will insure and keep insured those parts of the Mortgaged Properiy

as are of an insurable nature against loss or damage by fire and
other risks usually insured against d@nd such other risks that the
Lender shall reasonably require to their full insurable value with
insurers approved by the Lender;

5.1.7. will make sure that all the Company's insurance policies will be

' endorsed with notice of the interest of the Lender in them and will
produce to the Lender the receipts for each current premium within
fifteen days of its becoming due; failing such production the Lender
iy effect or renew any such insurance as the Lender shall think fil
at the Company's expense;

5.1.8. will observe and perform all restrictive and other covenants and
stiputations for the time being affecting the Mortgaged Property or its.
se or enjoyment;

5.1.9. will not do or allow anything to be done onthe Company's freehold or
ieasehold property which shall be treated as a development or a
change of use within the meaning of the Town and Country Planning.
Acts unless the prior written consent of the Lender has been
obtained;

_3;1213 will not infringe the Town and Country Planning Acts in any way

which prejudices the Lender's security over the Mortgaged Property;

5.1.11. will deposit with the Lender all deeds and documents of title rélating

to the Company's freehold and leasehold property and the insurance
;:ea icies relating to the same, (subject only to the reguiremants of any
prior Encumbrance or of the Company’s landiord);

:S;Lzz* will not permit any person-to become entitled to any proprietary right
- or interest which might affect the value of the assets subject 1o the
fixed charges herein.

I the Qe'm;}aﬁy'hmis:is property ag a tenant ¢f lessee and shall be required by the
landiord either fo insure or 10 reimburse the Company's landlord for any
insurance premium paiﬁ by him then the Company shall be treated as having.
samp&ise{f with -its insuring obligation under this deed if it duly and promptly
complies with such requirements. However this shall not affect the right of the

Lender 1o require the Company 1o produce sali isfactory evidence that the
'Qampaﬁy has complied with the landiord’s requiremenis.

FURTHER ASSURANCE AND POWER OF ATTORNEY

At the Lender's request, the Company will immediately sign, seal, execute,
deliver and perfect all deeds and instrurments and do all such tther acts and

thi ings as the Lender or any Receiver or Administrator appointed hereunder may
require in order to perfect or enforce this security or to Use the powers given to

each of them in this deed or to enforce the obligations of the Company and/or

the rights of the Lender under this deed.

The Company will, if called upon by the Lender, execute a legal or equitable

13



6.3.

7.2

'.&saigmmam of any part of the Mortgaged Property, in such ferms as the Lender

may require. The Company will then give notice «of such assignment to such

persons as the Lender may specify and take such other steps as the Lender may
require to perfect such assignment.

The Company irrevocably appoints the Lender, any directors, officers or

managers for the tire being of the Lender and any other person authorised by
the directors of the Lender and any Receiver or Administrator appointed

‘hereunder, jointly. aind each. of them severally, to be the lawhil attorneys of the

Company. Such appointment gives each attormey the power in the Company's:
name and on s behalf and as its agt and deed io cary out all acts for the

purposes set out in clauses 6.1 and 6.2. Each attorney so appointed may appoint
“substitute. attorneys to carry out all or any of such purposes. The Company-
cagrees to ratify and confirm any instrument, act or thing which any such altormey
or substitute attorney may lawiully execute or do.

'EE?RE&E?@T ATIONS, WARRANTIES AND _GHEEH’?&?@&@S

The Company certifies that the execution of this-deed has been duly authorised

by a resolution of the Company's board of directors and that it does not break

any of the provistons of the Company's Memorandum-and Aricles of Association

or of ariy other Encumbrance, security or agreement entered into prior 1o the
date of this deed or the laws of any jurisdiction applying to the Company.

~The Company represents and warrants to the Lender that.

7.2.1. it is and will at all times be the sole legal and beneficial owner with

: full titte guarantee of all the Morlgaged Property and that no
Encumbrances affect It except the Encumbrances {if any) set out in
the Schedule and general liens in the ordinary course of business,

7.2.2. it has and will at all times have the necessary power to enter info"and

perform its obligations under this deed;

7.2.3. this deed constitutes its legal, valid, binding and enforceable
: obligations and is an effective security over all and every part of the
Mortgaged Property in accordance with ifs terms;

7.2.4, all necessary authorisations and consents to enable or entitle it fo

enter into this Deed have been obtained and these will remaln in full
force-and effect during the existence of this security;

7.2.5. the Company has acquired, maintained and complied with all
Environmental Licences (if any) needed for its use or occupation of
the Mortgaged Propserly or for the conduct of its current business;

?,2.6. the Company has complied with all other applicable Environmental
Laws and has not done or permitted any act or omigsion whereby its
Environmental Licences (if any) could be varied or revoked;

:?2? so far as the Company is aware there has been no discharge,

spillage, release or emission of any presciibed, dangerous, noxious
or offensive substance or any controlled waste on, into or from any of
the Morigaged Property or any premises adjoining any part of it; and.
no such substances or any controlled waste have been stored or

i



7.3.

8.1

7.2.8.

7.29.

disposed of on or in any part of the E\z%ar{gagsd Property or, so far as
the Company is aware, in any adjoining premises except in
accordance with the requirements of the applicable Environmental
L.aws;

the Company is not in breach of and has not incurred or become
subject to any civil or criminal liability under any Environmental Laws
or the terms of any Environmental Licence;

the Company has obtained and maintained all such insurance
policies as would be maintained by prudent companies carrying on
business of the type carried on by the Company at all relevant times
and Has complied in all material respects with the terms and.
conditions. of such policies.

'*i'%ae Company undertakes that no Encumbrances {other than a general fien in

the ordinary course of business) rani»:mg in priority to or pari passu with the

charges created by this deed will arise after the date of this deed over the
‘Mortgaged Property.

'ﬁms OF DEFAULT

-T“f'sa Secured Obligations shall become payable and the charges in favour of the
Lender shall immediately become enforceable, without riotice or demand, by the

Lender at any time alter any of the following events peour:

8.1.1.
8.1.2.

813

8.15.

8.1.6,
8.17.

8.1.8.

if the Company shall breach any-of its obligations under this desd or
i the Facifity Agreement or any other agreement with the Lender,

i the Company shall default in paying any of the Secured Obligations

as and when they betome dug;

if the Company shall fafl fo give the Lender such information as may

reasonably be requested as fo the business, affairs or assets of the
Company;

if any representation, warranty or undertaking at dny fime made by

the Company 1o the Lender is or was, in the reasonable opinion of

the Lender, incofrect or misleading in any respect of, béing on an
undertaking, shall not be complied with by the Company,

if the Company shall dispose or afttempt to dispose of its principal
undertaking or a substantial’ part of it, without the prior written

approval of the Lender;

if the Company shall be Insolvent;

if the- Company shall commence negoliations with any of Eté' creditors
with a view to the general readjustment or rescheduling of the

Company’s indebtedness;

if the Company shall default under any of the following with any .
party:

8.1.8.1.  atrustdeed;

15



8.2.

8.1.9.

'isa-lv i{},

8.1.11.

81.12.

8.1.14.

8.1.15.

8.2.1.

8.1.8.2.  aloan agreement;

8.1.8.3,  an Encumbrancs;

8.1.8.4.  any other agresment or obligation relating to borrowing or

financing {including all liahilities in respect of accepting,
endorsing or discounting any notes or bills and all
liabilities under debt purchase, factoring, discounting and
similar agreaments);

B8.1.8.5. anyduarantée of indemnity;

8.1.8.6. if any bormowing or any other money payable by the
Company:

(a) becomes payable or is capable of being declared
payable prior to its stated date of maturity; or

(b} is not paid when due;

if any Encumbfance created by the Company in favour of another
party becomes enforceable;

it any guarantes, indernnity or other security for any of the Secured
Liabilities fails or ceases in any respect to have full force and effect
or to be continuing or is terminated or disputed or is the opinion of
the Lender in jeopardy, invalid or unenforceable;

it any govemmental authority permits, or procures, or threatens any
reorganisation, transfer or approprigtion {whether with or without
compensation) of a substantial part of the business or assets of the
Company:

if the Company shall, without the prior written consent of the Lender,
change. the nature of its business or trading in any way which the
Lender considers prejudicial to this security;

if it is unlawful for the Company to perform of comply with-any of its
obligations under this deed or under any other agreement between
the Company and the Lender or such obligations of the Company are
not or cease 16 be legally valid, binding and enforceable;

if, after the date of this deed, control {as defined in Section 435 of the
Insolvency Act 1988) or the power to take control of the Company
changes, without prior written consent of the Lender; or

if, in the opinion of the Lender, a material adverse change occurs in
the. financial condition, resulis of operations or business of the
Company.

ﬁ&t any time after any Act of Default:

the Lender shail cease to be under any further commitment to the
Company and may at any time thereafter declare the Secured
Obligations {or such of them as the Lender may spscify) either to be

16



10.

10.1.

10.2.

immediately due and payable or to be payable at any time thereafter
immediately on demand, even i this conflicts with the terms of any
gther agreement or arrangement; and/or

%322 the Company shall immediately on demand provide cash cover for all

of its contingent liabilities fo the Lender {including under the Facility
Agreement) and for all notes or bills accepted, endorsed of
discounted and all guarantees or other instruments entered into by
the Lender; and/or

323 the Lender may exercise in the name of the Company any voting

rights attached 1o the Securities and all powers given 1o frusiees by
Sections 10{3) and {4) of the Trustee Act 1925 (as amended by
Section 9 of the Trustee Investments Act 1881) in respect of
securities, property subject to a trust and any powers or rights
exercisable by the registered holder of any of the Securities or by the
bearer thereof. The Lender will not then need any consent or
authority from the Company.

POWER OF POSSESSION AND SALE

m any time after this security shall become enforceable, the Lender and/ or any

Receiver or Administrator appointed under this deed may, in their discretion,

enter upon and take possession of the Morigaged Property or any part of it. They
may also at their discretion, when exercising thelr powers given in this deed, sell,
zall in, collsct and convert into monies the Morigaged Property or any part of it
By way of extension of these powers such sale, calling in and conversion may be

-done for such consideration as the Lender or any Receiver or Administrator shall

consider sufficient. It is irrelevant whether the consideration shali consist of cash,
shares or debentures in someg other company or any other property or partly of
one and partly of some other type of consideration. Such consideration may be
immediately payable or payable by instalments or deferred. Instaiment or

‘deferred payments may be with or without secutity and on such other terms as
.ihe Lender or the Receiver or Administrator shall think fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS

Seﬁkm 109 of the Law of Property Act 1925 (restricting the power to appoint a

‘Receiver) shall not apply to this deed. At'any time after an Act of Default or after

any other event, as a result of-which this security shall become enforceable or, if
the Company at any time so requests in writing, the Lender may without further
notice to the Company appoint any person fo be a Receiver or Administrator..
Their appointment shall extend to the whole or any part of the Mofigaged
?r&peﬁy The Lender may remove any Receiver or Administrator so appointed.

In case of such removal or the refirement or death of any Receiver or

Administrator; the Lender may appoint another in his place. At the time of his

appointment {or at any time afterwards} the Lender may fix the remuneration of

‘the Receiver or Administrator on such basis as the Lender shall determine. This

may include a fixed fee of an houtly rate-or a commission,

'"i“?’%e Lender may appoint more than one persort fo act as the Receiver or

Admiristrator. Where more than oneé person shall be appointed to act as
Receiver or Administrator, those so appointed shall carry out their duties,
exercise their rights, and be subject to their obligations jointly as well as
severa lly. References in this deed to “iie Receiver or Admi nistrator” shall be to
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10.3.

10.4.

10.5.

éaz;h and all of them as appropriate.

;ﬁmy appointment, or fixing of the remuneration of the Receiver or Administrator

or any such removal shall be made in writing and be signed by any director or
;sffaﬁer of the Lender.

Aﬂy Recelver or Administrator appointed under this deed shall be the agent of
the Company. He shall be in the same position as a Receiver or Administrator
appointed under the Law of ‘r"’mgﬁaﬁy Act 1925, The Company shall be solely

responsible for his acts, omissions, losses, misconduct, defaults and

remuneration. The Lender shall not in any way be liable or responsible either to
t_hez Company or to any other person for any of them.

"{%*se Recsiver of Administrator shall, without the need for any consent on the part

of the Company, have all of the following powers, unless any shall specifically be

excluded by the terms of his appointment. He may exercise these powers in
such way, at such time and on such terms as he shall think fit, necessary or

-@xpeﬁieﬂt and whether in his name or the name of the Company. Any Receiver

or Admiinistrator, whether appointed solely or jointly, shall have the powers
granted by the Law of Property Act 1925 and the Insolvency. Act 1986 as
amended by the Enterprise Act 2002. He shall also have all of the following
powers:

10.5:.1. to enter upon, take possession of, collect and get in the Mortgaged

Property and for that purpose to have possession of all récords,
correspornidence and other documents relating to the Morigaged
Property;

_}.&5*2, 1o lease the Mortgaged Property, in the name of the Company or -

otherwise (whether or not the Receiver or Administrator shall have
taken possession thereof);

10.5.3. to carry-on or permit the carrying on of all or any part of the business

: of the Company and fo manage, deveiop, reconstruct; amaigamate
or diversify the Company's businaess, including purchasing supplies
ard materials;

i%‘}%% to do all acts which the Company might do for the protection of

improvement of the Mortgaged Property ot for obtaining income or
returns from it

10.5.5, to raise or borrow any money, which may be needed from time fo

: time for any of the purposes of the Receiver or Admin istrator's
appointment, whether in the name of the Company or otherwise; tor
such purposé the Receiver or Administrator shall have power 1o
secure any monies so borrowed by morigage or charge over the
Mortgaged Property, whether rarking in piiority to or pari passu with
or afterany or all of the charges created by this deed.

10.5.6. to sell or concur in selling the Martgaged Property including by ;}ub lic

" or private freaty, by tender, for cash or on cradit, in one lot or |
parcels, with or without special conditions or stipulations as io zstiay-
time or mode of payment of purchase money or otherwise and
whether forthwith upon his appointment or later;
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10.5.7.

;ggﬁﬁ

10.5.9.

10.5.10.
10.5.11.

10.5.12.

10.5.13.

10.5.14.

?&5@&
#&53&
:ﬁ&aax
;&5$&

105,19,

to allow the whole or any part of the sale monies of the Mortgaged
Property to remain outstanding on mortgage of the property sold of
on any other security or even without any security and without being
responsible for any loss caused and with full power to buy in and

rescind or vary any contract for sale and to resell without being

responsible for loss;

to let or let on hire, lease or surrender and accept surrenders of the
Mortgaged Property; _

to execute assurances of the Mortgaged Property in the name and
on behalf of the Company or otherwise and 10 do all other acts and
things for completing the sale of the Mortgaged Property;

to sever fixtures belonging to the Compary and sell them separalely

from any other part of the Mortgaged Property,

to make any arrangement or compromise with any pef’s{m in respect
of the Mortgaged Property;

to repair, decorate, furnish, maintain, alter, imprave, renew or add to
any of the Mortgaged Pioperty as hé shall think fit and effect
maintain, renew or increase indemnity insurance and other .
insurarces aind obtain bonds;

to settle, arrange, compromise, and submit o arbitration. any
aceounts; claims, guestions of disputes whatsoever which may arise-
in connection with the business of the Company or any part of the
Mortgaged Property or in any way relating to the security consfituted
by this deed and to bring, prosecute, defend, enforce, compromise,

submit 1o and discontinue any actions, suits, arbitrations or

proceedings whatsoever, whether civil or criminal;

to enter into, complete, disclaim, abandon or disregard, determine or
rectify any of the outstanding confracts or arrangements of the
Company and allow. time for payment of any debis, either with or
without sscurity;

to exercise of permit the Company or any nominee of the Company.
to exercise any powers or rights incidental to the ownership of the
Mortgaged Property, irisuch manner as he may think fit;

to form a subsidiary of the Company and fransfer, lease or licence to-
such subsidiary or any other person all or any part of the Mortgaged -
Property on such terms and conditions as he may think fit;

to give complete discharges in respect of all monies arid other assets
which may come info the hands of the Receiver or Administrator in
the exercise of his powers;

to carry out and enforce spacific performance of or obtain the benefit
of all the Company’'s contracts or those entered into in exercige of the
powers or authorities conferred by this deed;

to make, or require the directors of the Company to make, calls upon
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10.6,

10.7.

11.

it.1.

10.5.20.

10.5.21.

10.5.22,

iﬁm&.

10.5.24,
10.5.25.

10.5.26.
10.5.27.

10.5.28.

10.5.29.

the shareholders of the Company in respect of any capital of the
Company:

to enforce payment of any call so made by action (in the name of the
Company of the Receiver or Admilnistrator) of in any other way;

to exercise all or any of the powers and authorities conferred on the

Receiver or Administrator under the provisions of the Law of Property
Act 1925 without any further consent by or notice to the Company,

1o demand and get iiv all rents and other income, whether accrued

before or after the date of his appointment;

to exercise the powers conferred on-a landlord or a tenant under the
Landlord and Tenant Acts 1827 and 1954 but without liability for
powers 5o exdrcised;

to do all things necessary to make sure thai the Company performs
orohserves all-of its obligations 1o the Lender;

to delegale to any person, for such time as the Lender shall approve,
any of the powers conferred upon the Receiver or Administrator;

to take legal proceedings for all or any of the ;313%“{}03@5&@2 out gbove;

to employ and dismiss managers, soliciors, officers, agents,

auctionears, workmen and employees for the purpose of carrying out

any of the powers and duties of the Receiver or Administrator or the

obligations of the Company at such salaries or remuneration and on
such other terms of Service as the Receiver or Administrator In his
discretion may think fit;

to have access to and make use of the premises, plant, equipment
and accounting and other records of the Company and the services
of its staff in order to exercise his powers and duties;

to do-all such other acts and things without Iimitation, as the Receiver
or Administrator may consider to be incidenital or conducive fo the
lawful exercise of his powsrs and duties {including the execution of
documents in the name of the Coripany (whether under hand, or by’
way of deed or by utitisation of the company seal of the Company)).

The Lender may at any fime give up possession of any part of the Mortgaged
Property and/or withdraw from any receivership or administration. -

Whether or not & Receiver or Administrator shall be appointed under this deed,

‘thie Lender may at any time after this security shall have become enforceable
and without giving notice, exercise all or any of the powers; authorities and

discretions conferred on a Receiver or Administrator as set out above.

'ﬁﬂm?’!ﬁﬁﬁ& POWERS

En addition to the powers of leasing or accepling surrenders of leases’ mﬂfﬁmzﬁ'
“on mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall
be lfawiul for the Lender or any Reteiver or. Administrator without the restrictions
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11.2.

11.3.

1.4,

11.5.

12,

12.1.

contained in those Sections:

};1#13‘ to grant any lease of the Mortgaged Property upon: such terms as the
. Lender or the Feceiver or Administrator shall in its absclute and
unfetiered discretion think fit; and

:i-iii..zw to accept a surrender of any lease of the Mortgaged Property on

such terms as the Lender or the Receiver or Administrator in its or
his discretion shall think fit,

Section 103 of the Law of Property Act 1925 (restricting the power of sale) shall

not apply. However the power of sale and the other powers conferred on

‘morigagees by that Act shall apply to this security but without the Acts
restrictions as 1o giving notice or otherwise. Accordingly for the purposes of a

sale or other exercise of any such powers the whole-of the Secured Obligations
shall be treated as due arid payable immediately upon the execution: and delivery

‘of this document.

The restrictions on the right of consolidating morigage securities, which -are

contained in Section 93 of the Law of Property Act 1925, shall not apply to this

security.

The Lender may, at any time without discharging or in any other way affecting
this security or any remedy that the Lender may have, grant to the Company {or
to any other person) time or indulgence or abstain from perfecting or enforcing
any remedies, securities, guarantees. or rights which the Lender may now or
afterwards have from or against the Company or any othar person.

if the Lender receives or is treated as having received notice of any subsequent
‘mortgage or charge affecting any of the Mortgaged Property then the Lender

may open a new account with the Company. If it does not open a new account,.

it shall nevertheless be treated as if It had done 5o at the time whén it received or

was treated as having received such notice. From that tife all payments made
by the Company o the Lender shall be credited or be irealed as having been
credited to the new account. Such payments shall not operate o reduce the

‘amount secured by this deed when the Lender received or was treated as having
received such notice..

APPLICATION OF MONIES

All monies received by the Lender or by the Receiver or Administrator under or

by virtue of this deed shall be applied in the following order;

12.1.1. in the discharge of alt liabilities having g}%{ar ity 1o the morigages and
- charges hereby created or 1o the matiers referred to hereafter in this
clause 12.1;

12.1.2. in payment of all costs, charges and expenses incurred in-or
incidental to the exercise or performance (or attempted exercise or
performance) of any of the powers or authorities conferred by of in
any other way connected with this deed;.and then

12.1.3, in payment to the Receiver or Administrator of his remuneration fixed

in accordance with clause 10.1 of this deed; and then
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i2.2.

12.3.

124,

12?.5‘&

13

13.1.

13.2.

13.3

fi&iﬁ. in payment o the Lender of the Secured Obligations due to the
Lender in such order as the Lender in its absolute discretion thinks
fit; and then

5?;;2 1.5.  in payment to the Company of any surplus.
ﬂw;y surplus shall not f:;arry interast. The Receiver or Administrator or the mﬂde;‘

may pay any surplus into any of the Company's bank accounts including an-
account opened specifically for such purpose: The Lender shall then have no

ft}rih&r liability for such surplus.

'F—“i:zf lowing the enforcement of this security, any monies received by the Lender

may be appropriated by the Lender in its discretion in or towards the payment

‘and discharge of any part of the Secured Obligations.

The Lender or the Receiver or Administrator may credit any monies 16 4
suspenseg account for so long and in such manner as the Lender may from time.
10 time determing. The Receiver or Administrator may retain the same for such

i_:aeriad as the Receiver or Adminisirator and the Lender consider expedient.

Al monies received by the Company under any insurance _;}s::ﬁé::y on the

Mortgaged Property shall be treated ‘as part of the Morigaged Property subject
ortly o any rights of third parties having priority and to the requirements of any

lease of the Mortgaged Property. They shall be applied at the discretion of the

Lender either in reducing the Secured Obligations or towards makir&g good the
loss or damage for which the monies became payable. Any monies received by
the Company under any insurance on the Mortgaged Property shall be held on

trust for payment to the Lender pending such aipplication.
#Rﬁ”&*ﬁm‘iﬁ!\é OF THIRD PARTIES

No parson paying or handing over monies to the Receiver or Admin mrate:sr and

obtaining a discharge shall have any responsibility or liability o see to their
correct application.

No person dealing with the Lender. or the Receiver or Administrator need
enguire:

_:3,_3-._1?;3_.* whether any event has happened giving efther the Lender or the

Receiver or Adminisirator the right 10-exercise any of his powers;

1322, asto the propriety or regularity of any act purporting or intending to

be an exercise of such powers;

1323 “as fo the validity or regularity of the appointment of any Receiver o

Administrator purporting to act ot to have been appointed as such; or

':;i3.2.4q whather any money rémains owing upon this security. -

“Alrthe protection fo purchasers contained in Sections 104 and 107 of the Law of -

Property Act 1925 shall apply to any person purchasing from or dealing with the |

Receiver or Administrator or the Lender as if the Secured Obligations had
‘become due and the slatutory power of sale and appﬁm’ﬁng a Receiver or

Administrator in relation to the Mortgaged Property had arisen on the date of this
deed.



134

14.

14.1.

14.2.

15

15.1.

152,

153,

16,

16.1.

16.2.

No person dealing with the Lender, or the Receiver or Administrator shall b
af?eetae;i by express notice that any act is unnecessary or Improper,

&éﬂﬂ REGISTRY

T?’ee Company will notify the Lender of any freehiold or lsasehold property w?%mﬁ
now owns or which it may own after the date of this deed. The Company will,
upon request and atits cost, join with the Lender in registering this security as a
fixed c?aafga against any of the fréehold or leasehold property of which the
Company is now registered or may in future apply to be registered as the
;ar{apf istor at the Land Registry.

in respect of any ﬁémtgageé Properly that is registered land the Company
hereby agrees to apply to the Chief Land Rag istrar for the registration of a
restriction against the registered title in the following terms:

“?\i{} disposition or change of the registered estate by the ;:.!I‘{)pf“ ietor of the
mgmﬁerﬁd estate is to be registered without a written consent sggﬁeﬁ by the

proprietor for the time being of the charge dated { ] infavourof .

{ﬁs dentree Financial Services Ple referred to in the Charges Register”.

-_G{)Hﬁﬁﬁiﬁﬁ AND ADDITIONAL SECURITY

“?h is security is a continuing security. It shall apply to all the Secured Obligations
despite. any interim settlement of account until a tinal discharge of this security
shall be given by the Lender o the Company.

_"i‘h:ﬁ security is in addition to-and shall not merge or otherwise prejudice or affect

any other right or remedy of the: Lender or any. assignment, bill, note, guarantee,

:maﬁgage or other security now or in future in favour of the Lender or held by or
‘avallable to the Lender whether created by the Company or any third party.

'T?sia security shall not in any way be prejudiced or affected by:

. 153 1. any guarantee, mortgage or other security now or in future held by or

available to the Lender or by the invalidity of any of them or by the
Lender rfiow or aferwards dealing with, exchanging. releasing,
modifying or abstaining from perfecting or enforcing any of them or
any rights which it may now or afterwards have; or

15.3.2. by the Lender giving time for payment or indulgence or compounding

with the Company or any other persons.

CURRENCY INDENNITY

For the purpose of or pending the discharge of any of the Secured Liabilities
‘securad by this deed the Lender or any Receiver or Administrator appointed
“hereunder may convert any monies received, recovered or realised under this

‘deed (ircluding. the: proceeds of any previous conversion) from their existing

currency into such other currency as the Lender or such Receiver or

“Administrator may think fit. And any such conversion shall be effected at the

then prevailing spot selling rate of exchange, of the Lender's bankers, for such
other currency against the existing currency.

The Company will indemnify the Lender against any shortfall between:
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17.

17.1,

172

18.

8.1,

18.2.

18.3.

.iﬁiz,i« any amount received or recovered by the Lender in respect of any of

the Secured Liabilities which is converted in accordance with clause
16.1 into the currency in which such Hability was payable; and

16.2.2. the amount payable to the Lender under this deed in the curfenicy of

such labiiity.

DISCHARGE

Lf;?iﬁt‘% payment and complete discharge and pgrfm'mams of all the Secured
Liabilities and-of all costs, charges and expenses incurred by the Lender under
or in relation to this deed, the Lender shall, at the request and cost of the
Company, duly ﬁasahaig& this . security and any further security given in

‘accordance with its terms. The Lender will also transfer to the Company any of

the Mortgaged Property which has been assigned or fransferred fo the Lender.

“E"%'aea right of the Lender to recover the Secured Obligations or o enforce the

terms of this deed shall not be affected by any-payment or any act or thing which

may be avoided or adjusted under the laws relating 1o bankrupicy ori E?Si:ﬁifaﬂﬂy
or under Part Vi of the Insolvency Act 1986, Any release or discharge given or -

‘Settlement made by the Lender relying on any such payment, act or thing shall

be void and of no effect.
SERVICE OF NOTICES AND PROCESS

Exaept as stated to the contrary herein, any written notice from i‘hé& Lender to the

‘Company and any gsmmeeémgs; issued by the Lender requiring service on the
Company may be given or served:

18.1.1. by delivering it at or posting it to the Company's registered office or to
such other address of the Company advised to and acknowledged by
the Lender as being effective for the purposes of this clause; or

18:1.2. by delivering it at or posting it to any address last known to the
Lender at which the Company carried on business.

: 33.3,13% by handing it to any of the Company's officer of the Company;

18.1.4. by fax or via e-mail to the Company's number or address advised to
and acknowledged by the Lender ag suitable for communication
between the parties.

‘Any such niotice or process shall be considered served:

iﬁzi if delivered - at the time of delivery; or

-&8’;23* if sent-by post - 48 hours from the time of posting; of
1823 it sent by fax or e-mail - at the time of transmission; or
3 -iiﬁ,z,f%, if handed over - at the time of handing over.

-Any notice in writing by the Company to the Lender required hereunder shall

take effect at the time it is received by the Lender at its registered office or at
such other address the Lender may advise in writing to the Company for this
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21.3.

21.4.

215,

21.6,

pUIpose.

»J URISDICTION

o *i“he Gﬁmpany wai accept the non- exa‘:%a.sswe ;amsésfmaﬂ of the &Ezfsg ish- {;e:zﬁrm iﬂ'
'mﬁﬂ&ctzcm with any matter arising under this deed.

?Qﬁﬁ%FEﬁS AND DISCLOSURES

This deed is freely transferable by the Lender. .Z:F%efemhﬁas_iﬁ:'iﬁis deéd to the

f‘Semariiy Holder" shall include its successors, assigneas and transferess.

Ti‘se Company may not assign or transfer any of its obligations under this deed.-
Nor may the. Cﬂmpar;y enter into any transaction which would result in any such

'_{)bi igations passing fo another person.

'Tm Lender may disclose any-i informiation about the Cempaﬁgf and ar;y maniber |
of the Company's Group and any other person connected or associated with itto-
-any member of the Lender's Group and/or to any person to whom it is proposing

to transfer or assign or has transferred or assigned this deed. The Company '
represents and warrants that it has and {so far as permitted by law) will maintain

‘any necessary authority by or on behalf of any such persons 1o agree to the
provisions of this clause.

'%amc:am&&mgg

é\é{:s delay or omission on the part of the Lenderin ax&f{;:g;ﬁg any right or mmedy .
uncer this. ﬁ%&d shall | m;;sa r that right.or remedy or operate as or be takenio be

a waiver of it. Any single, partial or defective exercise of any such right or
ramedy shall m}i prevent the further exercise of that or any other right or remedy.

_Tha Lendet's rights under this deed are cumulative. They are not exclusive o?"-

any rights provided by law. They may be exerci ised from tma %:0 time and-as

_ﬁ?mﬁ as the Lender sees fit

Any waiver by the Lender of any terms of this tieeé or any consent or ag;ix?evai '
‘given by the Lender under it shall only be effective if given in wiiting. Such
“consent and approval shall then only apply for the purpose stated and be subject

m any written terms and conditions imposed by the Lender. '

ﬁ at any time any one or more of the provisions C%f this deed is or t‘}esc;mef:: :

Hllegal, invalid or unenforceable in any respect under the laws of any jur isdiction

theﬂ naither the legality, validity or enforceability of the remammg; provisions. of
this deed nor the legality, val {iizy or enforceability of such provision under the law

~of any other jurisdiction shall be in any way affected or :mpa ired as'a resull.

Zﬁny certificate signed by a director or auihsrssec% officer of the Lender as to the
amount of the: Secured Obligations at the date of such certificate shall, in the

-absence of manifest error, be conclusive evidence of such amount amﬁ”t;e_
“binding on the Company.

'f.:"f”his deed may be executed in any number of counterparts. It wil then be as .

effective -as if all signatures on the counterparts were on a single copy of this

“deed.



21.7. -_‘fi"h& paper on which this deed is written is, and will remain at all times, the
property of the Lender, even after the discharge of this security.

iN Wt‘]‘ﬁﬁﬁﬁ where of this Debenture has been execﬁ%eaﬁ as a Deed and del wreé by the
Company Eha s::!ay and year first before wiitten. _
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THE SCHEDULE

Encumbrances to which this secutrity is subject

None
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THE COMPANY
EKE&(‘;&“{E& AND DELIVERED AS A DEED }
by Ah‘r&hané and Sons Surrey Limited acting by:

ﬁireats‘rfﬁ;}mgéaﬂy_ﬁaz:faﬁary '



