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Registration of a Charge

LLP name: BURY FIXINGS LLP
LLP number: 0C381135

X36ZNT8B

Received for Electronic Filing: 01/05/2014

Details of Charge

Date of creation:  29/04/2014
Charge code: 0C38 1135 0001
Persons entitled: LLOYDS BANK COMMERCIAL FINANCE LTD
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: CARRIE GREENHALGH

Electronically filed document for LLP number: OC381135 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC381135

Charge code: OC38 1135 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th April 2014 and created by BURY FIXINGS LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by
The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 1st May 2014 .

Given at Companies House, Cardiff on 1st May 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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ALL ASKETS DEBENTURE

GIVEN BY

BURY FIXINGS LLP

INFAVOUR OF

PLOYDS RANK COMMERCIAL FINANCE LIMITED
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Hgsirictions

Dealings with Non Vesting and Other Invoices and bank accotnts
General Covenants

Further Assurance and Power of Attorney
Enforoement

Appoisiment of Recetver

Powers on Endforeement

LBCE"s Powers and Protections
Application of Monies

Protection of Third Parties

Contimuing aud Additional Security
Expenses and Indemmnaities

Payinenis

Discharge
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Service of Notices and Process
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Definitions and Interpretation
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THIS DEBENTURE is made on i

BY

39 AEC .
5 d 204

{1 Bury Fixings LLP (Company Number OC3IR1135) whose registered office is at Premiere House,
Teiford Way, Severails Industrial Estate, Colchester, Essex, CO4 90P; {*the Chargor™) and

{23 LLOYDS BANK COMMERCIAL FINANCE LIMITED (Company Number 00733011} whose
registered office is at No 1 Brooklull Way, Baubury, Oxon, OX16 3EL (“LBCF”).

COVENANT TO PAY

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

CHARGING PROVISIONS

As continuing security for the payvment aad/or discharge of the Secured Liabilities, the
Chargor with foll title guarentes charges o LBCE:

1.

1.1

2.

21
211
212
213
214
215
216
217
21.58
2.1.48
21,16

FET.81 16M10/2013

by way of legal mortgage, the property (if any} described in Schedule 2;

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

by way of fixed charge, all buildings, fixtures and fittings {including trade
fixtures and fittingsy from time {0 time in, on or gitached to mny of ihe
Chargor’s frechold or leaschold property;

by way of fixed charge all the Chargor’s plant and machinery and other
equipment listed in Schedule 3 and all spare paris. replacements,
moditications and additions for or 1o such Equipment and the benefit of all
maxwals, mstruchions, warranties and maintenance agreements relating o
such Equipment;

by way of fixed charge, any other plant, machinery, vehicles, computer
equipmeit, furniture, tools and other cquipment not disposed of in the
ordinary course of the Chargor’s business vot Hsted in Schedule 3 and all
spare parts, replacements, modifications and additions for or 10 such
Bquipment and the benefit of all mavuals, instructions, warranties and
maintenance agreements relating to such Equipment:

by way of fixed charge, all Non Vesting Inveices and all cash in respect
thereof;

by way of fixed charge, all Other lnvoices required by LBCF to be paid into
a Nomynated Account and all cash in respect thereof)

by way of fixed charge, any cradit balance on any Mominated Account;

by way of fised charge, all the Chargor’s goodwill and uncalled capital
present and Rilurg

by way of fised charge, all the Chiargor’s Intellectual Property from time to

time not disposed of in the ordinary course of the Chargor’s business;
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3

.13

114

by way ol fixed charge, all Securities from time to time owned by the
Chargor or in which it has an interest;

by way of fixed charge, all loan capital, indebledness or Habilitios on any
account or in any manner owing to the Chargor from any Subsidiary of the
Chargor or ¢ member of the Chargor’s Group;

by way of fixed charge, all the Chargor’s rights and ¢laims {including to the
return of premiums) under all insurance policies in which the Chargor has an
miterest from tine to time;

by way of floating charge, ali the Chargor's property, asseis and rights from
time 1o tme oot subject (o 8 fxed charge under this Debenture {including
any property or assefs situated i Scotland).

22 The floating charge crested by Clause 2.1.14 15 o quabifying floaling charge in
gccordance with paragraph 14 of Schedule Bl Insolvency Act.

2.3 The floating charge created by this Debenture will auntomatically without notice be
converied into a fixed charge over those assels congomed:

231 if, withoot LRCE s poor wrilten consent, the Chargor creates or atiempts to
create any Security Interest {other than a Permitted Security Interest) over all
or any of iis assets charged by way of Hoating charge; or

232 if any person levies or attempis to levy any distress, execution or other
process against such assets; or

233 tf any person presents a pelifion to wind up the Chargor or applies for an
administration order;

234 upart the enforcement of this Debenture.

24 LRCF may by notice to the Chargor at any time convert the floating charge created by
Clanse 2.1.14 int¢ a faed charge as regards any of the asscis specified in the notice.

3. RESTRICTIONS

3.1 The Chargor agrees with LBCF that it will not, without LBCF’s prior written consent:

ENN create or permit to subsist, in favour of any person other than LBCYE, any
Hecurnity Interest on the Charged Assels, except Tor any Pamitted Securily
Interest;

312 Dispose or apree to DHspose of any Charged Assets charged by way of fixed
charge:

313 Dispose of any Charged Assets charged by way of fioating charge other than
for muarket value in the ordinary course of business,

3z The Chargor consents to LBCY applying to the Land Regisiry in form RX1 to register

the following restriction against each of the titles specified in Schedule 2 or which is
the subject of first registration of title:

FF7.5% 18102013
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CRESTRICTION

No dispositon of the registered estate by the propristor of the regisiered estate or by the
proprictor of any registered charge is to he regisiered without a writien consent signed by the
proprietar of the charge dated in favour of Lioyds Bank Conwnercial
Finance Limiied reforred to n the charges regisgter or ifs solictiors”

4. DEALINGS WITH NQON VESTING AND OTHER INVOICES AND BANK
ACCOUNIS
41  The Chargor agrees with TBCF that stwill:
411 in rlalion {0 Non Vesting fnvoioes!
41.1.1 observe and perfonn all the warranties and covenants given

by 1t in the Receivables Finance Agreement;

4.1.1.2 procute that ail Remittances are paid into the Trust Aceount
or any other account nomainated by LRCE from ltime o
time;
412 in relation to Other Invoices:
4121 on LBCE s request, send to it details of all Other Invoices

inchuding the identity of the debtor, the amount owing and
the due date for pavent;

4,122 not compromise, compound or release them, exercise {or
allow any other person ¢ exercise) set oft against them or
otherwise deal or dispose of theny

4123 not waive any right of recovery or do or omil to do anything
which may delay o prejudices recovery;

4.1.2.4 not extend the due date for paymend {eiher than by way of
normal trade credit in the ordinary cousse of businessy;

4,125 nod assign, factor or discount theny;

4.1.2.6 collect them in the ordinary course of its business or in
accordance with any directions given by LBCF from time to
time; and

4127 unless or until LBCF requires otherwise, procure that all
Bemitlances arc paid mio #s current account with ifs
bankers advised to LBCF from time to time.

4132 if requested by LBCFE, open such bask accounts (including separste

designated acconnis, blocked accounts or trust aceounis) in the namwe of the
Chargor with such mandates as LBCF may specify; and if requested by
LRCF, procwe that all Remittanices in respect of #ts Other Invoices are paid
o such bank accounis and ondy deal with the monies in any such account
in acenrdance with the written directions of LBCF from time to time {subject
only to such rights as the bank at whach the account i3 held may have in
respeet thereoly;

FET.51 16/10/2013 Page 5 of 22
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on LBCE s demand exeeute an assignment of any Other Inveices or Non-
Vesung Invowss in sach form as TBCF may reqoire and sgive notice therenf
o5 the relevant debtors.

tpon crystallisation of the fHoating charge in classe 2114 not pay or
otherwise deal with the mouies in any of the Charger’s bank accounts except
in accordance with any written directions LBCF may give from time to time
{(subject to any rights which the bank at which the account 1s held has in
respact thereet).

GENERAL COVENANTS

The Chargor agrecs with LBCF that i will:

CONDUCT OF BUSINESSK

1.1

13

14

immediately it becomes aware theveof, provide LBCEF with details of any
iitigation, arbitration or administrative proceedings in progress, pending or,
i the knowledge of the Chargor, threatened agsinst i, which might have a
material adverse effect on the Charged Assets or the Chargor’s ability to
perform ifs obligations under this Debenture;

conduct ity business so that its centre of main interest (for the purposes of
Councti Regulation (BCY No. 1346/2000) is located at all times in Eagland
and Wales and not move its centre of main waterest fo another jurisdiction
without LBCEF s pror written conseul.

puncioally pay those debis and Habilities which woeuld, on the winding up of
the Chargor, have priovity over the Security Interests created by this
Dehenture;

inform LBCYE if i acguires any Property, a subsidiary or any other material
asset;

not permit any person to become entitled to any proprictary righi or inferest
which might affect the value of the assets subject to the fixed charges
created by this Debenture;

ENSETRANCE

1.6

keep those Charged Assels that are of an insurable natwre comprehensively
insured against loss {including loss of rent and profits) or damage by fire and
other risks usually insured agaiost by prodent businesses or that LBCF
reasonably requires to their full replacement or reinstatomend value  with
msurers approved by LBRCT;

procure that LBCF's interest 13 noted on such insurance policies and produce
to LBCF the receipts {or other evidence) for each current premium on #s
request; failing such production LBCEF may assume that such msurance has
lapsed and cxercise its rights under clause 5.4;

maintain third party and public hability inserance;
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REAL PROPERYY

318

5.1.10

511

5.1.12

5113

1.16

L

5117

1

R
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keep all Property in good and substantial repair and allow LBCF access, at
all reagonable times, {o view the condition of its Property;

observe and perform all reswictive and other covenants and stipnlations for
the time being affecting the Property or s use or enjoyinent;

comply i all material respects with all statutory and regulatory obligations
relating to the Froperty;

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

upon hecoming aware thereof, notify LBCF of any Environmental Claim
made o threatened against the Chargor and any condition fomposed pursuant
o any Hovironmental Licence or Environmental Law which requires the
Chargor to neur any capital expenditure or materally alier the nature or
manner of conduct of its business;

observe and perform all the lessee’s covenants in any lease under which any
Property 18 held and enforce the observance and performance of all
obligations of nther persons under any lease or licence granted by it;

subyject to the requirements of the holder of any prior Permitfed Security
Interest or of any landlord, deposit with LBCF all deeds to and a copy of the
imsurance of the Property;

grant LBCE or its solicitors, on request, all reasonable facilitices to enable it
ot them to carry out, at the Chargor’s expense, such investigaiton of title o
the Property and enguiries about it as would be camried out by a prudent
mortgagee;

punctually pay and inderomfy LBCOF and any Reeciver or Administrator
against all rent, rafes, taxes, charges and any other ouigoings payable in
respect of the Property and promptly produce the receipts for them to LBCF
upon  its request;

in relation {0 any Property, not, without LBCE’s prior wrilten consent:

51181 part with or share possession or occupation;

5.1.18.2 grant or gxiend any lease or Heoence or agrecment for the
same;

5.1.183 erant any licence or permission o any fenant, Heencee or
other occupier to assign, underlet, part with possession or
octupalion;

51154 fordeit, determine, accept or agree (o aceept the surender of

any lease granted by it;

5.1.183 vary the terms of any lease or Boence grantad by it;
511886 agres any rent review of any lease or livence granted by it
51187 surrender (oragree to surrender), any leassehald interest held

by it or allow such interest to be forfeited;
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ERRER ragke or allow any maferial change of use & any
developmment within the Town and Country Plaoning Acts;

51189 create or permit to arise any interest having overriding
effect;
513810 permit any  person to beecome entitfed (o any  right,

easement, covenant or other matter which might adversely
affect the use, value or marketability of the Property;

EQUIPMENT
5.1.18 maintain the Equipment in good and substantial tepair and serviceable

5.1.20

L

122

Lh
s
[
fey

condition and {(where applicable) ensure that it is properly and regularty
serviced in accordance with any relevant warranties of manuals;

only permit the Fouipment ¢ be uUsed or handled by wdividuals who are
peoperty qualified and ained and not allow it to be overloaded or to be used
for any purpose for which it is not designed or reasonably suitable and {ake
all reascnable precautions to protect the Equipment from deterioration or
damage;

obtain all necessary cextificates, licences, permils and authorisations from
thne to time required for the use and/or operation of the Fquipment and not
o do or permit {e be done any act or omission wherehy the Equipment or iis
use would contravens any legislation or regulations for the thne being in
farce,;

not, withouwt LBCF's prior written consent, make any modification {or
permit any medificailon to be made) to the Equipment if the effect of such
modification may be, in LBCF's opinion, to reduce the vakie of the
Hauipment;

notify LBCEF of any material loss, theft. damage or destruction of the
Fquipoent; and

inform LBCF of any change in the location, condition, use or operation of
the Fouipment and permit any persons designated by LBOF at all reasonably
times to inspect, examine and photograph the Equipment and all records
mantained in cormection with il

if requestied by LBCY, ke prominently affixed to cach itom of Equipment
plates, labels or such other means of identification or notification as LBCF
requires showing that the Equipment is subject o this secunty and not
remove, obscure or deface the same or permit the same o be removed,
whscured or defaced; and

prevent the Bouipment from being distrained for any reat, rates or other
outgoings or from being taken under exeeution;

punciually pay and indemmify LBCE and any Receiver or Admymisirator
against any assessments, fees and charges in respect of the Equipment;

ENTELIECTUAL PROPERTY

5128

FF7.51 16/10/2013

protect ils Intellectaal Property agaost thefl, loss, copying or unauthorised
use by third parties and upon becoming aware of any infringement of or
challenge to, s Intcllectual Property, inform LBCF and take {or permit
LROF in the name but at the expense of the Chargor to take whatever action
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5.2
5
5
5

5.3

5.4
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i3 necessaty to prevent such infrinpement or  eohallenge or to recover
damages;

129 take all necessary actions (including obtaining al} necessary registrations and
paving ail applicable renewal and licence fees) 1o ensure that the Intelizotual
Property to which the Chargor i3 or may become entitled is valid and
subsisiing and remains owned by the Chargor and not allow any Intellectual
Property o be shanduned, cancelled or 1o lapse; il any Intellectual Property
shall at any time lapse of become void, it will do evervthing necessary Lo
restare such Intellectual Property to the Chargor;

SECURITIES

130 pay all calls in respect of any Securities {it being acknowledged hy the
Chargor that LIRCF shall not igcur awy lability whatsoever for such montes);

1.3 deposit with LBCE all certificates or other doviments of title in respect of
the Becurities, together with duly executed transfers or gssisninents thereof
with the namse of the transfrec lelt blank; {&# helng ackmowledged that
LBCF may at any time register the Securifies sither in its own name or in the
name of nominees selected by it).

The Chargor represents and warrants to LBCF that:

2.1 the Chargor has acquired, maintained and complied with all BEnvironmental
Licences (i any) needed for its use or occupation of its Property or for the
conduct of its business and has fot dope or permitted any aci or omigsion
whereby its Environmental Licences (if any) could be varied or revoked;

2.2 so far as the Chargor is aware, there has been no discharge, spillage, release
or epiission of any preseribed, dangerous, noxious or offensive substance or
any controlled waste on, inte or from its Property or any adjoining prensises;
and no such substances or any conirolled wasie have been stored or disposed
of on the Property or, so far as the Chargor is aware, in any adjoining
promizes except in accordance with the requirements of the applicable
Bavironmental Laws;

[
2

the Chargor 1s not in breach of and has not incarred or become subject to any
civil or eriminal Uability under any Environmental Laws or the terms of any
Envirommental Licence and it has not done anyvthing or omitted o do
anything which could result in any Hability being fnposcd on TBUF under
any Environmerntal Law.

if the Chargor bolds a leasehold interest in any Property and is required either to insure
or 1o reimburse the landlord for the msorance prexmum paid by him then, provided that
upon LBCF's request, it produces evidence satisfactory to LBCF that it or the landlord
has complied with its obligations to insure that Property in accordance with the terms of
the iease, the Chargor shall be treated ag having complied with #s insuring obligation in
this Debenture.

If the Chargor fails to comply with any of its obligations under this Debenture
{including {afling fo insure or repair any Property or FEouipment) the Chargor
irrevocably anthorises LRCE (and any agent appointed by it) to make good such failure
on itg behalf. For this purpese the Chargor authorises LBCY {(and any agent appointed
by 1) fo enter into its Propery. LBCF shall not become liable as mortgagee in
possession as a result of any action taken by it under this clause. All costs and expenses
incurred by LBCT pursuant to this authority shall be reimbursed by the Chargor to
LBCF on its demand.
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B FURTHER ASSURANCE AND POWER OF ATTORNEY

6.1 The Chargor will, upon LBCEF s request, grant 1 such further Security Fuerests in the
Charged Assets In such Torm and on such terms as LBCF may require and do whatever
other acis or things LBCF mey vequire in relation o the Charged Assels in order o
secure the Secured Tdabilities, {o perfect ar protect the Security Interests croated by this
Debenture or to facilitate the reslisation of the Charped Assets.

6.2 The Chargor by way of security irrevocably appoints LBCF and any Receiver severaily
o by ils altorneys b its name and on its behalf Lo

do all things which the Chargor migy be required o do under this Debenture;

sign, execute, and deliver and otherwise perfect any security required to be
erecuted pursuan (0 clause 6.1; and

sign, execute, deliver and complete any deeds, insirumenis or otber
documents and to do all acts and things which may be reguired to enabls
LBCE or any Recciver to exercise thelr powers under this Debeuture, or to
perfect or vest in LBCF, its nominees or any purchaser, title to any Charged
Assets or which they may desm expuodient in conneciion wiih the gelting in,
disposal, or rcalisation of any or the exercise of any other power under this
Debenture.

Fach attomey may appoint a substitute or delegaie s aothortty, The Chargor ratifies und
confirms {and agrees to ratify and confinm) anvthing which an attorney does under the power of
attomey in this clause 6,

7. ENFORCEMENT

71 At any time after a Default LBCY may with or without further notice to the Chargor:

-
—

e

=1
—

e

b

appoint an Adnminisiratir of the Chargor m accordance with the Insolvency
Act 1986;

appoint a Receiver to any of the Charged Assets, provided that they
comprise less than the whole or substantially the whole of the Chargor’s
assets {within the meaning of section 29 Insolvency Act);

excreise i respect of all or any of the Charged Assels all or any of the
powers and remeadies given to montgagees by the LPA, including the power
to fake possession of receive the benefit off or sell any of the Charged
Assety;

exercise in the name of the Chargor (without any further consent or authority
from the Chargor) any voting rights attached to the Securities and all powers
grven 1o trusteey by sectiony 4041) and 40{3) of the Trusten Act 2000
respect of securities or property subject to a trust and any other powers or
nights exercisable by the registered holder of the Secuniies ar by the bearer
thereof

direct that all dividends, distributions, interest and other maonies received try
it in respect of the Securities are paid to it and applied in accordance with
clavse 14,

APPOINTMENT OF A RECEIVER

8.1 LBCYF may either under hand of any manager or by deed appoinf any one or more than
one person to act as Reeciver of those Charged Assets specified in the appointment.

FE7.51 181072013
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8.1
9.2

LBCFE may from fime to fime fix the remuneration of any Heceiver on such basis as it
shall determine. This may include a fxed fee or an hourly rate ot a commission
depending upon the work and responsibilities assumed by the Receiver and the basis of
charging applicd by bis fir. Scciion 109 LPA shall be varied acoordingly.

LBCE may remoeve or replace any Receiver appoinded by it.

LBCY may extend a Receiver’s appointment 0 include Charged Assets previously
exciuded frons his appomtient.

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

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

A Receiver may exercise in respect of the Charged Assets to which he is appeinted:

G321 the same powers to do, or to omit to do, in the name of and on behalf of the

Chargor, anything which the Chargor itself could have done or omiited to do
with such Charged Asscls woere they not the sabject of this Debenture and
the Chargar were ot in insolvency procesdings;

9272 afll or any powers given to receivers by the LPA but without anv of the

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

923 notwithstanding that he is not an administrative recetver, all or any of the

9.4

8.5

16,

N

10.2

103

10.4

FRT.RT 16M0/2013

powers specified m Schedule 1 o the Insolvency Act,

If more than one purson is appointed to act as Recciver, cach purson may acl severally,
indlependent of any other, except to the extent that LBCF states fo the contrary in the
appointinent. References 1o this Debeniure to the Receiver are to each and all of them
as. appropriate.

If LBCF enforees this Debeniure Biself pursuant {o ¢lause 7.1.3 it will have the same
powers as a Receiver in respect of these Charged Assets which are the subject of the
erforcerent.

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

LECE'S POWERS AND PROTECTIONS

The powers and remedies conferred on LBCE as a2 mortgagee by the LPA ghall not be
suhject io any of the resirictions imposed by the LPA upon the exercise of those powers
and remedies including those imposed by sections 103 and 109 LPA.

LBCEF may grant or accept swrrenders of leases at a premium or otherwise and grant
agreements or options for the same on such terms as it shall consider expediens and
without the need fo observe sections 99 and 100 LPA.

The restrictions on the rvight of consolidating mortgages contained in section 93 LPA
will not apply to thas Debenture.

Netther LBCFE nor any Recelver will be liable to account as mortgagee in possession of
the Charged Assets or be lisble for any loss upon realisation or for any neglect or
default of any nature whatsogver for which a morigagee may be liable.
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11.3

114

121

FF7.81 181102013

MNeither LBCF nor any Receiver i3 obliged to take any patticular adtion to collest the
Chaigor’s Invoieis and neither shall be liable to the Chargor for the mammer in which it
collects or fails 1o collect an Invoice,

If LBCY receives notice of any subsequent Security Intorest affecting. the Charged
Assets then LBCF may open a new aceount for the Chargor. I i does not open a new
account then, unless it notifies the Chargor otherwise, it shall be treated as if it had
done so at the time when it reecived such notice. Trom that tiroe onwards all payments
received by LBCT in or tawards payment of the Secured Liabilities shall be credited (or
be treated as having been credited) to the new account and will not reduce the amount
then due from the Chargor to LBCFE,

APPLICATION OF MONIES

Al meney received by LBCE or any Receiver under this Debenture will be apphed in
the: followmg order:

111 first, i or towards pavment of liabilitles having priority to the Secured
Liabilities;

iz secondly, in or towards payment of all costs, charges and capenses incurred
m or meidental to the exercise or perfermance (or attempted exercise or
pertormance) by LBCF of anv of the powers or authorities conferred by or in
any other way connected with this Diebenture;

11.1.3 thirdly, in or towards payment to the Receiver of his remuneration fixed in
accordance with this Debenture;

1114 fourthly, in or lowards payment to LBUF of the Secured Liabilities in such
order as LBCF in its absolute discretion thinks fif;

1115 fifthly, in payment 1o the Charger of any surplus.

Any surplus shall not carry interest. The Receiver or LBCF may pay any surplus into
any of the Chargor’s benk accounts including an account opened specifically for such
purpose, LBCEF shall thew have no [urther latility for such surphus.

LBCYE or the Receiver may credit any monies received upen realisation of the Charged
Assets to 4 suspense accourit for so long and on such basis as LBCF or the Recelver
may from time (o me determine in order to preserve LBCE’s right to prove for the
whole of its claim against the Chargor or any other person liable.

Subject to the righds of the helder of any prior ranking Permitted Security Interest or
any landiord, any money received by the Chargor under anty insurance of the Charged
Assets will be treated as part of the Charged Assets. 1t will be applied at the discretion
of LBCT either in reducing the Secured Liabilities or towards making good the loss or
damage for which the money became payabis. Any money received by the Chargor
ender any insurance of the Charged Assets shall be held on trost for LBCY pending
such application.

PROTECTION OF THIRD PARTIES

Any person dealing with LBCF or & Receiver may assume, unless he has actual
knowledge to the contrary that:

12,11 LBCF or such Receiver has the power to do the things which they purport to
doy and

i21.2 they are exereising their powers properly.
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12.2

13.1

13.2

i3.3

14.1

Adl the protections to purchasers by sections 104 and 107 LPA shall apply to any
person purchasing from or dealing with apy Redeiver or LBCF ag if the Secured
Liabilities had become due and the statutory powsr ofsale and appointing a receiver in
relation to the Charged Assets had arisen on the date of this Debenture.

CONTINUING AND ADDITIONAL SECURITY

This Debenture is @ contiouing security. H secures the nltimate balance of the Secured
Liabilities despite any inferim seitlement of accound wntil a final discharge of this
Pebenture is given by LBCTE to the Chargor.

LBCE s nighls under this Debenture are i addition to any other rights it may have
against the Chargor {or any other person in respect of the Becured Liabilities} under any

other document, the peneral law or otherwise, They will not merge with or Himit those
other rights or be Hmited by them.

LBCF is not obliged to make any claim or demand on the Chargor or any other person
or to enforce any guarantes, mortgage or othér security now or in future held by it
before enforcing this Debenture and no action taken or omidtted in connection with any
such right or instrument shall discharge, reduce or affoct the Chargor’s Hebility 1o
L8CF. LBCF does not have to aceount for any mooey or oiher asset received pursuant
o any such right or instrument.

EXPENSES AND INDEMMNITIES

The Chargor will ot demsnd pays

1411 all professionals” fees (ncluding VAT) and any other costs, charges or

axpenses {on a full inderonity basis) incurved by LBCF and any
Admintstrator or Beceiver; or

14.1.2 any charge levied by LBCF to compensate it for additional administrative
time not reasonably anticipated o be incurred by it on the date of this
Debenture at a rate comimensurate with the complexity of the mattey;

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

The Uharger will on demand indemnify LBCF, afy Administrator and any Receivey
and any of 1s and their officers and emmplovees and any aitorney, agent or other person
appointed by LBCF under this Debentuve (each an “Endemmnified Party™) in respect of
all costs, losses, actions, claims, expenses, demands or liabilities whether in contract,
tort, or otherwise and whether avsing at common law, in equity or by statute which
may be incurred by, or made against any of them at any {ime relating to or arising
directly or indirectiy out of

1421 anything done or onutted 10 be done in the exercise or purported exercise of

the powers contained in this Deberture; or

1422 a claim of any kind (including one relating to the environment} made or
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asserted against any ldemnified Party which would not have arisen if this
Debeniure had not been exesuled;

14.2.3 any breach by the Chargor of any of its obligations under this Debenture;

undess, in the case of 14.2.1 and 14 2.2 it was caused by the negligence or
witful misconduct of the Indenmified Party.
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15.1

16,1

16.2

Neither LBCE nor any Hecetver nor any officer nor employes of either of them shall in
any way be lable or respousible 1o the Chargor for any loss or Hability of any kind
arising {rom any act or onssion by it of any kind {whether as morigagee in possession
or otherwise) in relation to the Charped Assets, except to the extent caused by its own
negligence or wilful misconduct.

PAYMENTS

LBCF or any Receiver may convert any money received under this Dobenture
{including the proceeds of any previous conversion) into such curmrency as LBOT or
such Receiver may think fit in order to discharge the Secured Liabilities. Any such
cotrversion shall be effecied at the then prevailing spot selling rate of exchange of
LBCFs hankers for such other currency against the existing currency.

if the amount of the curéney 50 converted 18 fess thad the amount of the Secured
Liability concerned, the Chargor will indemmify LBCF in respect of that shortfall.

Any certificate signed by LBCF as (o any amount payable under this Debenture at the
date of such ceriificate shall, in the absenes of manifest error, be conclusive evidence of
such armount and be binding on the Chargor.

All amounts payable by the Chargor under this Diebenture will be paid 10 fuil withowt
set off or other deduction,

LBCF may al any time without notice $¢t off against any Sectwed Liabilities any
amount ewed by it to the Chargor, EBCF may offect such set ofT by transferring all or
any pairt of any balance standing to the credit of any of the Chargor’s accounts with it to
any other account or by combining or consolidating such accounts.

DISCHARGE

Upon the Secured Liabilities being irrevocably and unconditionally paid or discharged
in full, LBCT will, ai the request and cost of the Chargor, release this Debentire, LBCY
will also transfer to the Chargor any Charged Assets which have been assigned or
trangferred to LRCF.

if any payment by the Chargor or any other person or any release given by LBUT is
avoided or adjusted pursuant to the Insolvency Act:

16.2.1 the Chargor’s labiity for the Secured Liabilitios will contime as if the

pavment, release, avoidance or adjustrment had not occurred; and

1622 LBCF will he entitled 1o recover the value or amount of that pavinent or
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security from the Charger as if the payment, release, avoidance or
adjustment had not sccarred.

TRANBKFERS AND DISCLOSURES

LBCE may novale or assign this Debenture or sub-cantract or delegate iis oblipations
or dutizs under it.  References in this Debenture to LECF includes s suctessors,
assignecs and fransfereds.

The Chargor may not assign, transfer, delegate or make any declaration of trust of any
of 1ts rights or obligations under this Debenture.

LBCE may disclose any mformation aboul the Chargor and any member of is group
and any other person connected or associated with it to any member of LBCF's group
and/er to any person to whom it is proposing (o lrsnsfor or assign or bas Wansferred or
assigned this Debenture.
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20.1

MISCELLANEQGUS

No delay or finlure by LB to exercise any right or remedy under this Debenture shall
imnpair of operate as o waiver of that right or remedy. Auny single, partial or defective
exercise of any such power, right or remedy shall nol prevent the further exercise of
that ot any other right or remedy.

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

Tt at any Hme any one or more of the provisions of this Deberdure is or becomes iilegal,
irvalid or unenlorcedble in any respet under the law of any jurisdiction then neither
the legality, validity or enfarcesbility of the remiaining provisions of this Debenture nor
the legality, validity or enforceabilizy of such provision under the law of anvy other
jurisdiction shail be in any way affected or impaired as a result,

Each Indemunified Party may enforee the teoms of this Debenture in acoordance with the
Contracts (Rights of Third Parties) Act 1998, Apant from the Indemnified Parties and
the partics to this Debenture, ne other person may enforce ifs terms.

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

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, iustruction, proceedings
or other commmication from LBCE to the Charger under this Debenfure shall be in
writing and may be sent by post, courier, facsimile or e~mail. Agy such communication
shall be addressed ta the Chargor at its address given in this Debenture, ifs registered
office of the address last known to LBCE at which i camvied on business and shall be
treated as served:

1911 it delivered by courier or personally: at the time of delivery;
19.1.2 if posted: 48 hours after posting or upon receipt {whichever is carlier); or
19.1.3 if sent by fax or e-mail: af the time of transmission (uniess LBCUF knows or

cught reasonably fo have been aware of a transmission fathire).

Any notice, request or other ¢orpunication under this Debenture from the Chargor to
LBCF wmust be in writing and sexd hy first clags post o LBCEF's registered office or
such other address as LI3CY advises the Chargor in writing for this purpose and will be
treated as served,

921 if it is received during business howrs on 8 Working Day: on receipt! or
19.2.2 if it is received outside business hours or on 4 day which is not a Working

Day: on the first Working Day alter receipt.
JURISDECTION

This Debenture shail be governed by and construed in accordance with the laws of
England. The Chargor accepts the non-exclusive junsdiction of the English Courts in
connection with any matter arising under this Debenture.
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DEFINITIONS AND INTERPRETATION

Any word whose meaning is defined in the Receivables Finance Agreement has the
same meaning in this Debenture.

In this Debenture the following words have the meanings set out opposite them:

“ A dminjstrator”

“Charged Assets”

“Contract of Sale”

“{Custoraer™

“Bhofault™

“Fovircumenial Laws™

“Enviropmental Licence™

Fage 16 of 22

any person appuinted under the Insolvemcy Act
1D56 to manage the Chargor’s business
avud assets,

the subject matter of the mortgages and charges
crested by this Dlebenture and set out at clause 2.

a contract in any fonm (including a purchase ordern)
forthesalgor  hire of goods sndfer provision
af services to a Customer under which an nvadice
ariSces,

a party under a Contract of Sale obliged to pay the
Chargor an Invoice and, where the coniext
porsmts, a prospoctive Customer.

any of the following evenls;

{i} LBCF nakes demand forthe payment
or discharge of all or anv part  of' the

{1i} the Chargor requests LBCF o
appoint an Adminisirator or a Receiver
or to take possession;

(it}  the Chargor breaches {or is found o
have breached) any of the covenanis
or warranties given by i{ to LBCF in
this Debenture;

{iv} the cecurrence of a Termsination Bverit.

all faws, directions and regulations and all codes
of practice, circulars and guidance notes issued by
any competent awhoriiy or ageney {whether n the
United Kinsdony or elsewhere and whether or not
having the foree of law) conceming the profection
of the enviromment or buman health, iclhuding
without limitation ihe comnservation of nafural
resources, the production, storage, iransportation,
treatment, recyeling or disposal of any waste ov
any noxious, oifensive or dangerous substanie or
the Hability of any person, whether civil or
criminal, for any damage to or polhation of the
enviromment or the rectification thereof or any
related matters.

any pomt, eence, authonsation, consent or other
approval required by any Bavironmental Lav,
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“LHspose” ar “Disposal”

“Equipment”

“Hxpenses”

“Indemnified Fvents”

“Insolvency Act”

“Intellectnal Property™

“Iovoice™

“LPA™

“Mow Vesting Envoless”

“Mominated Account™

*Orther Invoices™

Page 17 of 22

inchides sale, transfer, lease, licence, or paring
with  possession or graniing any interest in.

ary plant, machinery and/er otber eguipment
charged to LBCF by this Debenture.

those fees, cost, charges and expeases covenanted
10 be paid by the Chargor in clause (4.1,

those maiters and cvents in respect of which the
Chargor is Hable to indemuify or reumburse LBCE,
including those referted to in clauses 5.4 and 14

Tmsolvency  Aei 1986 and  any  socondary
legistation made under .

all patents {including applications, lmprovemeants,
profongations, exlensions and right to apply
therefor), design rights, trade marks and service
marks {whether registered or unregisiered) and
applications for the same, copynaght, trade, brand,
domain  and bhusiness  pames, kaowhow,
confidential information, trade secrets, databases
and computer softwire programs and systems and
all other intellectual or intangible property
{includimng the benefit of any licences or consents
refating to any of the above) and all fees, royalties
or other nghts denved therefrom or incidental
thereto in any part of the wotld.

rreans any presant, future or contingent obligation
{inclading any tax or duty) of a Customer 1o make
payment uonder a Coniract of Sale (whether

invoiced or not) and, where the context
pommits, includes part of an Invoice,

Paw of Property Act 18235,

all or any Tnvoices fram time to time purported to
be assigned to LBCF pursuant to the Receivables
Finance Agreement which are not assigned
ahsolutely to LBCF  for any reason. {and whether
or not held on trust for LBCYE) together with the
Related Rights to such tovoices.

tya

any account opened pursuant to clause 4.1,

all book debts, revenues and claims whether
actunally or contingently owing to the Chargor
whether or nol op aceount of Us {rading both
present and finure and inchading all choses in
action which may give rise to a debt, revenue or
claim and any securily held by the Chargor for
such debt, revenue or claim and anv other rights
rolating thoreln, sucl as, reservation of title or an
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“Pormitted Security Interest™

“Property”

“Receiver™

“Receivables Finanee

Agréement”

“Related Righty”

“Remittances”

“Security Interest™

“Secured Lishilities™

Page 18- 0f 22

unpaid veador’s Hen, but exchuding:

(1) any Invoices assigned to LBCE pursnant
to the Regeivables  Pinanece  Agreement: dnd

{1 Non Vesting Invoices.

any Securily Inferest specified m Schedule 4 and
any lien arising by operation of law in the ordinary
course of rading over property other than land.

aiy frechold or leasebold property owned or
accupied by the Chargor.

any receiver or recetver and manager who is not
an administrative receiver (within the msaning of
section 2902} Tnsolvency Act) appoirtded under thig
Debenture.

the agreement for the sale and purchase of
Invoices between the Chargor and LRCYE, details
of which are set ouwl 1n Schedule | oas vaned,
amended, supplemented or replaced from time to
time,

has the same meaning as in the Heceivables
Finance Aprecment.

cash, cheques, bills of exchange, negouable and
nomnegoiiable  instruments, lefters of  credu,
orders, drafts, promissory nofes, electronic
payments and any other instruments, methods or
foryas of payment or engagement.

any mortgage, charge, pledge, trust, assignment by
way of security, hypothecation, lien, or any other
arrangement for the purpose of or having & similar
effect to creating security or any title retention
rights or any seb off rights created by agreement.

all monies (in whatevér currency), obiigations and
Habdites which are from time to thne due, owing
or incumred by the Chargor to LBCE, whether
actually or contingenily, solely or jointly and
whether as priocipal or surety, including discount
charges and inferest {as well after as before
judgmeni) commmission and other fees and charges
at the rates and on the terms agreed between the
Chargor and LBCF from lime te fime, together
with all Bxpenses and all amounts owing in
respect of Indermmified Events plus, m cach case,
interest at the rate agreed with the Chargor, from
the date the same are dncurred to the date of
payment in full compounded monthly or otherwise




in accordance with LBCF s usual practice.

“Seeprities”. : . . ,
ull stocks, shares, bonds and securtties of any kind

whatsoever {including warrants and options fo
acquire or subscribe for any of the same) and
wheiher marketable or not, held by the Chargor
now of at any time in the future including all
allotments, rights and benclits @t any  tme
ageerding, offered or ariging in respect of of
incidental to the same and all money or property
accruing or offersd at any tme by way of
dividend, distribution, conversion, redemption,
bonus, preference, option, inderest or otherwise in
gespect thersof.

“Trust Acconnt™ auy banpk account inlo which Cuslomers are
requived  wnder the Receivables Finance
Agreement to pay Involces on which LBCF is the
cnly authorised signatory.

213 Inthis Debemure:

21.3.1 unless the context requires otherwise, the singular includes the plural and
vige versa and any reference to 3 gender inclodes any other gender;

2132 headings to clauses are for reference only and shall not affect the
intetpretation of this Debenture;

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

2134 reforences to oa person”,  include individuals, firms, parinerships,
corporations, unincorporaied bodies and government eutitics;

21.3.5 reforences to “LBUF”, melude its assigness or transforees:

213.6 references to any Act of Parliament include that Act as amended, modifiad or
re-enacted from time to tune and all rules, regolations,  orders and
subordinate legislation made pursiant to it; any provision of this

Diebenture which refors fo an Aet which is amended, may isclf be amended n
such manner as LBCF may determine to preserve the  intended effect of this
Dehenture;

21.3.7 references o this "Debenture”™ or any other doowment are to this Debenture or
that docuroent as from time to time smended,  supplemented, restated,
novated or replaced, however fundamentally;

2128 references to the "Charged Assets” are to the whole or any part of such
propexty or assets, as the context requires;

R
et
ted
o

whenever the Chargor is obliged to do something if required or requested by
LBCY, it shall do that thing promptly;

21.3.10 the meaning of general words infroduced by the word “other” or
{followed by the word “inchuding™) shall not be lunited by reference to
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any preceding (or following) word or enuneration indicaiing a particular
wlass of acts, matiers or things.

214 Bois intended that thns Debetiture takes ¢lfect as a deed even though LBCF may
only execuie it onder hand.

21,5 This Debenture may be executed in counierparts.

216 Any term or phrase defined in the Companies Act 1985 and 2006 {whether capitalised
01 1ot} bears the same meaning in this Debenture.
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SCHEDULE 1

pe ..‘
The Receivables Finance Agreement entered inte between the Chareor and LBCF dated Qg"? 535
20 /4

SCHEDULE 2

Registersd Land

Desenption and Title Numbers

SCHEDULES

Plant and machinery

SCHEDULE 4

Permitted Security Interests
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IN WITNESS whercof this Debenture has been executed as a Deed by the Chargor on the date inserted
at the beginning of this Debenture

THE CHARGOR

EXECUTED AND DELTVERED AS A DEED BY
Bury Fixings LLP

aciing h‘y

s\,.«\\ . o
§ Lo pat U asd
\\“\M ...........

bame of E)Lb;g]ldlbd Member **

..__.. :\....\\\ 3 ""_u \: S -é- ‘\ =y \\“\« e
Ndmu of Designated I‘»Lmber Sig ;nature

. In the presence of:

Witness
Name*®; ;..“Z..;.‘,_.tj ...................
CuoupadiOn s i e e
_ *Witness Siguature {only required if
Address: ... P s the Comipany is registered with a sole
e Director as per the Companies Act
__________ 2006) -
LBCF
SIGNED and DEL IVEREB as 4 Deed on
D¥day of HEEC 20 g on behalf of
LLOYDS BANK C{}W‘WERCLH FINANCE LIMITED
£ \ )
by 1.¥% { "? & IRLE »L( L(.,L’{ Q\ )
dﬂy ..q}pmntsd attomney )
3 Attomey (s} for
e e e 3 Lloyds Bank
duly appointed atiomey 3 Commercial
) Finance Limited
in the presence of) 3
}
SIBRalUTel e 3
)
Name:™* . U j Witness {only
} reguired if one
Qecupation: ... .o e ) altormey signs
3
Key  ** = insert full names
ES

=delete as applicable
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