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Registration of a Charge

Company name: HENDY AUTOMOTIVE LIMITED
Company number: 09881062

X891JPHD

Received for Electronic Filing: 13/06/2016

Details of Charge

Date of creation:  03/06/2016
Charge code: 0988 1062 0002
Persons entitled: FCE BANK PLC

Brief description: ALL ESTATE OR INTEREST OF THE BORROWER IN ANY FREEHOLD OR
LEASEHOLD PROPERTY AT THE DATE OF THE CHARGE OR AT ANY
TIME THEREAFTER DURING THE CONTINUANCE OF THE SECURITY
BELONGING TO OR CHARGED TO THE BORROWER TOGETHER WITH
ALL BUILDINGS FIXTURES AND FIXED PLANT AND MACHINERY FROM
TIME TO TIME ON IT AND/OR THE PROCEEDS OF SALE OF IT.

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
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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: GILLIAN H BROOMFIELD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9881062

Charge code: 0988 1062 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd June 2016 and created by HENDY AUTOMOTIVE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th June 2016 .

Given at Companies House, Cardiff on 14th 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Date: 3 Jeandy 2016

Company: Hendy Automotive Limited

FCE Bank plc
Central Office
Eagle Way
‘Brentwood
Essex
CM13 3AR



THIS DEBENTURE Is made the 3 dayol Juisg 2016

Between HENDY AUTOMOTIVE LIMITED (company number: 09881062) whose registered office is
situate at Hendy Group School Lane, Chandilers Ford Industrial Estate, Eastieigh;, Hampshire, 8053
406G, United Kingdom (hereinafter ‘called *the Borrower”) of the one part-and FCE BANK PLC whose
registered cffice is situate at Central Office Eagle Way Brentwood Essex CM13 3AR (hereinafter
‘calied "FGE” which expression shall include anly other holder or-assignes for the: time being of this
‘Debenture) of the other part

WHEREAS FCE has agreed 16 extend or 1o continue 10 extend ceriain finance fatilities to the
Borrower and the Borrower has agreed that the said finance facilities together with any instaiment
credit and hiring faciiities now or hereafter extended by FGE to the Borrowsr and together with interest
thereon shall be secured in manner herelnafter appearing ' '

NOW THIS DEED WITNESSETH as follows:

1. Payment on Demand : THE BORROWER will upon demand in writing. made to it by FCE pay or
‘discharge to FCE: :

(i) -ali monies and fiabilities which now are or shail at any time hereafter be due owing or incurred
by the ‘Borrowet to FCE on any ‘account of in any manner whatsosver whather actualty or
contingently and whether solely or jointly with any other. person firrn-or company and whether
diie from the Borrower as guarantor indernnifier of principal debtor including without limitation
all tasts charges expenses and other payments for which ‘the Borrower shall be liable
pursuant to this Debenture on a full-inderrinity basis; and -

(i} interest on: the foregoing day by day from- demand until full discharge such interest to be
chargeabie at the specified rate (as well after as before any judgment)

2. Al Monles : [T |S HEREBY expressly declared and agreed that the security hereby created may-
be given in conniection with financial obligations other than' loan indebtedness in which event the
expression "the Borrower" and any other words herein that in their normal meaning would imply
the-existence of loan indebtedness shall b canstrued so as 1o be applicable to obligations arising:
oiit of conditional sale hire purchase leasing hiring credit sale personal loan or other type of
financing arrangements or any other ‘arrangements. of any kind ‘entered into by FCE: with the

Borrower aid shall extend fo contingent liabilities:

3. (y Charge Provisions @ THE BORROWER with: FULL TITLE GUARANTEE HEREBY
CHARGES with the payment and discharge of all monies and liabilities described in Clause
1 hereof:

Leg al Mortgage
{a) [Freehold and [easehold Propert

: perly by way of legal mortgage all the freehold and
leasehoid property of the Borrower described in the Schedule hereta together with all
buildings fixtures. (including trade fixtures) and fixed plant and machinery from time to
time theréch and/or the: proceeds of sale thereof; ' -

Other_Freehold and Leasehold Property : by way of legal morigage all other
freehold and leasehold property now vested in the Borrower together with alf buildings
fixtures (including trade fixtures) and fixed plant and machinety. from time to- time:
thereon atidfor the proceeds of the sale thereof;

(o).




Fixgd Chargeg :

{c)

{d)

{e)

{h)

Estate or Interast : by way of fixed charge all-estate or interest of the Berrower in any
freehold: or leasehold property ‘at.any. fime hereafter during the continuance of this
security belonging to of charged to the Borrower together with ali buildings fixtures:
(nciuding trade fixtures) -and fixed plant-and machinery from time to time thereon
andjor the proceeds of sale thereof; o

&tack and Other Sécurities © by way of fixed charge all stocks shares and other
securities of any kind now or hereafter owned (whether at law or in equity) by the
Borrower including all allotments accretions offers rights benefits and advantages
whatsogver at afy time acoruing affered or arising inrespect of the same whether by

‘way of redemption bonus preference option- dividenid. interest or. otherwise and all

rights and interests of the Borrower in and claims under ali policies of insurance and

assurance how or-hereafter held by or entiring to the benefit of the Borrower;

Gther Interests : by way of fixed charge all interests riot harsinbefore effectively

“charged now or hereafter belonging to the Borrower in.or over land-or the: proceeds of

sale of land all licences now or hereafter held by the Horrower o enter upon or use
land and the benefit of all other agreements relating to land to which the Borrower is
or may become party or otherwise entitied and all trade-and tenant's fixtures plant and
machinery now and hereafter annexed for whatever: purpose to all freehold and
leasehold property an interest in which stands charged hereunder;

Books and Other Debts ! by way of fixed charge all books and other debts now and
from time 1o lime due or owing to the Borrower and whethier presently payable or
hersafter falling dise for payment (including bank deposits and credit balances) and all
rights and claims of the Borrower against.third parties now or hereafter existing and
capable of being satisfied by the ‘payment of money {save as charged under Bub-
clause 30){d));

Goodwill_and Uncailed Capital : by way of fixed chiarge all goadwill and uncalled
capital for the time being of the Borrower and all patents patent applications:
inventions trademarks trade names' registered designs copyrights know-how and
other intellectual property rights: and ‘all licences and anciliary rights ‘and benefits
including all royalties -and -other income deriving: from the same both present and

futurg-of the: Borrower;

Biant and Machinery : by way of fixed charge ali plant and machinery now. or at

“anytime. hereafter belonging to the. Borrower: (excluding however plant and machinery

for the time being forming part-ofits stock i trade or work in progress) and all trade:
and other fixures fixed plant and machinery not falling within Sub-clauses 3(i)(a) o
a{i) (e} inclusive and all chattels now or.at any time hired or leased by the Barrower to
any othet pérson together in each case with the benefit of tha refated hiring or leasing
contract and any guarantee indemnity orother security for the performance of the
cbligations of any person-under su oh contract; and

Floating Charge !

(U2

Assets : by way of floating charge all Assets (as d efined in Clause 24 of the Appendix
to this. Debenture) of the Borrower whatsoever and wherasoeéver not hereinbefore
effectively charged by way of fixed charge inciuding {without fimitation) any immovable
property of the Borrawer and any Assets falling within any of the types mentioned in
Sub-clauses 3{){a) to 3(H(h} inclusive situate in Scotland not hereinafter effectively
chiarged by way of fixed charge but.so that the Borrower shali not be at liberty without
the consent it writing of FCE to create or permit {0 continue any mortgage or charge
‘upon or suffer any lien to affect-any part of the undertaking or‘assets of the:Borrower
‘subject 16 the floating charge eithier in priority to or. pari passu with that charge or 'to



{ii}

(il

sell part-with or dispose of the whole or (except.in the ordinary course of business)
any part'of the Borfower's undertaking and assets. '

Continuing _Security : This Debenture shall be a contining security o FCE
hotwithstanding -any settlement:of account or other matter.or thing whatsoever and shall be
without prejudice to ‘and in ‘addition to any other security whether by way of morigage
equitable charge or otherwise which FCE may now or at any time hereafter hold on the

property of thie Borrower or any part thereof for or in ‘regpect of the monies and fiabilities
‘hereby secured or any of them-or.any part therect respectively

ecifically Mortaaged Property © The property: subject to legal mortgages and fixed
charges hereunder or any part thereof is hersinatfier called “the Specifically Mortgaged

Property” The Specifically Mortgaged -Property and the Assets are hersinaffer fogether
called “the Mortgaged Property”

. ‘Conversion of Floating Charge :'FCE may from time 1o time by notice in writing to the Borrower

convert the fioating charge created pursuant to Sub-clause 3(}(j) into afixed charge as regards

ariy Assets thereby charged as are specified in any such niotice and ‘such ficating charge shall
sutomatically be converted into a fixed charge:. '

(i

()

in regpect of any Assets which shiall become s_ubi_e'mlm a fixed charge in favour of any other
personi firmi or company or to a disposition otherwise than by way of sale in-the ordinary
coursa of the Borrower's business immiediately upon such charge or disposition, and

in réspect.of all the Assets thereby charged ¥ and when the Borrower shall cease to carry on
business.or to be a going concem '

but so that this Clause shall not apply to any Assets situatein Scotiand

iCovenants - THE BORROWER HEREBY COVENANTS that:

M

iy

(iv)

®

Litigation ! there is niot now pending against the Borrower nor 1o the knowledge of any

‘directors secretary officers or managers of the Borrower is there threatened any litigation or
ANy pmcee_cﬁ_in'gsthe-uutﬁomam‘ which right seriously affect the continued aperation of the-
‘Business of the Borrawer,

‘Einancial Information @ all financial statéments and data that have' been furnished by the

Borrower 1o FGE fairly represent the financiai candition of the Borrower and the results of its:
operations Al other information reports papers and datd furnished to FGE are accurate and:
correct in &li material respects’ as may be necessary to'give FCE a tfue and accurate
knowledge of the Subject matter; ' '

Wiaterial Changes : there has been no materially adverse change in the assets liabilities or
financial conditiorof the Borrower from that set out in the most recent financial statements.
fusnished by the Borrower 10 FGE;

Other Charges : none of the Mortgaged Property. is 'on the: date hereof subject to any
mortigage charge or lien (except a lien arising by operation of law in'the ordinary course of
business or a morigage or charge previously disclosed in writing to the Legal Affairs
Department of FCE) in favour of anyone other than FCE; and o

Power to Enter into Legal Charge : the charge hereby created does not contravene any of

‘the provigions of the Borrower's Memorandum and Articles of Association

Firet Refusal : The Borrower hereby undertakes that during the continuance of this Debenture it
will offer to FCE or such other subsidiary of Ford Motor Company Limited ‘as FCE may from time
to time direct every proposal within its power for any retail business relaling to motor vehicle
transactions connected with any business carried on by the Borrower but FCE shall be free ini its
absolute. discretion to accept or reject all such offers For the purpose of this Clause "retail
Business” means.contracts for hire purchase conditional sale leasing hiring credit sale personal



ioans or.any other fype of financing arrangement in connection with motor-vehicles to-individuals.
firms or bodies: corporate -Any such directions as aforesaid by FCE may be either revoked
axtended or altered at any time on notice to the Borrower  The Borrower shall upon request from
time 1o time give fo FCE all such information and produse to it all such records and documents as
may be requisite to enable FCE toverity whether this Clause has been complied with

( fying_Floating Charge: The floating charge treated by this Debenture shall fall to- be
considered as a qualifying floating charge for the purposes of paragraph 14 of Schedule B1 to the
insolvency Act 1986 (as that Act.is fo be amanded pursuant.to the:Enterprise: Act 2002) and
accordingly that paragraph shall apply to ihis Debenture and (as from the date that such
Schedule comes into foree) FCE shall be entitled at any fime after it has demanded payment of
any of the monies and liabilities hersby secured to-appeint an administrator of the Borrower:in
addition to (and not.in derogation of} any other rights FCE miay have under this Debenture or-at
general law and to do al things relevant in relation to:such appointmant.

Qualif

8. Appendix The tefms and conditions in the Appendix to this Debenture shall apply as if they were
set out herein and the Borrower shall perform-and observe the same-

The Schedule above referred fo

The following freshofd andjor lsasehold property of the Borrower at the date of this Debenture:

Particutars of Property Particulars of existing ericumbrances (it any)-




Particulars of Property

Signed as a Deed by

HENDY AUTOMOTIVE LIMITED
acting by

Director's Signature:

bBirector's Name (plesse print):

Direttor/Secretary’s Signature:

Dirsctor s/Secretary's Name {please print):

Signed and delivered as a Deed
tor. aind on behalf of FCE BANK PLC by

{i e Ly

Particulars of exisiing encumbrances (f anv}

(rarme]

Mpenen v e
i

et}

‘duly 'auther%sed:ﬁ«;t’t’orneys._
in the presence.of:

Witness' Signature

“Witness Full Name




1.

THE APPENDIX

Barrower Covenants : During the continuance of this Debenture ihe Borrower shall.

i SR T ST AT

(i

(i)

(i)

()

(v)

Use_of Loan : use monies secured hereby for the purposes agreed between the Borrower
and FGE from time to time and for nG other purpose;

Book and Records : keep fuli and proper books accounts: and records and keep FOE fully

informed of the state of its business and that of all #s subsidiaries and promptly furnish 1o

FGE all such information in relation o their respective undertakings-assets transactions and

affeirs as FCE may from time to time require (such information 16 be certified ds 1o its
acouracy and completeness in such form and by such officer manager director employees

or agenis of the Bofrower as FCE may reasonably require)  Without prejudice to the
‘generality of the foregoing the Borrower will {if required to do so} supply to FCE:

(&) Monthiy Statemients : monthly financial statements within twenty days after the end
of the month to which they relate and in such form as FCE may from firie to time
prescribe; and. ' B

() Accounts : all accounts and documents that FCE would be entitled o receive it it

~were a shareholder In the Borrower and each of its subsidiaries (if any) such accounts

and dogumients to be supplied to FCE not later than the time by which they are
required by law to be fumished to the shareholders; '

Maintenance of Book Debts  maintain the aggregate value of the Borrower's book debits
(excluding debts due from any subsidiary. or froim Ford Motor Company. Limited) cash in
Fand and its stock: (according to the best estimates that can be formed: without there being
any necessity to take:siack for this purpose} within'such lsvel {if any} as may be reasonably
fixad by FCE from time to time and will whenever. required by FCE provide FCE with a.
cerlificate ‘of the amount thereot attested under the hand of a Director of the. Borrower
together with detalls of any amounts payable by the Botrower ta'the Crown or others which-
under Section 175 of the Insolvency Act or under any other statute would i the: event of
iguidation of the: Borrower canstitute a preferential debt;

‘Payment Requirements : uniess FCE otherwise requires pay into the Borrower's account:

at its bankers as notified to FCE from time to ime &l mohies which it may receive in respect
of the book and other debts hereby charged and shall if FCE so requires pay e amounts:

‘received in respectof such debits or procure the payment thereof direct o FCE and shall not'

without the. prior written consent of FCE sell factor discount or otherwise charge or.assign

‘the same or permit the payment (save as aforesaid) of such monies or any of such debis in:

faveur of any other parsor and-shail from time to time if 0 required by FCE execute legal
assignrivents of such book and othier debis 1o FCE;

“Title rthe Barrower shall upon demand-in writing made by FCE at the-cost of the Borrower:

{a) execute a valid legal mortgage in FGE's standard form for the time being or in such

" form as FCE may reasonably require of any freehold or leasehold property presently.

belonging to the Borrower which is not by this Debenture effectively charged by way of.

Jagal mertgage and of any freehold -or isasehold propeny. hereafter acquired by the
Borrower;.

{b) execute a valid fixed charge of assignation i security in such form as FCE may
reasonably require of any Assets subject to- & fioating charge hereunder; and

(¢} do and concur in all such other acts or things as FCE may deem necessary 1o vest in
FCE titie to.all or any of the Mortgaged Property,

Performance of Lease Covenants gfc. Cpunctually pay the rents reserved by and perform.

anc observe all covenants agreements.-and stipulations on the part of the lessee contained

in any lease of any leasehoid property of the Borrower (whether of not forming part of the

specifically Mortgaged Property) FCE may pay the whole or any part of any such rent and all




{vil)

(il

(ix)

{x}

xi)

{xii}

Performance of Agréeements,

‘Replacement of Machinery :

monies.-so. paid. by FCE together with all expensesof FCE in.-connection with any. such
payment shall be added forthwith 1o the monies. hereby secured and shall bear interest at

the specified rate;

aymerit_of Taxes, etc. : pay all taxes dutles charges assessments' and outgoings
whatsoever that shall be assessed charged or imposed upon or payable.in respect of any.
property of the Borrower (whether or not forming part of the Specifically Mortgaged
Property) as and whan the same:shall become dus FGE may pay the whole or. any part of
any such taxes rates duties charges assessments and outgoings and-ali monies so paid by
FCE together with -all expenses of FCE.in connection with any such payment shall be added:
forthwith 1o the mionies hereby secured and shall biear interest at the spedified rate

Hepalr : keep ali buildings forming part-of the Specifically Mortgaged Property and all plant

‘machinery works fixtures fittings implements utensils tools-and cther effects therein in good

repair and working order’

ste. : perform and observe all agreements covenants and
stipulations restrictive or otherwise. affecting the Specifically Mortgaged Property and

indemnify FCE in respect.of any breach thereof:

; gry : rensw and replace all moveable plant machinery tools
implements ulensils and other effects of a like nature now used or hereafier to-be used for
the: purpese of or in connection with the business ot the Borrower as and when the same
shall be worn out or destroyed or become defective; '

Maintenange of Vehicles : keep all motor vehicles and parts and accessores therefor
owned by or in the possession of the Borrower in good repair and working order and take all
reasonable precautions to protect them from damage or deterioration (howsoever arising) at
premises owhed or controlied by it; o '

Hight to Audit  permit FCE or any person authorised by it at any time and from time-1o time
1o enter the land forming part of the Specifically Mortgagad Property and any other premises
where the aforesaid motor vehicles parts and accessories are for the purposes of examining
the ‘state of the' Morigaged Property and of the aforesaid -motor vehicles parts and
accessoiies and to inspect the Borrower's books accounts dnd records;

(xii) Insprance:

{a) insure and keep Insured with an insurance office or underwriters 10 be approved: by
FCE in writing from time 1o time such of the: Mortgaged Property as is-insurable:
‘against losg or damage by fire and such other risks as FCE ‘may from time to time:
‘require to the full replacement value thereof and to cause notice of the interest of FCE
‘o be endorsed on the polices (which if- required by FCE shall be delivered to and
retained by FCE) of if so required by FCE 1o effect such insurance-in the jeint names
of the Borrower and FCE and shall maintain such other insurances as are normally
maintained by prudent companies: carrying on simitar business and will duly: pay all.
premiums: and other monles necessary.for effecting and’Kkeeping up such insurance

within seven days of the same. becoming due-and will upon demand produice to FCE

{h& policies of such Insurance:and the receipts for such payments and if default shail

at-any time be made by the Borrower.in effecting or keeping up.such insurance.as

atoresaid or in- producing any such policy or receipt 1o FCE ‘upon demarid FCE may

{ake out or renew such insurancas in any sum which FCE may think expedient Al

monies expended by FCE under this provision shall be deemed 10 bie properly paid by’

FCE and shall be added forthwith fo the monies hereby secured and shall bear

interest at the specified rate; and '

{6y cause all monies received by virtue of such insurance insotar as they relate 1o any
Jand or buildings formirig part of the Mortgaged Property to be forthwith-expended in
rebuilding and reinstating the said land and buildings to the satisfaction of FCE and to
make Gp out of the Borrower's own monies any deficiency in the monies required to



compiete such rebuilding and reinstatement or in payment o reduction of the monies
hereby secured as FCE shall require; '

(xiv) Restrictions on Subsidiaries | procure that no subsidiary of the Borrower shall except with
the prior written consent of FGE create any mortgagé or charge over or suffer any lien
(except & lien-arising by operation of law in ‘the-ardinary course of business] to affect any
assats of any such subsidiary or raise any loan or guarantee indemnify endorse of bacome
surety for the payment of any debt or-obligation of any person directly or contingently éxcept
for recourse underiakings in respect of the obligations of such subsidiary's customers under
leasing hiring or other kinds of financing arrangements;

of Operations : notify FCE immediately. if the Borrower shall cease to be a

franchised dealer of a Ford Affiliated Company or if there shail be instituted or threateried
against the Borrower any litigation or ‘uther proceedings the oufcome of which might
seripusty affect the continued operations of the Barrower;

() Cessati

yotice Attecting Priority : immiediately give FCE full particuiars of ary notice which may be
served affecting the Specifically Mortgaged Propenty or of any proceedings which may affect
the Specifically Mortgaged Property;. '

(evi)

{xvii) Notice of Acqulsitions notify FCE forthwith in writing upon the acqisition by the Borrower
from time to time of-any freehold or leasehold property of the acquisition or formation of any
subsidiary company of the Borrower; '

(xvill) Compliance with Laws : comply with all statutory requirements relating fo the: Mortgaged

Property and the conduct of the Borrowers business;

1XiK)

_______ _ liance with Obligationis : forthwith fumnish to FCE such evidence of
compliance with-the terms of this: Debenture as FCE may from time to time reasonably
require;

Evidence of Comp

‘Compensation for Compulsos v Arguisition : tender to FCE without demanid in reduction
of the Borrower's indebtedness to FCE any compensation received for any land forming part
of the Specifically Mortgaged Property in the event of such land or any part o parts therecf
“being compulsorily acquired; and '

ox)

(xxi) Priority Arrangements : procure that any debentures mortgages or charges hereafter-
created by the Borrower {other than in favour of FCE] shall be expressed to be subject o
‘this Debenture. '

() Euvidence of Insurance : In respect of any ledsehold premises forming part of the
Specifically Mortgaged Property FOE will ‘accept compliance with the obligations 1o insure:
imposed by e lease relating thereto as part performance of the Borrower's obligations. 1o
insure herein provided and if the Borrower is unabile t produte a receipt for any-premium
dueto the same being in possession of a third party it shall be sufficient compliance with the
foregoing requirement for the delivery of the said policy or the jeceipt if the Borrower
produces satisfactory evidence of payment of all premiums and of the subsistence-of the
policy provided that the Borrower shail use its best endeavours to ensure that the interest of
FCE'is noted on the policy

(i)  Rignt of Entey © In case of the service upon the Horfower of any such notice-as is
" ‘mentioned in Sub-clause 1(xvi) of this Appendix_or in case-of default by the Borrower in
rapairing or keeping in repair the Mortgaged Propetty or ubserving of performing any of the
agresments covernants or stiptlations affecting the: same FCE (or any person authorised. by
it} shall be entitled to-enter on any fand forming part of the Specifically Mortgaged Property
afd comply with or object to such notice arid effect such repairs at the expense and as
agent of the Borrower without thereby becoming & miorigagee in pessession and -generally
io do ali:such acts and pay all siich costs charges and expenses as FCE may consider
necessary to prevent or remedy any breach of agreement covenant: or stipulation of o
camply with of object to-any such notice All payments made and all costs and expenses



incurred by FCE pursuant to this Sub-clause shall be added forthwith-to-the monies hereby.
secured and shall beat interest at the specified rate

3. Restrictions : During the contiriuance of this Debenture the Borrower will not without the prior
written consent of FCE:

(i)

(#)

i)

(ivy

wi)

(vil)

Eriority Arrangements : other than in the ordinary course of business raise any loan or
enter into any hire purchase conditional sale credit sale lease or hire agreement as hirer or
purchaser ot guarantes indemnify or endorse or become surety for the paymient of any debt
of obligation ‘ot any person directly or contingently except for recourse undertakings in

raspect of the obligations of the Borrower's customats under hire-purchase conditional sale

credit sale lease or hire agreements;

Title : register any person of cause of permit any person to be registered under the Land
Registration Acts as the proprietar of any land forming part of the Specifically Mortgaged

Properiy or any par theréof and thé cost of erfering a caution against such registration shiall

‘be deenmed to be costs praperly incurred by FCE under this Debenture;

Parting vwith Possession © grant or agree to grant any lease or tenancy or permit any
person to share possession of or’tc occupy the land forming part: of the Specifically
Mortgaged Property or any parn thereof or create or permit to arise any overriding interest
affecting the Spacifically Mortgaged Froperiy or any part thereof within the definition of the
Land Registration Acts or accept of agree to accept a surrender of any lease of tenancy
{hereof or do of suffer to be done any act or thing whiereby any lease held by the Borrower
of the land forming part of the. Specifically Mortgaged Property may become liable to
forfeiture: or otherwise be determined but FCE may grant ot accept surrenders of leases
without restriction;

Alter Property :pull down alter or remove any buildings or erection erected orto be erected
on the fand forming part of the Specifically Mortgaged Property or the: fixed. plant. and
machinery and other fixtures and fittings upon the same. respectively or any of them except
iri the ordinary course of repair and raintenance;

Unauthorised Use : use ary part of the land {orming part of the Specifically Mortgaged
Property for -any-purpose which is not for the time: being authorised as the permitted User
thereot under the lease {if any) under which t is held of the Planning Acts or carry out any
development within the meaning of tha Planning Acts in or upon the land forming part of e
specifically Mortgaged Property without first obtaining such permissionas may be required
under the said |ease (if any) andfor Planning Acts;

sell exchange transter or otherwise dispose share or part with.

'ssi f.t ically Mortgaged Propsity;

Disposal of Assels : subject fo the _-pro_v_é's_ioﬂs of Sub-clause 3(vij of this. Appendix sell
exchange transfer or otherwiss dispose of any of the Assets or consolidate or’ merge with

arty ‘other company or sell exchange: transfer lgase ‘of otherwise dispose of all.or any.
substantial part of the Borrower's' capital assels or grant any loan-or acquire any debts or

obligations of any person except.in the ordinary colrse of business

of Use/New Construction : construct or erect.or permit to be ‘constructed or
erected upon the land forming part of ‘the. Specifically: Mortgaged Froperty-any new or
additional building or other erection of change or parmit 1o be changed the use to which the

land forming pait of the Specifically Martgaged Property or any part thereot is-put {including.

any building of ather erection alfeady or hereafter to be-constructed or erected thereon); and.

Amend Memorandum and Aficles of Assocl
‘and Articles of Association or issue or redeem any securities



4. Appoiniment and Authority of Agent : Without prejudice to any other rights of FCE under this

Debenture or otherwise the smmer hereby _irrgvdcabéy'appamts:F’CZ.E its agents for the purposes
and subject to the reguiations. hereinafier set out. '

iy

(i)

(i)

{iv}

{vi}

{vil)

{ill}

(%

5. i)

Legal Praoceedings : FCE shall be authorised to demand coliect and institute: legal

proceedings for the recavery of debts owed 1o the Borrower;

Soliciiors and Other Agents = for the foregoing purpose FGE may on. behalf 'of the
Borrower instruct solicitors or otheragents; C

Exercige ‘of Authority : the said althority shall not be exercised unless and until the
Borrower shall be in default in making any- payment due from it to FCE on. any ascount or

‘shall fail to carry out any obligation under this Debenture or any other guarantee or security
held by or agreement with FGE or shall fail punctually to'make ‘any payment due 1o any other
“creditor (whether secured or not);

Demanding and Accounting for Paymeni © in demanding ‘payment of ‘any debt as

aforesaid FCE. shall-call :_p'onach debtor to. make @ remittance in satlement of the debt in

Javour of the Borrower and FCE shall promptly account to the Borrower for any sum so

coliected after deducting any mories die to FCE hereunder or otherwise;

Expenses, Assistance, etg. : ihe Borrower shall be responsible for all expenses incurred
by FCE in acting under the authorily heraby. conferred and will indemnify FCE accordingly
The Borrowar shall give to FCE all necessaty assistance and information to enable it to
carry cut the collection of debts as herein contemplated;:

Liabillty : FCE undertakes that in thie -exercise of its powers hereunder owill use its
reasonable endeavours to preserve the Borrower's. business repulation with those: debtors:

to witiom: FCE may make- application but so that FCE shall not be fiable for-any loss or
‘damage to the Borrower &5 a result of anything done by FCE hereunder;

Notice © befote exercising its authority hereurider FCE shall notify the Borrower of the debts:
which I intends to calfect:and the Borrower shall not thereafter {without FCE's express.

‘consent in wiiting) collect of ‘aitempt to collect of release or reduce any such debt Any such
‘notice may specify particular debts orrefer to-all debts owed to the Borrower or any class or
-description of debts;

Information and Advice : if the authority conférreéd by this Clause becomes exercisable
FCE shall be entitled 16 requiré and the Borfower obliged to provide ali information
necessary to permit FCE to exercisé its powers hereunder and .FGE shall be entitled 1o
advise the Borrower either generally-or specifically in.connction with any matter and failure
by the Borrower to accept such-advice shall be deemed 1o be's breach of terms of this
Debenturs; and

Powers : the pawers conferred by this Clause are in addition to any powers that FCE may.
have hereunder &s the chargee of all or any book or other debis dueto'the Borrower

Events of Default - Wi_thuufﬁ..'p'r.egudiﬁe‘.m‘.the._ﬁ'rqx‘ii's'in'ns-uf_'_CIau'sa 1 and notwithstanding any
agreement with the: Borrower as 1o any specified date of payment of all or-any part of the
rRonies Hereby secured FCE shall be entitied to demand payment thereof at any time-after

‘the happening of any of the following svents:

() Payment : if the Bortower makes default in'the-due and punctual payment of all or
any portiori ‘of any principal or interest or other monies that may have become due
hereunder of under any other agreement between the Borrower and FCE;.

1t Against Property ¢ if any distress execution sequestration or other
_process is:levied or enforced upon or sued-out against any property of the Borrower
and is ot discharged within seven days of being levied;

‘Enforcement

)




(d)

inselvency - if the Borrower.is unable to pay its debts within the meaning of Section.
123 of the Insolvency.Act or ceértifies that it is unable 1o pay its debts asand when they
fall ‘due of if & notice is issued convening a meeting of the Borrower's creditars or the
Borrower proposes or enters into a valu ntary arrangement with its creditors under Part
1 of the Insolvency Act;

Breach af Contract : if the Borrower commits ary breach of any of the conditions or
provisions contained herein or ifi any other agreement between the Borrower and ‘FCE
or for any reason whatever fails to parform any chligation hereby or thereby imposed
onthe Borrcwer, ' :

Property is compuisorily acquired by or by order of any local or other authority and as

a result the business of the Borrower is so seriously affected as to jeopardise the

‘Compulsory_Acguisition ¢ it the land forming part of the Specifically Mortgaged

‘security hereby created;

Misrepresentation : if any representation or warranty made by the Barrower 1o FCE

‘shali be found-to have been untrue in any material respect at the date when any such

répresentation or warranty was made;-

Default Under a Mortgage : if the Borrower makes default under any mortgage or
charge having ptiority over this Debenture;

Third Party Defauli if any of the foregoing events or any of the events referred to in
Sub-clause 5(ii) of this Appendix dcers without the prior consent in writing of FCE in
relation to.any third party which now ar hereafter has guaranteed of provided security
for or giverl an indemnity in respect of any money cbligation.or liability hérely securéd
or such third parly dies or it any such event occurs in relation to-any subsidiary or’
holding company of the Borrower or any subsidiary of any stich holding company

(iy Paymenion Demand : Upon any-demand being made by FCE pursuanttoa the foregoing
‘provisions all monies hereby secured shall Iimmediately be due and payable

(i} Other Events of Detault - The monigs hereby secured shall also become payable (whether

or not demanded by FGE) forthwith on the Happening of any of the following events:

‘winding up the Borrower;.

Besolution for Winding Up ~an order is made or @n effective resolution passed for

Cessation af Business : if the Borrower stops- payment or ceases 10 carry on its
business of substantially the whole-of its business or threalens 10 cease 1o carry on.
the same; ' ’

Receivership : If any encumbrancer takes possession or a recsiver of feceiver and
manager is appointed of the Morigaged Property or any part thereof, or

Administration : if a_petition applying for an-administration order iy reiation to the
Borrower is presented pursuant to Section 9 of the Inselvency Act or it any steps dre
takern by the Botrrower, its directors, or any third party with a view 10 the appointment,
by any such person of by the court, of -an adminisirator of the Borrower, including
‘making an administration application to-the court, filing with the court & riotice- of
appointment or of the intended appointment of an administrator of the giving of notics
10:FCE or aiy other-person of an intention to-appoint an administrator

6. Power of Sale | Section 103 of the Law of Property Act 1925 ('the Act”) shall niot apply o this
Debenture which shall immediately become enforceable and the power of sale-and other powers
sonferred by Section 101 of the Act (as varied or extended by this Debenture) shall be



immediately exercisable atany time after the monies hereby secured:shali have become payable
pursuant hereto. .

(i}

Appointment and Pawers of Récelver : Al any timg after the moriies hereby secured shall
have become payable (and whether or not the Borrower shall have been accorded any time.
in which to make payment} or {notwithstanding the terms of ‘any other agreemient between
the Borrowsr and FCE save only an express exclusion of this provision by reference to this
Debenture) -after the presentation of :a petition applying for an administration order o be
made in relation to-the Borrower pursuant to Section 9 of the insolvency Actor if requested

by the Borrower FCE miay appoint by writing any person it be a receiver or a receiverand

manager (Hiereinafier ¢alled “the Receiver" -which expression shall where the context so

‘admits inclute any substifuted receiver or manager and so that where more than one

receiver anid manage! is appointed they shall have gower to act severally unless FCE shall

in'the appeintment specify to the contrary) of all-arany partof the Mortgaged Property Such
-an, appointrent. over part. only of the Mortgaged Property shall not préclude: FCE from
‘making any subsequent appointment of a Heceiver over any part of the Mortgaged Property

over which an appointment has rot previcusly been made by FCE The:Receiver shall be
the. agent of the Borrower (which. shall be- solely liable for his: acts defaulis and

rernuneration) uniess and untiithe Borrower goes into liquidation whereafter he shall-act as

principal and shalf not became the agent of FCE Every Receiver so-appointed shall have
and be entitled to exercise all powers conferred by Schedule 1 1o the Insalvency Act as'if
such Receiver has been appoirited thereunder and in ‘particular by way of addition to:but
withiout hereby limiting: any such powers:(and without- prejudice FCE's powers) every
Receiver s appointed shall have power 10 do the Tollowing things:

Possessipn and Repair . take immediate: possession of collect and get i the
Mortgaged Properly and to rhiake effect all repairs and do all other acts which: the
Borrower might do in the ardinary conduct of its business as well for the protection as
for the improvement of the Mortgaged Property;

{a)

{b) Seli, Lease, slc, - g6l let lease or concur in selling fetling or leasing and to vary the
terms or determinie surrender or accept surrenders of leases or teniancies of or grant.
‘optiors and licences over ail of any part of the Mortgaged Property and so-that any.
‘stich sale may be by public auction or private contract made for cash payable by
instalments or for shares or securities of another company ‘and the Receiver may
‘promote or coneurin promoting & company to purchase the Morigaged Property 1o be
sold; '

Exgrcise of Voling and Other Rights : exercise dli voting and ‘other rights attaching
to stocks and shares and other securities owned by the Borrower and supervise and
control any subsidiary.of the Sorrower;

Deal with Fixiures and Fitlings © sever and sell all plant machinery and other
fixtures separately from the property to which they may be-annexed;

Deal with Priority Encumbrances : 10 redeem any pricrencumbrance and settle and
pass the accounts of the-encumbrancer; any accounts sosettled and: passed shall
{subject to any manifest error) be conclusive and binding on the Borrower and the:
mioRies so paid shall be deemed to be an expense properly incurred by the Receiver,;

(i Other Acts : do all such other acts and things as may be considered by the Receiver
to-be incidental or conducive to dny of the matters. or powers aforesaid or otherwise
incidental or conducive to the: preservation. improvement or realisation of the
‘Mortgaged Property; and

(@) Other Arrangéments : make any arrangement or compromise which e shalt think
expedient in the interest of FGE;

‘Hemoval/Rengival | FCE may from time to tiie (subject to the application of Section 45 of

the Insolvency Act) by writing signed by any director secretary or manager or officer of FGE



or by any person authorised for that purpose by FCE remove any Receiver appointed by it
and may whenever it may deer: it expedient appoint a’ new ‘Receiver in the place of-any
Receiver whose appointment may for any reason have terminated and may from time to

time fix the remuneration of any Receiver appointed by it
Application of Progesds:: Any monies received under the powers hereby conferred shall

subject 1o the payment as far as necessary of any claims having priority to this Debenture:
be applied for the following purposes and in the following order of priority:

i)

{a) in satisfaction of all costs: charges and expenses properly incurred and paymenis
properly made of and incidental in the'appointment of the Receiver by FCE;

{6y i payment of remureration to-the Reéceiver at such rates as may be agreed between
him ‘and FCE at orat any time after his appointment; '

(¢} inor towards satisfaction of the monies outstanding and secured by this Debenture
whether principal or interest in-such order as FCE shall in its absolute discretion
feguire; and: _

{d) thesurplus if any shall be paid 1o the person entitled thereto

‘Brovided that the Receiver may retain any monias in his:hands for so-long as he shall think
#it and that ECE is aiso 1o be at liberty without prejudice to any other rights that FCE may
have at any time and from time to time-to place and keep for such time as FCE may think
prudent any monies received recovared or realised under or by virtug of this Debenture to or
at-a separate or suspense.-account to the credit ether of the Borrgwer or of FCE as FCE
shall think fit without any intermediate obligation on FCE's part to apply the same or any.part
theteof in of towards. the discharge of the monies due or owing to' FCE as aforesaid by the
Borrower '

Liability a8 Mortgagee in Possesgion : FCE shall riot rior shall any Receiver appointed as
aforesaid by reason of it o the Receiver enteting into possession of the-land forming part of
the Specifically Mortgaged Property be liable to aceount as mortgagee in possession or be
liable for -any loss on-realisation or-for any default or omission for which a mortgagee in
pessession might be liable but every Receiver duly appointed by FCE under the powers in
that behalf hereinbefors contained shall be deemed to be the agent.of the Borrower for-all
purposes and shall as such agent for'all purposes be deemed o be in the same position-as
& Receiver duly appointed by & mortgagee under the Act -and the Borrower shall be
rasponsible for the Receiver's acts and defaults and for any loss arising-therefrom and for
ihé Receiver's remuneration Every such Receiver and, FCE shall'be entitied 16.ail the rights
‘powers privileges and immunities conferred by the Act on mortgagees and receivers when:
such receivers have been duly appoirnted under the Act '

(v}

(v} Good Falth : No person dealing in goud faith with FCE or the Receiver of its or his:agenis
shall be concerned to enquire whether the monies hereby secured have bécome payable:
whather the Heceiver is validly appointed or acting within his powers or whether any money
ramains due unider this Debenture or to seeto the application or any morey paid 1o FCE or
to such Receiver -

(vi) Indemnity : FCE.and every Receiver agent or other person appointed by FCE or by any
Receiver hareunder shall be entitled 1o be indemnified out of the Mortgaged Property-in
respect of ‘all fiabilities and expenises propetly iicurred by it-or himi:if the execution or
purportad execution of -any of ‘the powers authorities or discretions: vested.in it or him'
pursuant to this Debenture and against all actions proceedings costs claims and demands:

-arising therefrom orin conniection therewith and FCE and any-such Heceiver may retain and
pay-all sums in respect of the same out of any monies received under the powers hereby
‘canferred '

8. Exciusive Bight : FCE shall be regarded as exclusively entitled to the benefit:of this Debenture
and all persons.may a i accordingly and the Borrower-shall not e bound 1o accept notice of any



10

12,

13.

14,

15.

16.

trust or {o recognise any.other person as having any claim to-or equitable or other interest in the

same save as hersin provided or as ordered by any Gourt of competent jurisdiction

Consolidation Restriction : The restriction oh the right of -consolidaling mortgages contained in.
Section 93 of the Act shall niot apply to this Debenture '

Perfection of Segurity : During the continuance of this Deberiture FCE shall {subject to the rights
of any prior mortgagee) be entitied to-hold and retain all deeds and documerits of title relating to
the Specifically Mortgaged: Property and the Borrower undertakes to deposit with FCE ‘all such
deeds and documents of title

. Power of Attornev : The Borrower by way of security hereby irrevocably appoints FCE (whether

or not the Receiver has been ‘appointed) and Also (as-a separate appointment) severally any

person ominated in writing under the hand of any directar secretary manager or officer of FCE
‘including every Receiver appointed hereunder gs attorney of the ‘Borrower with full power of
‘substitition for the Borrower-ana in its narme and on its behalf and as:its act and deed 1o execite

seal and deliver @nd otherwise perfect any deed assurance agreerment instrument or act which

‘may be required or deemed proper for any of the purposes. of this: Debenture and generally to'use

the name of the Borrower in the exercise of all or any of the powers hereby conferred on FCE or
any Receiver appointed by it '
Costs, Charges and Expenses : All costs charges and expenses ingurred-or. paid by FCE or by

the' Receiver in perfecting: or otherwise in connection with this security or in respect of the
Mortgaged -Property including (without prejudice to the generality of the foregoirig) all monies
expended by FCE or the. Receiver under- paragraphs 2.3°4 16 and 18.of this Appendix and al
costs of FCE or the Receiver (o a full indemnity basis) of ali proceedings for the enforcement of
this securlty or for obtaining paymient of monies hereby secured or arising out of or in connection
with the acts authorised by paragraph 7 of this Appendix shall be' recoverabie from the Borrower
as a debt and may be debited 1o any account of the Borrower ard shall bear interest at the
specified rate and shall be charged on the Mortgaged Property

Powers of Mortgadees/Feceivers - The powers conferred on mortgagees of receivers by the Act
shall apply to this-Debeniure except insofar as they dre expressly or impliedly exciuded and where-
there is any ambiguity or conflict between the powers cantained in the Act and those contained in
1his Debenture the terms of this Debenture shall prevail '

Subsequent Charges * 1f FCE receives or is desmad to be affected by notice whethef actual or
constructive of any subsequent: charge or-other interest affecting -any part of “the Mortgaged
Property and/or the proceeds of sale thereof FGE may open a new account-with any persen for
whose liabilities this Debenture is available as security |f FCE does riot open a new dccount. it

shall nevertheless be treated as if had done so at the time when it received or was deemed to

have received notice and as from that time all payments made 16 FCE shall be credited or be

treated as having been crédited to the new account and shali not opérate to reduce the amount for
whith this Debenture is security '
Aspess to Information : FCE may from time fo time seek from any other person having dealings

ithy the Borrower such information about the Borrower and its affairs A% FCE may think fit and the.

L7
Borrower hersby authorises and requests any such person to provide such further authority in this:
regard as FCE may from time 1o fime require FCE mady from tinte to time fransfer to'any holding
subsidiary of associated company of FCE and/or the Borrower-any information about the Borrower
ard its affairs as FCE miay think fit |

-Appointmert of ‘Accountant : The Borrower shall at its own cost at any time if so requested by

FCE appoint an-accountant or firm.of accountants: nominated by FCE to investigate the financial
affairs of the Borrawer and/or any subsidiary of the Borfower and report thereon to FCE and
hereby authorises FCE itself at any imeto make such appointment on behalf of the Borrower or
on' ks own account as it shall think it and in svery such case the fees and ‘expenses of such
‘accountant or firm shall be paid by the Borrower or by FCE on behalf of the Borrower and FCE
may at the time of such appointment or thereafter guaraniee payment by the Borrower of such
foes and expenses ' '



17. Transfer of Batange : In case the Borrower shall have more than one account loan hire purchase
conditional sale. lease of similar agreement with FCE it shall be lawful for #CE at any time and
withaut any prior notice forthwith to transter orset-off all or any part of any balance standing 10 the:
credit of any siich agcount or other agreement which may be in debit

18, Priov Engumbrances : [tis hereby agreed that!

0

Bedemption of Prior Encumbrances :in the event of any proceedings or step being faken

to exercise or enforce any power or remedy conferred by any encumbrance having priority
over this Debenture -against the Mortgaged Property FCE may redeern stich: prior
ericumbrance or procure the transter thereof 10 itseif and may setile and pass the account of
any encurbrancer entitled to such prior security and any-account so setlled or passed shall
be conclisive and binding as well between such prior encumbrancer and the Borrower as
‘betwéén FCE and the Barrower; and '

‘Payment of Expenses by Borrowers ! all ‘principal money interest costs charges  and
expenses paid or incurred by FCE in redeeming or procuring the transfer of any such pricr
security as aforésaid and.in procuring any proper particulars 10 be delivered to the Registrar
of Companies of any proper entries to be made in the: Land Charges Registry-or at H.M.
‘Land Registry or any other ragister shall be paid by the Borrower to FCE upon demand

(i)

19. (a) Appoiniee’s Powers Withﬁuf_pra’;'uﬁ‘sce“ to any of its other rights under this Debenture FCE
shall have ihe right to require the Barrower to appoint a person nominated by FCE ("the
Appointee!} with all or some of the following powers as FCE may require:

() o sell or otherwise. dispose of or deal with the assets of the Botrowar on EIms
' approved by the Appointee;

(i) toreviewall proposed payments 10 be made by the Bafriower;

(i) to manage the business carried on by the. Borfower and for this. purpose to have
authority to pledge the credit of the Borrower sign cheques and fo have authority to do-
gl things and sign ail deeds and documents within the actual or dstensible authority of
the Chairfan and/or Managing Director of the Borrower; '

(iv) ioenterinto ddcumentis under.seal as the attorney of the Borrower; and.
(v) -such othier powers as FCE may requiré;

and the Borrower shall if required execute a power of attorney under seal in favour of the:
Appointee expressed to be irrevocable for & period net exceeding twelve months and in

such terms.as FCE may require
{n). 'ai'a"r':i"iii};i- - Whilst dcting under the previous Sub-clause the Appoinige:

()  shall be authorised to communicate to FCE any information concerning the Borrower
its business or its customers that.comes into his possession;and

(i) shall in 4l respects be the agent of the Borrower and not of FCE and shall be

" indemnified by the Borrower. against all .costs claims demands and expenses
whatsoever brought suffered or incurred by him in connection with his activities-

o0, Motice @ A demand oF notice hereunder shall be in writing signed by a director secretary officer
‘manager or agent of FCE and may be served on the Borrower by hand or post and either by
delivering the same to any director secretary manager officer or agent of the Borrower at-any
place or by addressing the same to the Borrower at its registered office of a place of business last
known to FCE 1 such demand or notice is sent by post it shall be deemed to have been received
on the day following the day on-which it was posted-and shall. be. éffective notwithstanding it being



21.

22.

23.

returned undelivered Any notice to be given by.the Borrower 1o FCE shall be served on FCE by
fiarid o post dalivering the sams o The Legal Affairs. Bepartment of FGE '

Certificate as Evidence of Amount Due A certificate by a director Secretary officer manager of
agent of FCE as to the.amount from time to time due from the Borrower to FCE and as to'the:
intarest:after demand from time to time payable hereundar shall be tonclusive evidence for all
putposes against the Borrower ' -

gverability of Provisions Every provision contained i this Debenturé shall be severable and.
distinct from every other said provision and i at any fime any oné or-more of such provisions is or
becomes invalid illegal or unénforceable the validity legality and ‘enforceability of the remaining
provisions shall notin any way be affected thereby ' '

Headings 1 The elause headings and sub-Hieadings are inserted for convenience-only arid shall be
ignored in construing this document. '

24, Definitions : in this Debenture the following expréssions shall have the following meanings:

) ‘“demand" shall mean a-demand in writing signed by any director secretary officer manager
or:agent of FCE; ' '

(i) ‘the Planning Acts" shall mean the Town and Gountry Planning Acts 1962 to 1985 and all
regulations made thereunder as from. time 10 time. amended fe-enacted replaced or
axtended by subsequent legisitation and reguiations; '

(i) "e Insolvency. A t* shall mean the. Insolvency Act 1086 and all regulations made
thergunder as from: time 1o time amended re-enacted replaced or extended by subsequent
legisiation and regulations;

(v} “subsidiary” and *holding company” shall. mean a subsidiary or holding company (as: the
case may be) as:defined by Section 144 of the, Companigs Act 1989 and all requlations
made thereurider as from tima to time amended re-enacted replaced or extended by
subsequent legislation and regulations;

() “the Land Registration Acts™ shall mean the- Land Registration Acts 1925 to-1986 and ali

regulations made thereunder as from time o time amended re-enacted feplaced or
extended by subsequent legisiation and regulations;

(vii “he Consumer Credit:Act' shall mean the: Consumer Credit Act 1974 and all regulations.
made thersunder as’ from time to time amended reenacted replaced “or extended by

subsequent legistation and regulations and "regulated agreement” shall mean & regulated

agreemient within the mieaning-of the Consumer Cradit Act;

(wil) "‘mcjtar-.va‘hjié!eS“:Sh'ali'%h_clud'e--pa'ssenig:e; cars commercial vehicles tractors trailers caravans
and agricuftural machinery and implements; '

(viily "the specified raté" shall mean the highar of 3% per annuri above FCE's-Base Rate

' {meaning FCE's Base Lending Rate sscertainable by enguiry of FCE at any time during’
‘business hours) and the highest rate of interest for flie time being payable by the Borrower
1o FCE on any sum hereby secured; o

{ix) "Borrowet* shall include the successors in title of the Borrower and shall also éxtend to'and
~include alt of the Borrowers or any of them if there is more than one: In case thefe is more
than onie Borrower all the obligations on the:part of the Borrawer shall be construed as joint
‘anid several obligations and ricrie of them -shali be feleased fram: liability - hereunder by
reason of this Debenturé cgasing to be acontinuing security as regards any other of them;

{x} FCEshallbe entitled to assign its interest in this Debenture 10 a successorin title and "FCE"
shall mean and include any such-siiccessar in title




{xi)
(il

%
{xi)

)

"Assets” shall mean alf the undertaking property and assets of the Borrower whatsoever and
wheresoever present arid future; : _

Singular words shall include the plural and words importing the masculine shiall include the
feminine and vice versa in each case; and '

possession” means actual or constructive possession:

"Ford Affiliated Company* means: Ford Motor Company of the American Road, Dearborn,
Michigan, USA arid any other Group Undertaking of Ford Motor Company

®

those uridertaking(s) in-which an undertaking as referred to-in (k)

"Group Undertaking means in respect.of any person:

an undertaking,in which that person directly or indirectiy.
(i) owns more than half the capital or business assels; or

{iij has the power to exercise more than half the voting rights; or

{iii}y hais the power o appoifit more than half the members of the supervisory board,
the administrative board.or bodies legally representing the undertakings; or

{iv} has the right to manage the undertakings affairs;

those undertaking(s) which hiave in‘that person any of the rights or powers listed in {a);
; : has any of the rights
or powers listed in (a); and

thoss undertaking{s} in which two or more undertakings as. referred 1o in (a) 1o {c)
‘jointly have any of the rights or powers listed iri {a)



