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Registration of a Charge

Company name: AGHOCO 1500 LIMITED
Company number: 10524197

X64325MP

Received for Electronic Filing: 10/04/2017

Details of Charge

Date of creation:  31/03/2017
Charge code: 1052 4197 0002

Persons entitted: CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK)

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10524197 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 10524197 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10524197

Charge code: 1052 4197 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2017 and created by AGHOCO 1500 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th April 2017 .

Given at Companies House, Cardiff on 11th April 2017

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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DEBENTURE
by
Aghoco 1500 Limited

in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: 3 Marcit 1007




DEBENTURE.
Dated: %f IHW\ g{}f 1

by

Name:

Company Nurnber;

Reglstered Office;

{"the Company”)

AGHOCO 1500 LIMITED
10524197

One. 5t Peter's Syuare, Manshester, Unied Kingdom:
M2 3CE

in favour of

Name:

Company Number:

Registered Office:

Dofails for Notices:

Clydesdale Bank PLG {trading as both Clydesddle
Bankand Yorkshire Bank)

SCO0T4 7

30 StVincent Pldce,, Glasgow, G1 2HL

Aditess: Business Leiding Services, 20 Merfion Way. Leeds
152 BNZ

Fanes O113°807 2448 (CB)./ 0113 807 2359(YB)

‘Reference;

("the Bank")

comprising:

Legal morigages; fixed.charges and floating charges {as detailed in Clause 2)-over, in
aggregate:;

the'wholeof the property, assets-and rights (including unicalled: capital) which are ormay
| fromdime totime while this Debenture is i force be comprised in the property.and
[ undedtaking of the Compariy.

| {the Chiarged Assels")

- in. respact of:

All presentand future. obligations and flabififies {including without limitation all sums of :
| principal, intérest and-sxpensesiwhesthsr detisal oreontingent and whethisr.owed solelyar
| jointly and whether as principal debtor, guaranlor, cautloner, surely; indemnifier or :
otherwise (or the-squivatant in any other refevant jusigdiction)-of the Cormpany to the Bank; |
and inwhatevermannerand onany account. :

{“the Secured Liabilities™)

: Other defined ferms used in this Debenture areas set cut in Clause 24,

GBOgaT (U2/18): 1
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The Company:

4.4

12

18

undertakes to-pay-and discharge the Secured Lizbilites to the Bank-or as the:
Bank may direct;

114 on the dug date for payient or performancs of the Seeurad Liabilities
concerned as provided by theterms of any agreement or documertt
constituting. the same; and

112 intheabsence:of any express provision for payment and performance of

agrees hat if it shall Tail to pay any part of the Securad Ligbilities whendugthen
such amount shallkbear interesl:(after-as well as belore judgement and payabile on
demand) at 8% oveithe-Bank of England Base Rafe as it may vary fromy time to
time-from the dus:date-urit} patd infill;

ggrees withhi Bank fhat o cerlificate signed by:or-on behalf of the Bank:as to-the
amodnt, calctlation of nature of the Seetred Liabilities araty péit of them will, in
thie asence of manifest error be conelusive:and blrding on the Gompany.

2 Charging Provisions

2.1

EHODETENG)

The Corpaiiy 85 sacurity for the dus and pubciual paymentand performancs of
thie Secured Liabilities and with full title guarantee heraby charges to the Bank:

244 byway of legal mortgage alf fresheld and leasshold propesty described
in the Schedule (i any);

2172 byway of fixed charge:

24.24 #ll estates orinterests in any freehold or leasehold property.
belonging to the Gotpany now or atany tiriig afier the dafe
cfthis:Charge {other than any properly charged in termsiof"
clatisa 2.1, 1) togethar with all buildings-ard fixtires
(including frade and tenant's fixturesywhich are at-any fime-
oivor attached 1o the property,;

2122 Al presénit s fUtlre terasts-of the-Company In.the
procesds-of saleof any land and ail pressnt.and future
licepicas of the Company to.entarupon of use land;

2123 all rents receivable-freny any lease granted of any freshold
‘or leasehold property by the Campany;

2424 all plant, machinery and otheér equipirient legally and.
beneficially owned by the Company, whether now-or in:the:
fufure; '

2125 all stovks, shafes-and other secuiitics-owned {at law orin

ety by the Comipany noveor in fie fidure and-all fights,
mhongy-ob property:of 4 capite) natireat any time dccruing
oroffered inralation tothem orderived frony thet;

2428 all rights, money or property of an ingone nature atany tine.
accruing or payable.dn relation o the stocks; shares and
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2.3

GROF31(02/186)

2127

2128

21.2.9

24240

24249

2ARAZ

21243

athiersecuritiss charged by cauge 2.1.2:5, whithor by way
of dividend, distiibution; interestor otherwise;

all rights and interest’in and claims under all insuranice or-
assurance sontracts or policles now or in the futiire held by
or for the benefit of the Company {Including all money
payable under them};

ali patents, registered.and unregistered trade and sefvice
miatks, rights-fn'passing off, Gopyright, fegistersd and
unregistered rights th designs and databaserights and any:
other intellectual property Hights, i each-case now orinthe
future held bythe Company (whether-alone or jointly with
others) anywhere in the-world and inciuding any extensions
and renewals of, and any.application for suchrights;

all the Contpany's fights now:or in the fitture in relation to

tradé-secrets, confidential inforination and kiiew how;

all prasent and future book debts of the Company-and other
maniss due;, owing, payableor ineurad to e Company
now-or in the future;

allwarranties, instruments, guarantess, charges; pledges,
and othsr security and all other rights and rernedies
availableto the Company inrespect of any Fixed Charge.
Asgats: ’ '

all prasent and fufure bank accounts, cash-at bank-and
cradit balances of the Company (excluding thosearising on
filictdating acegunts) with-dny bank orothér person.
whatsoever and all rights relating orattaching to them
(including tha right to interest); and

the bensfit of any interest rate orcurrency hedging
instrurients or other derivatives now-or iy the-future entered
into: oy the Gompany;.

213 bywayof fleating charge gl the Charged Assets not effectively and

enforceably othaiwise mortgaged or charged by thisclause 2 (including;
without:limitation, eny heritable or leasshold property:of the Company'in
Beattand dnd any Charged Assets in Scotland falling within anyof the
types:mentiened in clause 2:1.2);

Any mortgage, fixed charge erother fixed: security created by the: Companyin
favour of the Bank shall have priority over the floating chargé-created by this

Charge; exceptinsofar as the-Bark shall daclars otherwise whether at or after the:

tithe-of cradtioh of such fixad sacurity,

The Bank may atanytime, by notice to the Company, immediately convert the
floating chargy: credted uider clauge 24 . 3into g tixed chargs ovetany Chargsd
Assets specitied i that notice and the fisating charge will, without notlcaffam the
Bank, automalically be-converted witty inriediate effect info a fixed charge:

234 ift- respect ot any Charged Assets. which bévoma:subject toany step by

ary third parly lotake a Tixed charge;

23%  inrespectdf any Charged Assete which bacome-siibject to-any step by
anythird party to levy any distress; attachiment, execltion ar-othet lega)
‘process.against then;.
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2.7

28
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Z23.3 in respect-of ali Charged Assets charged Under clause 2.1.3 ifand when
the Company ceasas to-carry on business or to be a.going concern;and

234 inrespectof all the Charged Assets of the making of-an order for the
compulsery winding-up-of the Company,.on the convening.of a meeling
farthe passing:of a resolution Tor the voluntary winding-up of the
Company-or the taking of any steps {including, without imitation, the
migking of -af: appiication of the giving of any netice) by the Cempany ot
any other person farthe appointment:of an adminlstrator n-yespect of the
Company.. '

Clause 2.3 will ot apply:.

24  toanyCharged Assets situated In Scotland i, and to the extent that; a
Rasgiver would not becapabile of exerciding his powers i Scotkand
pursuaritto-Section 72 of the Insolvency Act 1986 by reason of Slich
alfioimatic eoriversiof; afidior

242  -solelybyreasun of the Comparly oblaining & moralotium or anything
done-with-a view te obtainihg-a movatorium under Schedule-Al of the
Insolveanoy Act 2000,

The Company appliés to the Chief Land Registrar fof a restiiction to be efifered on
the Registerof Tile ofall presentand future registered fréehald dnd leasehold
property of the-Gompany In ihe following terms:

"Ne disposition of the-fegistered astate by the propristor of the fegistered estate
[or by:the propristor of any registered charge] is fo be registered without'a written
consent signed by the: proprietor for the time beingof the: chaige dated in
favourof Clydesdale Bank' PLE referred te.in the chatges ragister.

Any sbligaticron e part of the Bank'te make furiher advances to the Company is
deemsid to be incorporated i this Charge and the Company-applies to the Chief
Land Registrarfor & note of such obijgafion to beentered on the Register of Tille
of-all present and future Tegistered freshold and lsasehold property of the
Gompany.

The Company-will, intinedigtely upon eXecution of this Charge, deliveriu the Bank
{oras:tt shall direct) alf certificates and other documents-of title-to the stocks;.
shares and other gacurities referred to Inciguse 21.2.5 togethelr with stamped
stool transfer forms:in respact of the same:executed in blank {except for the
namberand class-of shares and the name:of the transferory and [gftundated, The
Haftk may at anytime after the date of this Charge complete the instrurments-of
fransfer an behalf of the Company in favour of itselfl or such.ofher persanras it shall
selact,

The Gompany (st is-own gost) will on demarid inwriting by e Bank execute and
deliver’in such form as the Bank may reasonably require any securily over any of
tha assets of the. Company: and the Company will axecute such other deeds;
documents, agreemsnis; instrirmeints and will otharwise do-and concirin all such
other acts oF things ag the Bank may-deem ngosssary for perfecting, preservingor
protecting the security created {or inténdéd 1o he created)- by this-Charde or for
facilitating the realisation of the-Chirgad Assets or the exercise by the Bank of any
rights.under this:Charge..

The Cempany shalk
294  getinand realise all Recsivablas in the ordinary course:of fls business

and hold the proceeds of thie gatling i and realisation {until payment into
anaccoumt i1 accordance with-clause 2.9.2) upon trust forthe Bank;
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3. Ranking

282  payintois apcount with the Bank.{or ag.the-Bank may. direct) all-money
‘whigh it receives in respect ofany Retelvafbles; and

293  ifealled upbn th do so by the Bank exscute:a legal sssignmentof all or
anyofthe Recelvablesto the Bank. '

ifthe Bank refoases, walves, or postponss its rights inrespect of any Receivabiss
to:-enable the-Cormparny to factar or discaunt them to any third party {the “Factor™),
the: charges created by this Chiarge shall in-all other respects remain infull force
and effecl. . All atounts becoming dué to the Company fronthe Tastor and ariy
Receivables re- as&gnad or-dueto be re-assigned to. the Company; shall be
subject to the relevant fixgd chiarge cieated by this Charge.. sublect only to:any
defences orrights of set- off which the factor may have agsinstthe Company,

Tha flgating chirge. granted by the-Company purstant to Clause:2,1.3 s Intended
te be 2 gualitying floating.charge as definied iy paragraph 14.-of Schisduls B to the
Insolyshicy Act 1086 (a8 inserted by Sectien 248 of and Schudife: 15 1o the-
Enterprise Act 2002

Thie Gompany undertakes tothe Bank that except as. penmilied by the terms of Clatse 4.1
ho' Ensumbrance stall rank i pristity to: or etually-with of postpdried o the Encumbratice
crgated By this Charge.

4, Negdtive Pledge

The Compahy undertakes to'the Bank thatit will not

44 exceptfor a Pafmitted Encunibrance creals or alicw to-subsist any Encumbrance:
I the avent that the Gempany creates any-Encumbrance n-breach. of this
probibilion, this Charge:shall Farik in. priority to that Efctumbrangs;
4% dispose of all orany of the Gharged Agsels o its interest i them otherwise than in
the ordirary course ol business.
5 Enforcemient:
51, The secunty constitiited by this Charge shall become: anforegableand the Bank:

GEGS31 (02718}

riay exercise all the powers conferrad on mortgagees by thia Law of Proparty Act.
1925 (as varied or extendsd by this Charge), ail the powers conderred on the
holder of & qualifying floating charge-{as: defined inthe Inselvandy Act 1986) by the
ifasolvency Act 1988 and-ail orany rights conferrad By this Gharge without further
ntice to the-Company upon and-at any fime-after the-ocetrfence afany of the

following-events:

541 iftheCompany falls to'pay any orall of the Sseursd Liabilifies i
acedidance with Clause 1}

51,2 anystep istaken {including, withiout traftation; the:making of an
application or'the giving of any nofice) by the Gomipany of by any othet
peraon to sppoit anadministrator in respect of the Company;

5:1.3 any slep is-taken (lnciudmg. without limitation, the making ofan
application orive giving of any notice) by the Coriipany o by-any ¢ther
persoi to.wind .up or dissolve the- Gompany or 10 appoeint 4 liquidator
{(whelher: prowsmnal interim or otherwise), trustee, fecelver,
administrative recaiver o similar officer to' the Company or any part of its:
undartaking or-assets;

L2
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53

54

5.5

5.6
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GROS3T (D211E)

544 the making of a-request by the:Company for the-appointment of an
administrator,

if any Charged Assets are Financial Collateral {which includes but is net limited o
finds heldin & bark dceowritand: shares) and are:subject to-a Security Finangial
Collateral Arrangefient created by this Gharge:

524  the Bankshall hove the right after this Charge becomes enforceabig, to
apply all.orany part of those Clarged Assets in-or towardsthi payment
or-discharge-of the Secured Liabilities;

5:2.%  the value of Charged Assets appled.undsr this clause 5. Z-willbe'the
value of those Charged Assets (as listed triany recogrised rmiarket
index; ordetermined by sush othermethod :as-the'Banikmay select)
wher the Bank's gight to-apply than is uged; '

523 the Company agrees.thal any Charged ASsets whigh are Finaricial
Collatsral may at the Bank's-option be held or designated so.astobe
uncéer the-conttol-of the Bank forall purposes of the Finantial Collateral.
Reguiations,

Sertion 103 of this'Law of Property Act 1925 {Regilation of exercise-of power of

sals) will ot apply to:this Charge but'the statutory' pewer of sale will, ds Detweet:
the Bank and & purchager from the Bank, arfss on 8nd be sxercisable-at anytime
after this Charge shall become: enforceable.

‘Beclion 83 of the Law of Property Act- 1925 (Restriction on consclidation of
morfgages) will not apply to this Charge.

The Bank-shall:not bio-ligble to actolnt to the Coripany-as morigages in
possassion in respect of.all orany of the-Charged Assets:and shall not be liable to
the Compeny Tor any loss.or damdge arising fromthe exetoise by the Bank orany
Regceiverof all orany of the powsts conferred by this Charge-or the {aw of
Property Act 1975,

Atany time-after this Charge becomes enforceable, the Bark may redegm any

frior Ericumibrancs in respast of all or-anyof the Charged-Assets-or procure:the:

transfer of them io ftself-and may setle the agcounts of the prior encumbrancer
and any aécounts so setiled will be; in the absancs of manifest.error,. ‘conciusive

and binding on the.Company. .All money paid. by the Bank to the gncumbrancar in

atcordancs with sush-accourits shall forin part-of {he Secured Liabilities and:shal

‘bearinterest-at 6% over the Bank of Engfand Base Rate ag it may vary from time

o tinre fron the date thésame:dre Toufred, computed and-compounded mrionthly.

Covenants and Further Assurance

The-GCompany shall not without the piier writtén consentof the Bank:

R deal with book or other'debts:or securities forming part of the Chargad
Assats vihenwise than in'the-grdinary course of getlingin-and realising
the sama, which shall not ineilde of exterd to selling or.assigning of in.
any othier way factoring ordiscotinting any of therm,

12 pill downior remiove the whisle or-any partof any bulldings fortring part
of the:Charged Assstsor severor unfix-or.remove any-of the fixtures
aitachmg oy themn nor-(except for the-pupeses of eifeciing necessary
repaiis or of replacing any of therm with new or improved madels or
gubstitutes} remove shy of the plant-and machmery belongmg tts orused
hy the Company arid the Company shall whenever.any of that plast and




machinery iz destroyed or- damdged or deterdorates; immadiately
rainstate the game;

grent.or agree 1o grant dny tenancy of {icancs affacting all of any-cfithe
Charged Assets or grant oragree to grant alease:of, of accepta
surrendei of a lsase or tenancy of, all orany part of them;

besome cauticnés, guarantcr or surety for dny-patson, fifm ot comipsrly;

undertake any obligation to-any Wird paitywhich resiltsin the
Comipany's rights to'recoverartake payment: of any monies dus or which
may bacome:due to the Company:fram any ong of its debtors being
postpened orsuboidinated tothe clainis of such’ third party; or

calige oF parhiit to be dove ariything which may invany way jeopardise:or
atherwise: prejudice the valug or markelability, of any.of the Charged
Agsets.

6.2 The Gompany shall:

621

62:2

B.2.3

Bz4

6.25

.6.2;6

6.2.7

CBO9T (02AE)

promptly notify-the Bank of its acquisiticn of any freghoid, heritable or
leasshold property and if required to do-so by the Bank, deposit with the:
Hark diring the-continlianse of this securily all oharges-and dogumerits
of titls relating ta that property;

pay aty-amount to be pafd fo the Comigarsy in respect of dny uncalled
capital to the Bank who'may at.any time apply the whole.of adiy part of it
in.or towards satisTaction:of the Secured Liabilities; '

at-ail times kedp the Charged Assets in'goad repalr;

insure the Charged Assets and Kegp: them insufed:or procure that they
dre-nsursd of ¥sptinsured with-d reputable insuranee company-against
loss or-damagea by fire and sugh other risks as the Bank from fime 1o time
iy fequire; o their full replacemertvalue-and produceif required to-do.
soby the-Bank all receipts:for the current premitmsand, falling payment
of any premium, the Bark mayat the Company's-expense gffsctar
Fenew-any such:insurdnce ag the Bark shall see fit, debiting the amotint
of ariy such isuraiics to gny sccount in the Company's:namie with the
Bank;

rictify the Bankimmediafely inthe event of any-cieditor executing
diligiehice againgt the Company {(whather effsciual of notj or any distress
or execution bsing levied or-enforced against the Company:or any third:
party debt order o7 fragzing order being made and served onthe
Company,

notify the Bank immadiatsly. it any steps:(including, without: mitation, the
makirig of an application or the giving of any: notice) drétaken by any
person {Including; without limitation, the Company):inrelalion lo:the
administration, recsivership, winding-up or dissclition of the Company;
and

maintail its centre of main interesis (COML) in the: United Kingdemfor
the puiposes of the Couneil Regulation (EC) No. 1346/2000 on
instlvency Proceedings.




7. Appointment of Recetver or Administrator

74

72

73

74

75
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Atanyitime afieritie security constituted by this Charge has become:enforceabls:
thie Bark shall be and is entitted to appaint afty ong of more pefsonsas:

740 aReceiveraf allor anyof the Charged Assets; gidior
74.2  anAdministrator-of the:Company;

if -each case in accotdance with and 1o the extent permitied by applicable laws.
Thie Bank may not aopoint & Récelver solely as & result of the obtaliing of a
moratosum or:anything done with a visw to-oblgining a:moraterium undar
Sehedule At of the Insolverioy. Act 2000 axcept wilh the ledve of the vouit.

Where mote fian.one Receiver is appointed they will have gowar foact separately
{uriegs the appointiment of the Bank speciftes 1o the contrar_y).

Asiy‘appoinitment over partonly of the Charged Assets will not preclude the Bank
from makingany subsequent appomtment ol & Rateivar ovet.any part of the:
Charged Assets over which an appdinimenthas het praviously been made by it:

Thé Barnk iay from. fing to time detefiming the remunieration: of the Receiver-and
may:{subject to Section 45 ¢f the Insolvency-Act-1986) remove the Recelver from
all siany part-of the Chdrged Asgets-of which heds'the Receiver-and at any time
afierany Receiver haswvacatad offies or-ceased fo-act, appeint afurther Raceiver
over alf orany part of thgse Charged ‘Assets:

TheRageiver will be the agent-of the-Company {which:wil be solsly.liabie-for his
gots, defaults and remunerationyand will have and be entitled to exercise in
relation to the.Corripanyall the-powers sst olit in Sehedulet to the Ingolveney:Act
1086 and 4l the powers conferted from fite to time ofvreceivers. by stetite-and in
parlicular by way of addition to butwithout prejudice’to those powets (and thase of
the Bank).the Recelver will have power:

7.5 to-sell, letorleaseor concur in seliing, letfing or leasing and tovary the:
terms, determme, surrenider-of aceeptsirréndets of l§as8s or tenancisg
of  grant sptions.and licances.over all of any part of the Charged-Assets
in-such mannerand generaly on such.ters.as fie shall think fitin his
abisolute and unfettered discrstion and sothat any such sals may be
rade for cash.or for shates of Seclrites of another comparny orother
valugble consideration;

752 to-sever any fixtiras {including trada ane fehant’s fixturas) frarmithe
property of which they-form part;

753  toexercise all powers; rights and/or sbligations under any contract or
agresmeant-forniing part of the Gharged Assets, including, without
iiritation; af voting and-otherrights attachitig to-stocks, shares.and other
secupities owred by the Company..

7.54  tomake and effectall repaits and improvements;

7.55 o redeem any Encumbrancahaving priority ta-the Encumbrancss
granted in favour. of the Bank or procure the transfar of suth prior
Eneumbrance tothe -Receiver and the cost involved.in-doing so will be:
desmed to be:an expense properly Incurred by the Receiver;

756  to promotethe formation.of 4 subsidiary or gubsidiaries of the Company,
ineluding, witheut limitation, any suchi company formed for the purpose of




76

purchasing, leasing, licensing or otherwise acquiring interests.in all ot
any of the aggels-of the Company;

7.5.7 to-makie-dny airandenient or corfipromise - which the Bank or'thé-
Receiver may think-fit;

758  tomakeand effectall repaits, renewals, improvements; and ineurances;-

759  toappoint mahagers; officers and-agentsfar any of the purposes
referred to in this clause 7-at such salaries as the Receiver may
determirie;

7540  fodaallother acts-and things. as may be considered by he Reveiver to
bie irisidental or conducive to tha.above or otherwise incidentalor
conducive tg thHe presenvation, improvemant-or esalisation of the Charged
Assets.

No purchaser or-other person dealiig with this Bank, any Retsiver orany agentor
delegate shall he obiiged or coneetned to.efigiire whether the right-of the Bank o
ainy Receiver it sxercise-ahy. of the towers conferred by or referred to in this
Charge has arisen orbecome exercigable, whsther any of the Secured Liabilitiss
remain buistanding or be concerped with notice fo thie contrary or whetheran
eventhas vesurred to authorise the Bank-or any Receiver io act or ds.to.the
propriaty or validity of the éxercise or purpoited exercise of any.such powsr:

8. Barik's Right to Perforni Gompany's Obligations:

81

8.2

8.3

H the Company falls fo perforfn any obligations. impaosed upor it by this Gharge the
Bank may but is not cbi;geti toslake such stepsias in ifs opinion may be:required to
remedy stich failire- induding rhaklng any payment and for thiaf purpese the Bank
anid its agénts may erter upon any:of the Charged Assels: without being deemed
{o fave entered inte possession of the Charged Assets.

The Company shall inderanify the-Bank from and agamst any-sumsexpended by
the-Bank plrsuant to-Clause8.1.

All 3Mmbunts payable unider Claise: 8, 2-shall hear intarast ab6% over tha:Bank of
England Base Rate:ast mayvary from time to tneFom the dale the same are
inGuirred, computed and compounded imonthly:

9. Bank’s: Right to Set Off and Debit Actolnts

The Company agreses thakl

9.4

9.2

93
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any menies fram:tme fo lime standing o its crediton.any ceolint with the Bankor

with-any othst memberof the Bank's Group may be retained as-coverfor ard at
any tims, without riotice fothe Company, appiied by the Bank in orfowards

payiment or salisfaction of the Secured Liabilifes or to the credit of any ottier
account rominated by the Bank as security forany-contingeat of futlre lizbifity of
the: Camipany 1o tHe Bank:

the Bank may debit any account of the Compaiiy with the Bank with the whiole or
any-pait of ahy:amount dus by thie Company under this:Charge whether any such
gecolnt:shall be-overdiawn of may besore tvsrdrawn by reason of dhy'stich
debit;

if the Bank exercises:any right of setoff in respect of any lability of thes Ct:mpany
and:that liability or any part of it Is:in & different curfenoy froiy anycredit balanes
against which the Bank seske'te sal itoff, the Fank may tsethe currency of the
cragit balanceto purchase an-amount in the clirréricy of the Tab lity-at the




10.

1.

12,

13

prevailing spot seliing rate of exchange for the Bank-as conglusively dotermined by
ihe Bank and topay out of thecradit baldnice all gosts, charges and expensas
incurred by the Bank in connection withvthat purchase; dhd
9.4 thie-Barik shail not be-Hable for any loss of interest caused by the determination
nefore maturity-of dny deposits or-any loss caused by the fiuctuation Inany:
wxchange rate-abwhich any currericy may be: hought or sold by the Bank;
Information Disclasure

This Cofipaity authorises the Bank to disclose information about the Company, this Charge,
the: Charged Assets and the Sesurad Liabilities tox:

10.1 dny party to whom the Bank has assigned-or fransferred-or intends to assign-or
transfer’its rights Dhder this Chirgss '

0.2 any other persari if reguited by law o do 86

103  anymember of the Bank's:Group;-and

0.4 the: Bank's-auditers, advisers,applicable regulatory. authorities; rating agencies

and investors:

Preservation of Rights

This Charge, the securlty constituted by-this-Charge-and the Hights, powers, rernedies and
diseratians confarred by this Charge shall nothe dlscharged impaired-or otherwise affected

By:

311 any legal limitation, disabillity, incapacity orother-similar cireumstance. felating:to
the Cotfipany, of

11.2 -any-act.oromission of iher citcumstances which but for this provision might
sperate to release the Gompany from its ohligations in respect of the Seeurad
Liabifities, in\Whele arin part.

Rights Underthis Charge

This'Charye; the securily vensttuted by this Charge-and the-rights; powers, remedies.and
diseretions gonferted by this Charge:

12,4 shall b In addition 1o and independsnt of and shall Bot in-any way prejudiceor be
prejudiced by ahycoll ateral or other security; right, rermedy.or power whether.at
law or otherwiss which the Barik may.row ar af gty tivie aftel the date of this
Charge have or hold for all.or any part af the: Secured: Liabilities or by any such
colfateral-or othar seourity, right, refmady of power betoming wholly orin pait void
or voidable.or gnenforceable or by he tailure te:patfect or enforce any such
collateral or-other-sectrity, right, réfedy or power, gnd.

12:2 may be:enforcad or exercized without the-Bank first having taken action or
obtained dectee against the-Coripany, fi ted any dalm te rank in thewinding upeor-
liquidation of the Company or having ériforced-or sought to enfaroe ary other
collateral, seslrity, right, Femiadyor power whether at law.or otherwiss.

Continuing Seclrity

The:sacurity constituted by this Chatde shiall be & continiting security.and shall’ retiafe in fulf
Torgs apd effect untl lotal and irrevocable satisfaction of all the Secured Liabilities,

GBO93Y-(02M18): 10




4.

15:

16..

17.

18

18,

Notice of Subsequent Encumbrances

if the Bank receives-or is deemed to-have recsived notice of any subseguent Encumbrance:
or otherintergst affecting any-part of the Chargsd Assats andlér proceeds of sale or
realisation of the: Thiarged. Assets the Bank may opena new: account oraccounts for the
Company in its books and if the Bank does ot dd.so thien; uhless the Bank gives: express
wiilien notice to the-contrary tothe Cempany @s from the time of recelpt or desmed recaipt
of sitch notice by the Barnk alt payments fade by the Company to the Bark shall
notwﬁhstandmg any appropriation by the Company’ to-the conirary be treated as having
been gredited toa new account of the Company and 1ot 48 having beer dpplied in reduction
& tha Sacurad Liabilities.

SBuspense-Accounts

Al honles racalisd By tha Bank inder fhis-Charge may:at the discretion of the Barik be
credited to & suspense:avcount and may be:held in such ageount {57 so Iong asthe:Bank
shalt thinl¢ fit without iy obligation to dpply-all orany part:ot such monies I or towards
payment ot parformance of the:Seeured Liabilities.

Discharge and Avoidance of Payments

Anysettlement or discharge between the Company and the Bank:shall be sonditional upen
no.security-or payment granted or madé to the Bank by the Coempany orany ofher person,
being avoided or redused byvittueof ahy provision of enactinent relating to admiristration,
bankruptey, insolvéncy o liquldation for the time belng in force and gecordingly (but witheut
prejudics to any other rights of the Bank) the Bankcshall'be entiiled’te recover from the
Company the valug or-amount of slich gecurity or payraent o the Company or to-gnforce.
this Chiarge to the full exterit of the Secured Lishiliies as if such setflementor discharge had
notoceurred. '

Remedies, Waivers and Consents

17:4 Nofallure or delay by the Bank:in-exercising.any right, remedy or power-under this
Charge shal operate as-4 waiver and nusingle or partial exarcise shall pravent
furthier exercise ofany fght; remedy-or power:

172 Any waiver and any consent by the Bank under ihis Charge must be inwriting to
beeffactive-aid may be givertsublect to such conditions &s the: Bark thinks fit.

Partiat lnval.i_dity

484 Each provision of this Charge-will be vaiid and enforceabile to:the fullest axtent

peimitied by law.

182 If any pravision of this Charge shall to any extent e iavalid of unenforceable the
validify and enforceability of the: remaining provisions of this:Charge will not incany
way be affected. Any invalid-and unenforceabla provigion shall be modified to' hg
sxienthiecessary to make such provision valid and erforceatie provided the Bank
congerits in wilting to such modification.

Power of Altorney

194 “The Company-irrevocably appoints-the-Bank and alse-as-a separate-appoinifient.
the Admiisteator dndfor aity Reteiver severdlly its attorney and-attornays with full
pawer to delogate for the Company.and.on'its behalf, in its namé-and as its act
and deed or otherwise 1o-execute.and deliver any cfocument orany atteration,
addition or-teletion to:any document which such attornsy reguires of desris.
propet in felation to this Chiarge or sy perfection; protéctivn orenforcerment
action in connection-therewi:

GRS (021i6) -




192

The Gompany hereby ratffies and confinms.and agrees to'ratify and confirm
immadiately upor reguest by the Banie or thie Administrator the actiorisof an
attorney appointed under Clause 1271

20. Costs and Expenses

201

202

The Company shall pay,-on afull indemnity basis, s/l costs, charges, expenses
and Habilities incoried by the Bank (inchading, without limitation, all amodnts:
determined b the-Bank to be hacessary to compensate it for internal
management or administration costs, chardes and exparisés) oo beincuried by
the Bank orariy attermey, manager, agent or-other person-appainted by the Bank
in-confiection With the preparation; negotiatioh. cofmpletion, execition, registration;
perfection, riodification; amendment, issue of waivers and consents under,
enfofcerient and oFatternptad, enforcerent, pressrvation of tights tinder, gxercide
of purpor&ed exgrtiss of rights urder or desision as to whether to exercise rights:
under, assigriation, reélease-or dischargs of this Charge or actidris, proteedings or
clalms iri respectof this Chargeor the Charged Assets which costs, charges.and
axpenses shall form partof the Secured Liabilities. '

All:amounts payable under-Clause 20.1 shall bear interest at 8% over the Bank of
England. Base Rate as it may vary from time 1o time:from the dats the same-are
incurred, computed and compounded monthly.

21, Currency

214

212

Tha Bank may convertany menies received under this Charge from their existing
clfrency of denomination: Irito such. othar-currency-or deromingtion as the:Bank
migy think fit.

Any'such donversion shall be effected af the Bank's then prevailing spat seliing
rate:of exchange for'such-other currency against the-existing currency as
songlusively determined bythe Bank. '

22, Rights to Assign

22.1

222

The:Bank may agsigh:ali or any of its rights under this.Charge.

The Gompany may hot -assigh. any of its fights: of fansfer any of its: fghts or
‘opligations under this Charge without the prior written congentof the Bank..

23, Communications

Each nisfics,; consent and othet comimunicationin respect of this Charge:

251

232

933

234

GHOg (246)

will be in writirig (which inclUdes by-fak);

will be: sent’to the address or fax number most recently designated for this purpose:

by Ihe recipient;

givents the Comgany will be effective-whenlett at, .o two Busingss Daysafteritis

posted:to, the relevant addvess or, Inthe case of a fax,on receipt by the Bank-of a
fax canfirmation shect; and ' )

givento theBank will be effective-only oh actual receipt by the Busiiess Lending
Services Department of the Barik orsush othor department as rray be notified to
the Companyfrom time o fime.




24, Interpretafion

in:this Charge:

247

24.2

GBUBH {02116)

"Admiriistrator" means an.administrator of the.Company:appointed pursuant to

Clause 7.1, whicti:expression shall, where necessary include any persorn
substifited as-administratorof the Company;

YBank's Group" means thsBarik, any subsidiaryof it; any hielding ¢ompany of it
and-gny-subisidiary ofits holding company;

“Business Day"™ means any day (sxcliding Saturdays, Sundays-anid Bank
holidaysyon which banks'are gerierally opert in the City of Londorn for thee
transadtion of normal banking business;

“*Companies: Act” means the Companizs Act-2006,.as:amended from time:to
tims;

“Enectimbrance’ meang:aiy-morlgags, standard secutity, chatge (whether fixed.

-orfloating), assigniment; assignation; pledge, sncumbranics; Rypothecation,

saecurity intarest, title retention orother praferential right having the effect of
craating-security;

"Firiancial Collaterai™has the meaning glver to that expression ik the Einsncial

Coltateral Regulations;

"Financial Collateral Regulations™ meansthe Financial Collateral Arrangemenis
(No. 2) Requlations 2003 (S, 2003 No, 32257 '

“Fixed Charge Assets™ means-any of the Charged Assets which are comprisad
within'a mortgage-of fixed charge: created by -clauses 2:1.1 or 2:1.2-0r any seetrity:
created pussuant'to clause 2.G;

"Parmiited Encumbrances” means:

(a) afixed securily in favour of the Bank;

(B} any.Encumbrance arising by operation-of faw-and.in the-ordinary-and usual
churse of trading of the Carmpanyland

{c) any Encumbrance cofiséhted to in'Wrétiﬂg:b_y e Bank;

“Recelvables” means all sums of money whether present or future, receivable by

thes Goripany which consist-¢f or are derived fromany-Fixed Gharge Asssts;

"Receiver™ means-anadministrative raveiver, receiver and manager orothier

recaiverappointed pursuant to-dhis Chargs in respect of the Company:or-over-all

orany of fhe Chargad Agsets;

"Security Finaneial Collatedal Arfangements” shall have the:meaning given fo-

that expression in the Financial Collateral Regutations;

"siibsidiary™ and “holding cofipany™ shall have-the miganings given to:ther i,

Section 3159 of the Gompanles Actand "subsidiaries™ shall mean all or.any.of

theim, as appropriaté;

without prejidice 1o any faquirsment to procure.congent to the same thg

exgrassions "Company” and "Bank” include thelr sticoessors, assigness.and

transforoes;

13:




243 without prejudics to any requirement to procure gonsentto-the same, any-
refaranceto ahy document of any kind % to that dogumenit as dimended, vailed,
supplemsnted, novated, restated orsubstifuted from tifme to Hirmes: and

244 apersonwho is not a party to this:Charge has-no dght under the Contracts {Rights
of Third Parties)-Act 1999 to.enforce o toenjoy ihe benefitof any termiof this
Chargs.

25. Counterparls

This Cherge fnay be execuled it any number of counterparts, and this has the same effect:
agifihesignatures onthe sounterparts ware on a:single-copy-of this Charge.

26, Governirg Law and Submissionto Jurisdiction
26.1 The geverning law.of this Charge is thelaw ol England.
262 The Coripany ifrevocably:
26:21  submits torthe jirisdiction of the Cotirts of England;and
2822 agrees that nathing m Clalise 26:2.1 prevents the Bank or Administratar
or Receiver taking proceeditigs i arny other jurisdiction nor shall the
taking of procgedings in any jurisdiction preclude the Bank of

Admiristrator ot Resaiver faking proceedings:in-any other jurisdiction.

IN WITNESS WHEREDF this Charge hasbeen duly exe_gute_dand delivered-as a Deed onthe date
first above writter:.
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SCHEDULE

PROPERTY

Address

Title Number

Frecholdil.easehold.
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| This is:an impertant document. You should take independent legal advice before signing.and
sign onfy when you fully understand the conisequences.and if you warntto be legally bound.

SIGNED: as-a deed by AGHOCO 1500 LIMITED

acting by:
LU\IDJQ\‘ £AD T\;O V(\ Director Director

[Print Full Name}

in iy

SIGNED-for and on behaif of CLYDESDALE

BANK PLE by ite-duly authorised signatory:
Auithorised
Signatory

aE0gN [Geel §153




This is-an.imporiant document. You should take independent legal-advice before signing and
slgnonly when you Tully understand the consequences and if yoi want to he legally bound.

SIGNED as a deed by AGHOCO 1500 LIMITED

acting by,
. Director Director
(Print Full Name} (Signatire)
in the preserice of
Witness
Full Narne
Address

SIGNED for and on behalf:.of CLYDESDALE
BANK PLC: by its duly authorised signatory;

| Authorised
Signatory

GB093Y (02/18) 18




Discharge

Glydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) releases o the williin
naimed Compaiiy the Cliarged Assets comiptised in'the Charge.

SIGNELD for-and on behaif of GLYDESDALE
BANK PLE {trading as both: Clydesdale Bank and
Yorkshite Bank) by its- duly authiotised signatory
irvthe presence of: ’

Authorised
Wiknigss SO Signatory

Fuli Neims,

Business Lending Services, 20-Merrion'Way,
Leeds LS28NZ

Biater
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AGHGCO 1500 LIMITED
{Coinipariy No 10524197)

{"the Company")

EXTRACT from the minute of & properly:-convened and quorate rreeting of the Board of Direstors of
the Cofnipany at which-all.appropriate interests weére declared held at
on

™. Irwasekplained that the purpose of 1He resthiy was fo consider-and il thouyht fil, approve U
torms of & Debenture to be grénted infavour of the' Company's:-bankers Glydesdals Bank PLC
{"the'Bank"). '

2. ITWAS RESCOLVED that following. sonsiderafion of thie terms.of the Daberiture and consideration.
of the matters referred foin section 172(1) of the: Companies Act 2008, the: Debenture and the:
trapsactions coremnplatad by it would. promote ths sutcess of the Commpany for the-bensfit of its
mernbers as awhole and accordingly the Debenture b signed on behalf-of the Company by any
dirgetarin thie préserncs of s witngss and: deliverad to the Bank."

Certifiedt atrive extract.

Director

Data: 31 W\'f\WICﬂ ‘1@\?
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