Companies House

MRO1 e

Registration of a Charge

Company name: STEEL PAD JOINERY LTD
Company number: 12460214

X910778G

Received for Electronic Filing: 26/03/2020

Details of Charge

Date of creation:  25/03/2020
Charge code: 1246 0214 0001
Persons entitled: SIMON GASKELL
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: STUART MCGREGOR-JOHNSON
Electronically filed document for Company Number: 12460214 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12460214

Charge code: 1246 0214 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th March 2020 and created by STEEL PAD JOINERY LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th March 2020 .

Given at Companies House, Cardiff on 27th March 2020

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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This Debenture is dated 2 g&“ MM \i’" 2.0 2m®

Parties

(1

STEEL PAD JOINERY LIMITED incorporated and registered in England and Wales with
company number 12460214 whose reqistered office is 3t Lower Grove Farm, Grove
Lane, Yatton Keynell, Chippenham, England, SN14 7BS (Borrower).

{2 SIMON GASKELL of Lower Grove, Yatton Keynell, Wiltshire, 8N14 7RS {Lendar.

BACKGROUND

{A) By & Loan Agreement of even date the Lender has provided a lpan facility to the
HBorrower (Loan Agreement),

(B} Under the terms of the Loan Agreement the loan is repayable by instalments and the

Borrower has agreed to enter into this Debenture o secure repayment of the toan to the
Lender.

Under this Debenture, the Borrower provides security to the Lender for the payment of
alt sums due under the Loan Agreement.

#Agreed terms

1.

1.1

Definitions and interpretation
Definitions

The following definitions apply in this Debenture:

Administrator: an administrator appointed to manage the affalrs, business and proverty
of the Borrower pursuant fo clause 615,

Book Debts: all present and future book and other debts, and monetary claims dus or
owing to the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoyed or hald by the Borrower in relation to any of them,

Business Day. a day other than a Saturday, Sunday or public holiday i England when
banks in London are open for business.

Charged Property: any freshold, leasehold ar commonhald property the subject of the
securily constiiuled by this Debenture and refsrences to "Charged Property" shall
include references to the whole or any part or part of if.

Delegate: any person appointed by the Lender or any Recgivar pursuant to clause 11
and any person appointed as attorney of the Lender, Raceivar or Dielagate.



Designated Account: any accourt of the Borrower nominated by the Lender as a
designated account for the purposes of this Debenture.

Environment: the natural and man-made enviranment including all or any of the
following metia, namely air, waler and land (including air within puildings and other
natural or man-made structures above o below the ground) and any living organisms
{including manj or systems supported by those media,

Equipment. all present and future equipment, plant, machinery, tools, vehicles,
fumiture, fittings, installations and apparatus and other tangible moveable propearty
owned by the Borrower or in which it has an interest, including any part of it and all spare
paris, replacemeanis, modifications and additions,

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of &8 assets or business (including, without
fimitation, any contract or policy of insurance relating 1o the Charged Properties or the
Equipment).

intelieciual Property: the Borower's present and future patents, rights to inventions,
copyright and related rights, trade rarks, business names and domain names, rights in
get-up, goodwill and the right to sue for passing off, rights in designs, rights in computer
software, database rights, rights to use, and protect the confidentiality of, confidential
irformation (nciuding know-how) and all other intelleciual property rights, in each case
whether registered or unregistered and including all applications and rights 1o apply for
and be granted, renewals or extensions of, and righis to claim priority from, such rights
and all similar or equivalent rights or forms of protection which subsist or will subsist now
orin the fulure in any pan of the world.

lavestments: all centificated shares, stock, debenturas, bonds or other securties or
investmenits (whether or not marketable) from time to time legally or beneficially owned
by or on behalf of the Borrower

LPA 1925 the Law of Properly Act 1825,

Recelver a receiver, receiver and manager or administrative receiver appointed by the
Lenter under clause 8.

Becured Assets: ail the assets, propery and undeviaking of the Borrower which are, or
are expressed (¢ be, subject to the Security created by, or pursuant to, this Debenture
{and references to the Secured Assets shall include references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the Borrower fo
the Lender, whether actual or contingent and whether owed jointty or severally, as
principal or surety or in any other capacity, under or in connection with the Loan
Agreement or this Debenture (including, without limitation, those arising under clause
23). together with all interest (including, without imitation, default interest) accruing in
respect of those obligations or liabilities.



1.2

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
fien, assignment by way of security or other security interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect,

Security Period: the period starting on the date of this Debenture and anding on the
date on which the Lender is satisfied thai sl the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilties are capacity of being outstanding.

VAT value added tax or any equivalent iax chargeable in the UK or elsewhare,

interpratation

in this Debenture:

(@)

(&)

{ty

(d)

(e)

o

clause, Schedule and paragraph headings shall not affect the interpretation of
this Debenture,

a jeference to a person shall include a reference to an individual, firm,
company, Corporation,  partnership,  unincorporated  body  of  persons,
government, state or agency of a state or any association, trust, joint venture or
consortium {whether or not having separate legal personality):

uniess the contexd otherwise requives, words in the singular shall include the
plural and in the plural shall include the singular:

unless the context otherwise requires, a reference to one gendar shall include a
reference to the other genders;

a reference to a party shall include that pary's successors, permitted assigns
and permitted transferees and this Debenture shall be binding on, and enure fo
the benafit of, the parties to this Deberture and their respactive parsongl
repregentatives, successors, permitted assigns and permitted transferses:

a reference to a statute or statulory provision is a reference o it as amended,
extendad or re-enacled from time to time:

a reference to a statute or staiutory provision shall include all subordinate
tegislation made from lime 1o time under that statute or statutory provision;

& reference to writing or written email;

an obligation on a party not to do something includes an obligation not 1o allow
that thing to be donsg,

a reference to this Debenture (or any provision of it} or to any other agreement
or documaenit referred to in this Debenture is a reference to this Debenture, that
provision of such other agreement or document as amentead {in each case,
other than in breach of the provisions of this Debenture) from time 1o time:



1.3

1.4

(k)

it

{m)

()

(©)

{©

)

unless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedule to, this Debentura:

any words following the terms including, include, in particular, for sxample
or any similar expression shall be construed as flustrative and shall not Imit the
sense of the words, description, definition, phrase or term praceding those
terms;

a reference to an amendment includes a novation, re-enactment, sugplemeant
or varigtion (and smend and amended shall be construad acoordingly);

a reference (o assets includes present and futurs properies. undertakings,
revenues, rights and benefits of every description;

a reference 1o an authorisation includes an approval, authorisation, consent,
exemption, filing, ficence, notarisation, registration and resohution;

a reference 10 determines or determined means, unless the comtrary s
ndicated, a determination made at the absolute discretion of the parson making
it and

a refersnce o a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of faw) of any
govemnmental, inter-governmental or supranational body, agency, department or
regulatory, seif-reguiatory or other authority or organisation.

Clawback

It the Lender considers that an amount paid by the Borrower In respect of the Sscured
Liabiliies is capacity of being avoided or otherwise set aside on the Bguidation or
administration of the Borrower or otherwise, then that amount shali not be considered o
have been irrevocably paid for the purposes of this Debenture.

Nature of security over real proparty

A reference in this Debenture to a charge or mortgage of or over any Charged Property
includes,

(@)

(b}

(&

all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of that
Charged Property al any time;

the proceeds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged
Froperty;

the tenefit of any covenants for Hitle given, or entered info, by any predecessor
in title of the Borrower in respect of that Charged Froperty, and any monies paid
or payable in respect of those covenants: and



1.5

1.6

1.7

34

3.2

(€} all rights under any licence, agreement for sale or agreement for lease in
respect of that Charged Property.

Mature of security over Investmonis
A reference in this Debenture to any share, stock, deberiure or other sacurity or
investmeant includes:

{#y any dividend, interest or other distribution paid or payable in respact of that
share, stock, debenturs or other security or investment;

(b} any right, money, shares or properly acoruing, offered or issued at any time in
relation to that share, stock, debenture or other security or investment by way of
redemption,  substitution, exchange, conversion, honus, preference  or
ctherwise, under oplion rights or otherwise,

Perpetuity period
If the rule against perpetuilies applies to any tust created by this Debenture, the

perpetuity period shall be 125 years (as specified by section 51y of the Parpetuities and
Accumulations Act 2009,

Schedules

The Schedules form part of this Debenture and shall have effect as i sot aut in full in the
body of this Debenture. Any reference 1o this Debenture includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due.

Grant of security
Legal mortgage

As a continuing securily for the payment and discharge of the Secured Liabilities, the
Borrower with full title guaraniee charges io the Lender, by way of & first legal mortgage,
all estates or interests in any freehold, leasehold or commonheld progetty now owned by
it

Fixed charges

As & continuing securily for the payment and discharge of the Secured Liabilites, the
Borrower with full title guarantes charges to the Lender by way of a first fixed charge,

@) all present and future estates or inferests of the Borrower i, or over, any
freshold, leasshold or commonhold property (other than any such propery
affectively morgaged under clause 3.1);

&



3.3

{b)

{c)

(d}

the benefit of all other contracts, guarantees, appointments and warranties
relating to each Charged Property and other documents to which the Borrower
is a parly or which are in its favour or of which it has the benefit reélaling to any
fetting, development, sale, purchase, use or the operation of any Charged
Property or otherwise reiating to any Charged Property {including, in each case,
but without limitation, the right to demand and receive ail monies whatever
payable to or for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in relation fo any of
tham, the right to compel performance of amy of them and all other rights,
interests and benefits whatever accruing to or for its benefit arising from any of
thems;

all ficences, consents and autharisations (statutory or otherwise) held or
required in connection with its business or the use of any Secursd Azset, and all
righis in connection with therm;

all its present and future goodwill:
alt its uncailled capifal;

all the Equipment:

ali the Inisllectual Property;

ail the Book Debis:

all the lnvestments:

ail ronies from fime o time standing to the credit of its accounts with any bank,
financial institution or other person {including each Designated Account;,
together with all other rights and benefits acoruing 1o or arising in connection
with sach account (including, but not limited 1o, entillernents to infarest),

all s vights in respect of sach Insurance Folicy, including all claims, the
proceeds of all claims and all refums of premiums in connection with each
insurance Policy, 1o the extent not effectively assianed under clause 3.3 and

all its rights in respect of each Relevani Agreement and all other agreements,
mstruments and rights relating to the Secured Assets, to the extent not
effectively assigned under clause 3.3

Assigrment

As a confinuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full fitle guarantee assigns to the Lender absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

(@)

all its rights in each Insurance Policy, including all claims, the procesds of all
ciaims and all returns of premiums in connection with each Insurance Policy:
and
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3.8

3.8

3.7

3.8

(b} the benefit of each Relevant Agreemant and the benefit of all other agreaments,
instruments and rights relating to the Secured Asssts,

Floating charge

As a confinuing security for the payment and discharga of the Secured Liabilities, the
Borrower with full title guarantes charges to the Lender, by way of first floating charge,
all itz undertaking, property, assets and rights not otherwise affectively mortgaged,
charged or assigned under clause 3.1 to clause 3.3 inclusive.

GQualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1988 applias to the floating chargs
created by clauss 3.4,

Automatic crystallisation of floating chargs

The floating charge created by clause 3.4 shall auwtomatically and immesdiately (without
notice) convert into a fixed charge over the assets subject to that floating charge i,

{a) the Borrower:

{iy creates, or allempts fo create, without the prior written consent of the
Lender, Secwity or a trust in favour of another person over all or any
part of the Secured Assets (except as expressly permitied by the terms
of this Debenture); or

(i}  disposes, or attempts to dispose of, all or any part of the Secured Assels
{other than Secured Assets that are only subject to the floating charge
while it remains uncrystallised):

{by any person levies (or attempts to levy) any distress, attachment, execution or
cther process against all or any part of the Secured Aszels; or

{£) & resolution is passed or an order is made for the winding-up, dissolution,
administralion or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, at any time and by written notice to the Borower,
convert the floating charge created under this Debenture into a fixed charge as regards
any part of the Secured Assats specified by the Lender in that notice,

Assels acquired after any floating charge has crystallised

Any asset acguired by the Borowsr afler any crystallisation of the floating charge
created under this Debenture that, but for that orystaliisation, would he subject to a
floating charge under this Debenture, shall {unless the Lender confirms otherwiss 1o the
Borrower in writing) be charged to the Lender by way of first fixed charge.



4.1

4.2

8.1

p2i]
Ik

5.3

5.4

Liability of the Borrower
Liability not discharged
The Borrower's liability under this Debenture in respect of any of the Secured Liabiities

shall not be discharged, prejudiced or affected oy

(&) any security, guaraniee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomess, wholly or partially illegal, void or
unenforceable on any ground;

(b the Lender renewing, determining, varying or increasing any facility or othar
transaction in any manner or concurring in, accepling or varying any
compromise, arrangement or settlemernt, or omitting to claim or enforee
payment from any other person; or

{c) any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudicad or affected. the Hability of the Borrower,

Immediate recourse
The Borrower waives any right it may have fo require the Lender to enforce any security

or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Debenture against the Borrower,

Representations and warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause § to the
Lendar on the date of this Debenture.

Ownership of Secured Assets

The Bomower is the sole legal and beneficial owner of, and has good, vakd and
marketable title o, the Secursd Assels.

No Security

The Secured Assels are free from any Security other than the Permitted Security and
the Security created by this Debenture.

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any inferest in them.



5.5

5.4

57

58

5.9

511

5.2

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Becured Assels.

ho breach of laws

There is no breach of any Jaw or reguiation that materially and atversely affects the
Secured Assels,

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Securad Assels is subjsct to
tarms entitling any person to lerminate or curtall its use,

No overriding interests

Mothing has arisen, has been created or is subsisting, that would be an overniding
interest in any Charged Properiy,

Avoidance of security

No Security expressed to be created under this Debenture is lizble to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or otherwise.

Mo prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this Debenture by the Borower does nef, and will not, constitute a

breach of any Insurance Policy, Relevani Agresment or any cther policy, agresmeant,
document, instrument or obligation binding on the Borrower or s assets,

Enforceable security
This Debenture constitutes and will constitute the legal, valid, binding and enforceabls

obligations of the Borrower, and is, and will continus tn be, effective security over all and
every part of the Secured Assets in accordance with its larms.

Investments

(@) The Investments are fully paid and are not subiect fo any oplion to purchase or
sirmilar rights.

{5y No constitutional document of an issuer of an Invaestment, nor any other
agreement

(i resWicls or inhibits any transfer of the Investmenis on creation or
enforcement of the security constituted by this Debenture; or

10



(i)  contains any rights of pre-emption in relation to the Investments,

{c)  The Borrower has complied with all notices relating 1o &l or any of the
fnvestments racelved by it pursuant fo sections 7900 and T90E of the
Companies Act 2008,

{d) No warning notice has been issued under paragraph 12 of Schadule 1B of the
Companies Act 2008, and no restiictions notice has been issued under
paragraph 1(3) of Schedule 18 of the Companies Act 2008, in raspect of all or
any of the Investmants.

8. General covenanis
6.1 Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the priar writien consent of the Lander

{8} create, purport to create or permit to subsist any Security on, or in rejation o,
any Secured Asset other than any Security created by this Debenture,

by sell, assign, fransfer, part with nossession of, or otherwize dispose of in any
manner (o purport 1o do 5o}, all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Asseis that are only
subject to an uncrystallised feating charge); or

(€} create or grant (or purport to create or grant) any interest in the Secured Assets
in favour of a third party.

5.2 Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assets or the efectivensss of the
security created by this Debenture.

5.3 Compliance with laws and regulations

(@ The Borrower shall not, without the Lender's prior written consent, Use or permit
the Secured Assets to be used in any way contrary to law,

by The Borrower shall:

o) comply with the reguirements of any law or requlation ralafing {o or
affecting the Secured Assets or the use of # or any pan of therm;

{ii  obtain, and promptly renew from time to time, and comply with the ierms
of all authorisations that are required In connection with the Secured
Assels or their use or that are necessary o preserve, maintain or renew
ary Secured Assel; and



(i) promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets.

6.4 Enforcement of rights

The Borrower shall use its best endeavours o

(@) procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the Borrower and forming part of the
Secured Assets of the covenants and other obligations impased on stch
courterparty (including each counterparty in respect of a Relevant Agresment
ang each insurer in respect of an Insurance Policy): and

(k) enforce any righis and institute, continue or defend ary proceedings relating fo
any of the Secured Asssls that the Lender may require from time ‘o time.

6.5 Notice of misrepresentation and breaches
The Borrower shall, promptly on becoming aware of any of the same, notify the Lendar
in writing of;

{8) any representation or warranty set out in this Debenture that is incorrect or
misleading in any material respect when made or deemed io be repeatad; and

(b any breach of any covenant set out in this Debenturs.

8.8 Title documents

The Borrower shall, as so required by the Lender, deposit with the Lender and the
Lender shail, for the duration of this Debenture be entitied to hald:

(@ all Debentures and documents of iitie relating to the Secured Assels that are in
the possession or control of the Borower {and if these are not within the
possassion or control of the Borrower, the Borrower undertakes fo obtain
possassion of all these Debentures and doacuments of titley;

(b all insurance Policies;

{¢} all Debenturss and documents of title {if any; relating to the Book Debis as the
Lender may specify from time to time; and

{d) & copy of sach Relevan! Agresment, certified to be 3 true copy by aither a
director of the Borrower or by the Borrower's solicitors.

6.7 Insurance

(@) The Borrower shall insure and keep insured {or where, in the case of any
leasehold properly, inswance is the responsibilty of the landlord under the
terms of the lease, either procure that the landiord insures and keeps nsured



or, i and 1o the exten that the landlord does not do so, itself insure and keep
insured) the Secured Assets against:

{y  loss or damage by fire or terronist acts, including any third party liabiiity
arising from such acls;

{iy  other risks, perils and contingencies that would be insured against by
reasonably prudent persons carying on the same class of business asg
the Borrower; and

iy any other risk, periis and contingencies as the Lender may rsasonably
faquire.

() Any such insurance must be with an insurance company or underwriters, angd
on such ferms, as are reastnably acceptable to the Lender, and must inciude
proparty owners' public lability and third parly liabilty insurance and be for not
lass than the replacement value of the relevant Secured Assels (meaning in the
case of any premises on any Charged Property, the {otal cost of entirely
rebuilding, reinstating or replacing the premises in the event of their being
destroyed, together with architecls’, surveyors, engineers’ and other
professional fees and charges for shoring or propping up, demoiition, sile
clearance and reinstaterment with adequate allowance for inflatiory) and, in the
case of any Charged Property, loss of renis payable by the lenants or other
occupiers of any Charged Property for a period of 2t least three years, including
provision for increases in rent during the pariod of insurance.

(&) The Borrower shall, if reguested by the Lender, produce to the Lender sach
policy, centificate or cover note relating to any insurance as is required by clause
8.7(a) (or where, in the case of any leasehold properly, that insurance is
affected by the landlord, such evidence of insurance as the Borrower is entitied
to obtain from the andlord under the terms of the relevant lease),

{d} The Borrower shall, if requested by the Lender, procure that a note of the
Lendsr's interest is endorsed on each insurance policy (other than public liability
ard third party liability insurances) effected or maintained by it or any person on
its behalf in accordance with clause 6.7(a) but without the Lender having any
liability for any premium in relation to those insurance policies unless it has
expressly and specifically requested fo be made liable in respect of any
increase in premium or unpaid premium in respect of any Insurance Policy.

6.8 Insurance premiums

The Borrowar shail

(@) promptly pay all premiums in respect of each insurance policy as is required by
clause 6.7(2) and do all other things necessary 1o keep that policy in full force
and effect; and

13



(b) (i the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy as is required by clause 8.7() (or where, in the case of
lepsehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitled fo obtain from the landlord
under the terms of the relevant lease).

6.9 Mo invalidation of insurance

The Borrower shall not do or omit fo do, or permit 1o be done or omitted, any act or thing
that may invalidate or otherwise prejudice any insurance policy as is required by clause
8.7{a).

610 Procesds from insurance policies

All monies payable under any insurance policy maintained by the Borrower in
accordance with clause 6.7(a) at any time (whether or not the security constituted by this
Debenture has become enforceable) shall be applied in making good or rescuning
expandifure in respect of the loss or damage for which those monies are received or,
after the security constituted by this Debenture has become enforceable and ¥ the
Lander so directs, in or towards discharge or reduction of the Secured Liahilities.

£41 Information

The Barrowsr shall

{#) give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may reguirs;

by permit any persons designated by the Lender and any Receiver to enter on is
premises and inspect and examing any Secured Asset, and the records retating
to that Secured Asset, at alt reasonable times and on reasonable grinf notice;
and

{¢) promplly nofify the Lender in writing of any action, claim, notice or demand
made by or against # in connection with all or any part of 3 Secured Asset or of
any fact, matter or circumstance which may, with the passage of ime, give rise
to such an action, claim, notice or demand, together with, in each case, the
Borrower's proposals for settling, lfiguidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Lenders prior
approval, implement those proposals &t its own expense.

6.12  Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, tagistration charges,
insurance premiums and other outgoings In respect of the Secured Assets and, on
demand, produce evidence of payment io the Lender.
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6.13

6.14

6.8

7.4

7.2

Conduct of business on Charged Properties

The Borrower shall carry on its trade and business on those parts (if any) of the Charged
Properties as are used for the purposes of trade or business in sccordance with the
standards of good managemaent from time to time current in that trade or business.

indulgence

The Lender may, at ils discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being & party 1o this Debenture
(whether or not any such person is jointly liable with the Borrower) in respect of any of
the Secured Liabilities, or of any other security for them without prejudice sither to this
Debenture or to the liability of the Borrower for the Secured Liabilities,

Appointment of an Administrator

() The Lender may, without nolice to the Barrower, appoint any one or more
persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 18B6 if the security constituled by this
Deberdure Decormes enforceable.

by Any appointment undsr this clause 8,15 shall:
It beinwriting signed by a duly authorised signatory of the Lender; and

(i take sffect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1988,

{c)  The Lender may apply to the court for an order removing an Administrator from
oifice and may by nolice in writing in accordancs with this clause 6.15 agpooint a
replacement for any Administrator who has died, resigned, been removed or
who has vacated office upon ceasing (o be qualified.

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this Debenture shall become immediately enforceabls f an
Event of Default ocours.

Discretion
After the security constituted by this Debenture has become enforceable. the Lender
may, in its absolute discretion, enforce all or any part of that security at the times, in the

manner and on the terms it thinks ft, and take possession of and hold or dispose of all or
any part of the Secured Assets.
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8.4

8.2

8.3

Enforcement of security

Enforcement powers

(a)

()

(e}

For the purposes of all powers implied by statute. the Secursd Liabilities are
deemed (0 have become due and payable on the date of this Debenture.

The power of sale and other powers conferred by section 107 of the LPA 1825
{as varied or extended by this Debenture) shall be immediately exercisable at
any lime afler the securty constituted by this Debenture has become
arforceable under clause 7.1,

Section 103 of the LPA 1825 does not apply to the security constiiuted by this
Bebeniure.

Extension of statutory powers of leasing

The statutory powers of jeasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended so as to authorise the Lender
and any Receiver, at any time after the security constituted by this Debertre has
become enforceable, whether in its own name ar in that of the Borrower, 1o

(a)
)
(€}

grant a lease or agreement for leass;
acoept surrenders of leases: or

grant any option in respect of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at 8 premium andg containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money 1o 3 lessee or tenand
on & surender} as the Lender or Recelver thinks fit without the need 1o comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1825,

Access on enforcement

(&)

&)

At any time after the Lender has demanded paymant of the Secursd Lisbilities
or if the Borrower defaulls in the performance of its obligetions under this
Diebenture, the Borrower will allow the Lender or its Receiver, without further
notice of demand, immediately to exarcise all ity rghts, powers and remeadies in
particular {and without limitation) to fake possession of any Secured Assel and
for that purpose to enter on any premises where a Secured Asset s situated (o
where the Lendsr or a Receiver reasonably beafieves a Secured Asset to be
situated) without incurring any liability to the Borrower for, or by any reason of,
that entry.

At all times, the Borrower must use its best endeavours to allow the Lender or
its Receiver access to any premises for the purpase of clause 8.3(a) {including
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2.4

5.5

&8

8.7

8.8

obiaining any necessary consents or permits of other persens) and ensure that
its employees and officers do the sams,

Redemption of prior Security

(@)

b

Al any time after the security constituted by this Debenture has become
enforceable, or after any powers conferred by any Bacurnily having priority 1o this
Debanture shall have become exercisable, the Lender reay:

() redesm any prior Security over any Secured Asset;
(4 procure the transfer of that Secuwrily to itself and

(i) sellle and pass the accounts of the holgar of any prier Sacurity {and any
accounts 30 setlled and passed shall, in the absence of any manifast
error, be conclusive and binding on the Borrower),

The Baorower shall pay to the Lender immediately on demand all principal,
interest, costs, charges and expenses of and incidental o, any such
redemption or {ransfer, and such amounts shall be secured by this Deberdure
as part of the Seoursd Lishilites,

Protection of third parties

No purchaser, morigages or other person dealing with the Lender, any Receiver ar any
Lelegate shall be concerned to enquire:

{a) whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged:
{by  whether any power the Lender, a Receiver or Delegate is purporting fo exercise
has become exarcisable or is being properly exarcised: or
(L) how any money paid to the Lender, any Receiver or any Delegaie is (o be
applied.
Brivileges

Each Receiver and the Lender is entitied o all the rights, powers, privileges and
immunities conferred by the LPA 1925 an muortgagaes and receivers,

Mo liability as mortgagee in possession

Neither the Lender nor any Receiver or Delegate shall be liable, by reason of antering
into possession of a Secured Asset or for any other reasen, fo account as mortgagee in
rossession in respect of ail or any of the Sacured Assets, nor shail arny of them be liable
for any luss on realisation of or for any act, defaull or omission for which o mortgages in
possession might be lable.

Gonclusive discharge to purchasers
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8.9

2.1

8.2

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive dischargs
to & purchaser and, in making any sale or other disposal of any of the Secured Assets or
in making any acquisition in the exercise of their respective powers, the Lender, and
avery Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it thinks fit.

Hight of appropriation
(8} Tothe extant that;
(i} the Secured Assets constitute Financial Collateral; and

{#)  this Debenlure and the obligations of the Borower under it constitule 3
Security Financial Collateral Arrangement,

the Lander shall have the right, at any thme after the sacurity constitited by this
Debenture has become enforceable, 1o approprigte all or any of those Becured
Assets in or towards the payment or discharge of the Securaed Liabilities in Ay
order that the Lender may, in its absolute discretion, determine.

(b} The value of any Secured Assels appropriated in accordance with 1his clause
shall be:

{i) in the case of cash, the amount standing {0 the oredit of sach of the
Borrower's accounts with any bank, financial institution or other DErson,
together with any acorued but unpaid interest, at the time the right of
appropriation is exercised; and

() inthe case of Investments, the market price of those Investments at the
time the right of appropriation is exercised determined by the Lender by
reference to a recognised market intdex or by any other method that the
Lender may select (including independent valuation).

(¢} The Borrower agress that the methods of valuation provided for in this clause
are commerciaily reasonable for the purposes of the Financial Collateral
Regulations.

Roosiver
Apnointment

At any time after the security constituted by this Debeniure has become arforceable, or
at the request of the Borrower, the Lender may, without further notice, appoint by way of
Debenture, or otherwise in wiiting, any one or more persons 1o be a Recelver of sl or
any part of the Secured Assets.
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2.3

9.4

8.5

8.6

10.

10.1

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from time to time, by way of Debenture, or
otherwise in writing, remove any Receiver appointed by it and may, whenaver it thinks
fit, appoint a new Raceiver in the place of any Receiver whose appointment may for any
reason have terminatad.

Roemuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
rastrictions contained in section 109 of the LPA 1925, and the remuneration of the
Recelver shall be a debt secured by this Debsnture, to the exent not otherwise
discharged.

Fower of appointment additional to statutory powers

The power to appoint 3 Recaiver conferred by this Debenture shall be in addition to all
statutory and other powers of the Lender unday the Insolvency Act 1988, the LPA 1925
or vtherwise, and shall be exercisable without the restrictions contained in sections 103
antd 1089 of the LPA 1825 or othenwise.

Power of appointment exercisabie despite prior appointments

The power 1o appoint a Receiver (whether conferred by this Debenture or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointment in respect
of ali or any part of the Secured Assetls,

Agent of the Borrowsr

Any Receiver appointed by the Lender under this Debenture shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, angagsments,
acts, omissions, defaulis, iosses and remuneration of that Receiver and for liabilities
incurred by that Receiver, The agency of each Receiver shall continue until the Borrower
goes into fiquidation and after that the Receiver shail act as principal and shall not
become the agent of the Lendar,

Powers of Recsiver

Gensral

{8  Any Receiver appointed by the Lender under this Debenture shall, in addition to
the powers conferred on it by statute, have the rights, powers and discretions
sel oul in clause 10.2 1o clauge 10,23,

by A Receiver has all the rights, powers and discretions conferred on & receiver {or
a recelver and manager) under the LPA 1925, and shall have those rights,
powers and discrelions conferred on an administrative receiver under the
Insolvency Act 1988 whether it is an administrative receiver or not.
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16.2

16,2

16,4

10.8

10.6

14.7

10.8

0.9

{cy If thers iz more than ong Feceiver holding office at the same time, each
Fecelver may (unfess the document appointing it siates otherwise) exercise all
of the powers conferred on 8 Recelver under this Debenture individually and 1o
the exclusion of any other Recsiver,

() Any exercise by a Recelver of any of the powears given by clause 10 may be on
behalf of the Borrower, the direciors of the Borrower {(in the case of the power
containad in clause 10.18) or itseif.

Repair and develop Charged Properties
A Receiver may undertake or complete any works of repair, alteration, building or
development on the Charged Properties and may apply for and maintain any planning

permission, development consant, building regulation approval or any other permission,
consent or licence to carry out any of the same.

Grant or accept swrrenders of leuses

A Recelver may grant, or accept, surrenders of any leases or lenancies affecting any
Secured Asset on any terms, and subject 1o any conditions, that it thinks .

Employ personast and advisers

(a) A Receiver may provide services and amploy or engage any managers, officers,
servants, contraciors, workmen, agenis, other personnel and professional
advisars on any lerms, and sublect to any conditions, that i thinks fit.

(b) A Receiver may discharge any such person or any such person appointed by
ihe Borrowst,

Make and revoke VAT aptions to tax

A Recejver may make, exercise or revoke any VAT option 10 tax as it thinks fit.
Hemunaration

A Receiver may charge and receive any sum by way of remunaration {n addition o aft
costs, charges and expenses incurred by ity that the Lender may prescribe or agres with
it

Possession

A Fecelver may take immediate possession of, get in and realise any Sscured Asset.
Manage or reconstruct the Borrower's business

A Haceiver may cary on, manage, develop, reconstruct, amalgamate or diversify or

concur in carrying on, managing, develeping, reconstrucling, amalgamating or
giversifying the business of the Borrower,

Dizpose of Secured Assels
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1010

1041

1012

19.13

10.14

10.15

140,16

18,17

A Recelver may sell, exchange, convert into money and realise all or any of the Secured
Assels in respect of which it is appointed in any manner {including, without fimitation, by
public auction or privale sale) and generally on any terms and conditions as it thinks fit,
Any sale may be for any consideration that the Receiver thinks it and a Receiver may
promote, or concur in promoting, a company to purchase the Secured Assels o be sold,

Sever fintures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of the Borrower,

Sell Book Debis

A Recelver may sell and assign all or any of the Book Dabts in respest of which it is
appoinied in any manner, and generally on any terms and conditions, that it thinks fif,
Yalid receipts

A Recelver may give a valid receipt for all monies and execute all assuranices and things
that may be proper or desirable for realising any of the Secured Assets,

Make settlements

A Receiver may setlle, adjust, refer fo arbitration, compromise and arrange any claim,

actount, dispute, question or demand with or by any person who claims {o be a creditor
of the Borrower or relating in any way to any Secured Assel,

Legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings in relation to any of the Secured Assels as it thinks fit,

improve the Equipment

A Recelver may make subslitutions of, or improvements to, the Equipment as it may
think expedient.

Make calls on Borrower members

A Recsiver may make calls conditionally or uncondiionally on the members of the
Borrower in respect of uncalled capifal with {for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the

articles of association of the Borrower on its directors in respect of calls authorised to be
made by them,

Insure
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10,18

1619

10.20

10.21

13,22

10.23

A Feacslvar may, 711 thinks i, bul without prejudics to the Indemnity in clause 13, affect
with any insurer any poiicy of insurance either in ieu or satisfaction of, or in addifion to,
the insurance required to be maintained by the Borrower under this Debenture,

Subsidiaries

A Receiver may form a subsidiary of the Borrower and fransfer (0 that subsidiary any
Sevured Assed

Borrow

A Hecelvar may, for whatever purpose it thinks fit, raise and borrow money either
unsecurad or on the securdly of all or any of the Secured Assets in respect of which H is

appointed on any terms that it thinks fit {including. if the Lender consents, terms under
which that securily ranks in priority to this Debentura).

Fedeem prior Security
A Receiver may redeem any prior Securily and saitfle angd pass the accounts {o which
the Security relates. Any accounts so sellisd and passed shall be, in the absence of any

manifest srror, conclusive and binding on the Borrower, and the monies so paid shall be
deemed to be an expensze properly incurred by the Raceiver.

Drelegation

A Receiver may delegate its powers In ascordance with this Debenture,

Absolute beneficial vwner

A Receiver may, in relation o any of the Secuwred Assets, exercise ali powers,
authorisations and rights it would be clLoan Agreemenible of exercising as, and do all

those acts and things, an absolute beneficial owner could exercise or do, in the
ownership and management of the Secured Assels or any part of the Securaed Asseis,

incidental powears

A Receiver may do any other acts and things that it
{8) may consider desirable or necessary for realising any of the Secured Assels:

{ty  may consider incidental or conducive o any of the rights or powers confarrad on
a Receiver under or by virtue of this Debenture or law; or

{cy lawfully may or can do as agent for the Borrower.
Delegation

Delegation
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1.2

1.3

12

124

12.2

The Lender or any Receiver may delegate (either generally or specifically) by power of
attornay or in any other manner {o any person any right, power, authority or discretion
conferred on i by this Debenture (including the power of attorney granted under clause
15,11

Terms

The Lender and sach Receiver may make a delegation on the terms and conditions
(including the power 1o sub-delepate) that it thinks fil.

Liabitity

Meither the Lender nor any Receiver shall be in any way liable or raspongible to the
Borrower for any loss or lability arising from any act, default, omission or misconduct on
the part of any Delegate,

Application of proceeds
Ordar of application of procesds

All monies received or recoversd by the Lender, a Receiver or a Delegale under this
Debenture or in connection with the realisation or enforcement of all or part of the
securily constituted by this Debenture (other than sums received under any insurance
Paolicy), shall (subject to the claims of any person having prior rights and by way of
varigtion of the LPA 1925} be applied in the following order of priorty (but without
prajudice o the Lender's right to recover any shortfall from the Borrower):

(g inortowards payment of all costs, liabiities, charges and expenses incurred by
or on behall of the Lender (and any Recelver, Delegate, attormnsy or agent
appoinied by I under or in connection with this Debenture, and of all
remuneration due to any Receiver under or in conneaction with this Debenture;

(b in or towards payment of the Secured Liabilities in any order and manner that
the Lender delermines,; and

{€) inpayment of the surplus (f any) to the Borrower or other person antitled to it
Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound fwhether by virtue of
section 109(8) of the LPA 1925 which is vared accordingly, or otherwise) to pay or

appropriate any receipt or payment fist towards inferest rather than principal or
otherwise in any parlicular order between any of the Secured Liablities.
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12.5 Buspense scoount

All monies received by the Lender, a Racelver or a2 Delegale under this Debenture (other
than sums recelved under any Insurance Policy that are not going to be applisd in or
towards discharge of the Secured Liabilties):

{a}  may, &t the discretion of the Lender, Recelver or Delegale, he credited 1o 2
SUSPENSE ACCOUN;

{by  shall bear intzrest, ¥ any, at the rale agresd in wiiling betwaen the Lender and
the Borrower; and

{c}y  may be held in that account for so long as the Lender, Receiver or Delegate
thinks fil.

13. Costs and ndemnity
131 Costs

The Borrower shall, promptly on damand, pay to, of relmburse, the Lander and any
Receiver, on a full indemnity basis, all costs, charges, expenses, laxes and liabilities of
any kind (ncluding, without fimitation, lsgal, printing and out-of-pockst expenses)
mourred by the Lender, any Recelver or any Delegats in connection with:

{a) ihis Debenture of the Secured Assels;

{y  teking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so) any of the Lender's, a Heceivers or a Delegate's riphls under this
Dabenture, or

{c; taking procesdings for, or recovering, any of the Secured Liabilities,
13.2  Indemnity

{ay  The Borrower shall indemndfy the Lender, each Receiver and each Delegats,
and their respeciive emplovess and agenis against &l liabilities, costs,
expanses, damages and losses {including but not limited o any direct, indirect
of conseguential losses. loss of profit, loss of reputation and all interest,
penalijes and legal cosls (calculated on a WY indemnity basis) and all other
professional costs and expensas) suffersd or wnourred by any of them arising
out of orin conneclion with:

(i the exercise or purported exercise of any of the rights, powers,
authoritiss or discretions vested in therm under this Debenlure or by law
in respect of the Secured Assets;

{5y faking, holding, profecting, perfscling, preserving or enforcing {or
attempting to do 50) the secwrily constituted by this Debenture; or
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4.

14.1

14,

16.1

15,2

(y  any default or delay by the Borrower in performing any of s obligations
under this Debenturs,

() Any past or present emploves or agent may enforce the lerms of this clause
13.2 subject {o and In accordance with the provisions of the Contracts (Highis of
Third Fartias) Act 1888

Further assurance
Further sssurance
The Borrower shall promptly, at its own axpense, take whatever action the Lender or any

Receiver may reasonably require for:

(@) creating, perfecting or protecting the security created or intended o be created
by this Debantureg,

(v faciilating the realisation of any SBeoured Assatl; or

(my facilitating the exercise of any dght, power, authority or discretion exercisable by
the Lendey or any Receiver in respect of any Sacured Asset,

including, without limitation the exsculion of any morlgage, transfer, conveyancs,
assignment or assurance of all ¢r any of the sssets forming pant of {or intended to form
part ofy the Secured Assets {(whether to the Lendar or to iis nomines) and the giving of
any notice, order or divection and the making of any filing or registration which, in any
sush case, the Lender may consider necessary or desivable.

Fower of atiorney
Appointment of attorneys

By way of security, the Borowsr irrevocably appoints the Lender, every Receiver and
gvery Delegate separately 10 be the aliomey of the Borrower and, in its name, on iis
behalf and as its act and Debeniure, o execute any documents and do any acts and
things that:

(@) ihe Borrower is required (o execute and do under this Debenture; or

(I any sttorney deems proper or desirable In exercising any of the rights, powers,
authoritiss and discretions conferred by this Debenture or by law on the Lender,
any Receiver or any Delegate,

Ratification of acts of attormeys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anvthing that any of
its attorneys may do in the proper and lawiul exercise, or purportad exercise, of all or
any of the rights, powers, authorities and discretions referred to in olause 151,
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16.

17,

171

17.2

18,

18.1

18.2

Release

Subject to clause 23 3, atthe end of the Securily Period, the Lender shall, at the request
and cost of the Borrower, take whatever action is necassary {0

{a}y release the Secured Assets from the securfty constituted by this Debenture; and

(by  ra=assign the SBecured Assets {o the Borrowar,
Assignmant and transfer

Assignment by Lender

(a) Al any time, without the consent of the Bogrower, the Lender may assign or
fransfer any or all of s rights and obligations under this Debeanture.

iy The Lender may disclose to any actual or proposed assignee or transferee any
information i is possession that relates to the Borrower, the Secured Assels
and this Debenture thal the Lender considers appropriate.

Assignment by Borrowey

The Borrowsr may not assign any of its rights, or transfer any of its rights or obligations,
under this Debanturs,

Bet.off
Lenders right of set.off

The Lender may at any time set off any liability of the Borrower to the Lender against
any liabiiity of the Lender to the Borrower, whether either liability is prasent or future,
liquidated or unliguidated, and whether or not either liability arizes under this Debenture.
i the liabilities to be set off are expressed in different currencies, the Lender may
convert either fiability at a market rate of exchange for the purpose of set-off, Any
exercise by the Lender of its rights under this clause 18 shall not fimit or affect any other
rights or remediss avallable {o i undar this Debenture or oiherwise,

Exciusion of Borrower's right of set-off

All payments made by the Bomrower 1o the Lender under this Debenture shall be made in
full without any set-off, counterclaim, deduction or withholding (other than any deduction
or withholding of tax as required by law).
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18,

18.1

19.2

18.3

24,

20.1

21,

211

Amendments, walvers and consents
Amendments

Mo amendment of this Debenture shall be effective unless it is in writing and signed by,
or on behalf of, each parly (or its authorisad represantative).

Waivers and consents

{8} Awalver of any right or remedy under this Debenture or by law, o any consent
given under this Debenture, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a walver of any other breach or
defaull. i only appliss in the circumstances for which # is given and shall not
prevent the party giving it from subsequently relying on the relevant provision.

{b) A failure or delay by 2 parly to exarcise any right or remedy provided under this
Debenture or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
rermedy or constitute an election fo affirm this Debenture. No single or partial
exercise of any fight or remedy provided under this Debeniure or by law shall
prevent or restrict the further exercise of that or any other right or remedy. No
glaction to affirm this Debenture by the Lender shall be effactive unless it s in
writing.

Hights and remedies

The rights and remedies provided under this Debenture are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law,

Beverance
Beverance

if any provision (or part of a provision) of this Debenture is or becomes invalid, liegal or
unenforceable, it shall be deemed modified to the minimum axient necessary 1o make it
valid, legal and enforceable. If such modification is not possible, the relevant provision
{or part of a provision) shall be deemed deleted. Any modification {0 or deletion of a
pravision (or part of a provision) under this clause shall not affect the legality, validity and
anforceability of the rest of this Dabenture,

Counterparts

Gounterparis

This Debenture may be executed in any number of counterparts, sach of which when
executed and delivered shall constitule a duplicate original, but all the counterparts shall
together constilute one Debeniure.
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2.

b

23

23.4

232

23.3

Third party rights

Third party rights

{a) Excepl as expressly provided elsewhere in this Debenture, a person who is not
g party to this Debenture shall not have any righis under the Contracts [Righis
of Third Parties) Act 1989 {0 enforce, or enjoy the benefit of, any term of this
Debenture. This does not affect any right or remedy of a third parly which exists,
or iy available, Loan Agresmentrl from that AcL

{0y The rights of the parties o rescind or agree any amandment or waiver under
this Debenture are not subject to the consent of any other person.

Further provisions
independent security

The security constituled by this Debenture shall be in addition to, and independent of,
any other security or guarantee that the Lender may hold for any of the Securad
Liabilities at any time. No prior security held by the Lender over the whole or any part of
the Secured Assels shall merge in the security created by this Debenture,

Continuing security

The security consgtibled by this Debenture shall remain in full forge and effect as a
condinuing security for the Secured Liabilities, despite any seitlement of scocount, or
irtermediate payment, or other matter or thing, unless and untl the Lendar discharges
this Debenture in wriling,

Discharge conditional

Any relaase, discharge or seltlemeant between the Borrower and the Lender shall be
deemed conditional on no payment or secunity received by the Lender in respect of the
Secursd Liabilities being avolded, reduced or ordered to be refunded under any law
relating 10 insolvency, bankruptcy, winding-up, administration, receivershin or olherwise
Despite any such release, discharge or settlement:

{2y the Lender or its nominee may retain this Debenture and the securily crealed by
or under it, inchuding ali certificates and documents relating {o the whole or any
part of the Secured Assets, for any period that the Lender deems necessary to
provide the Lender with security against any sush avoidance, reduction or order
for refund; and

(b} the Lender may recover the value or amount of such securily or payment from
the Horrower subsequently as if the release, discharge or setflement had not
ooourred,
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23.4

23.8

235

24,

24,1

Cartificates

A vertificate or delermination by the Lender as to any amount for the time being dus to i
from the Borrower under this Debenture shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

Consoldation

The restriction on the rght of consclidgation contained In seclion 93 of the LPA 1925 shall
nat apply 1o this Debanture.

Small company moratorium

Notwithstanding anything to the contrary in this Debenture, nefther the oblaining of a
moratorium by the Borrower undsr schedule Al to the Insolvency Act 1386 nor the doing

of anvthing by the Borrower with a view to obtaining such 8 moratorium {ncluding any
pretiminary decision of investigation) shall be, or ba construad as:

{a}y an avent undsr this Debenture which causes any floating charge created by this
Diebenture 1o crysialise;

(B an event under this Debenture which causes any restriction which would not
atharwise apply to be imposed on the disposal of any property by the Borrower,
or

(¢ & ground under this Debenture for the appointment of 8 Recelver.
Motices
Dalivery
Any notice or ofher communication given 1o a2 party under or in connaction with this
Debenture shall ba:
(@)  inwriting,

hy delivered by hand, by pre-paid first-class post or other next working day delivery
sarvice; and

¢y saniio
{i the Borrower atll
Linit B4, Mew Mills BEstate, Gloucsestarshire, GLS 0B85
(v the Lender ab
Lower Grove, Yatton Reynall, Wiltshire, SN14 785

or to any other address as is notified in wriling by one parly o the other from
time {0 lime,



4.2

24.3

24.4

24.5

28,

251

25,2

Receipt by Borrower
Any notice or other communication thal the Lender gives to the Bormower shall be
deamed to have baen received:

(@) T deliversd by hand, at the time it is lefl at the relevant address:

{0y if posted by pre-paid first-class post or other next working day delivery service,

on the second Business Day after posting.

A notice or other communication given as described in clause 24.2{a) o a day thal is
not & Business Day, or after normal business hours, in the place # is raceived, shall be
deerned o have been received on the next Business Dray,

Receipt by Leander

Any notice or other communication given 1o the Lender shali be deemed to have been
received only on actual receipt.

Service of proceedings

This clause 24 does not apply to the service of any proceedings or other docwments in

any legal action or, where applicable, any arbifration or othar method of dispule
resolulion,

Mo notice by emall

A notice or other communication given under or In connection with this Debenture is nat
valid if sent by email.

Governing law and jurisdiction
Governing law

This Debenture and any dispute or claim (including non-contractual dispules or claims)
arising out of or in connection with it or its subject matter or formation shall be governsd
by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agress that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or caim {ncluding non-
contractual disputes or claims) arising out of or in connection with this Debenture or is
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subject matter or formation. Nothing in this clause shall limit the right of the Lender 1o
taks proceedings against the Borrower in any other court of compelien jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions preciude the taking of
proceedings in any other jurisdictions, whether concurrently or not, o the extent
permitied by the law of such other jurisdiction.

2583  (her service

The Borrower irrevocably consents to any process in any legal action or proceadings
under clause 25.2 being servad on it in accordance with the provisions of this Deberure
relating to service of notices. Nothing contained in this Debenture shall affect the right to
serve process in any other manner permitted by law.

This document has been executed as a Debenture and is delivered and takes effect an the date
stated at the beginning of it

Executed as Debenture by STEEL PAD JOINERY LIMITED
acting by CHRISTOPHER WALKER, Director in the

[SIGNATURE OF
DIRECTOR]

[SIGNATURE OF WITNESS]

NAVE: TS 1L Crfipe fmm:.z; Al

ADDRESS: Off Solvo! Hps€ i 4, o LSS
OCCUPATION OF WITNESS: ?‘),z{ifgy Bl

Executed as Debenture by SIMON GASKELL in the / /C’{:,"\/k/ //

presence of:

.ﬁ-

[SIGNATURE OF WITNESS]
NAME:
ADDRESS:
OCCUPATION OF WITNESS:

Ae Aloir
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