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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13535215

Charge code: 1353 5215 0001

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 8th January 2024 and created by ALKOTA GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th January 2024 .

Given at Companies House, Cardiff on 10th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



pATED \ﬁcar DG 2,024

(1) ALKOTA GROUP LIMITED
and

(2) ENTIRE FACILITIES MANAGEMENT LIMITED

{IN ADMINISTRATION)
and

(3) JOHN DAVID HEDGER

AS ADMINISTRATOR OF ENTIRE FACILITIES MANAGENMENT LINMITED

DEBENTURE

WALKTER MORRIS LLP
33 Wellington Street
LEEDS
LS1 4D1,

Tel: +44 (09113 283 2500
Fax: +4d (03113 245 9412
Ref: DBL/OIR/SEN00233,13
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BETWERN:

(1)

(2)

3)

ALKOTA GROUP LIMITED (company registered number 13535215 whose rogistered
office is al Unit 2, Old Brick Works Lane, Chesterfield, 341 7JD (the Conipany);

ENTIRE FACILITIES MANAGEMENT LIMITED (IN ADMINISTRATION) (company
registered muamber: 09788377) whose registered office is at Harrington House Station Road,
Bolsover, Cheslerficld, England, S44 6BE (Kntire Facilities Management) acting by its
Administrator as agent JOHN DAVID NEDGER of Seneca TP Limited, Speedweli Mill, Old
Coach Road, Tansley, Matlock, Derbyshire, DII4 5T7Y; and

JOIIN DAVID HEDGER aforesaid (the EFM Administrator),

Entire Facilities Management and the EFM Administrator together heing the Secured Parties
and rights of the Secured Parties set ont in this Debenture may be enforced by Entire Facilities
Management and/or the EFM Administrator individually or jointly, The EFM Administrator is
patty lo this Debenture in his own right for the purpose only of taking the benefit of the

exclusions of lability and other provisions in his Tavour,

DEFINITIONS

Administrator means any person appointed or fo be appointed by the Sccured Parties as

administrator pursuant to Schedale B1 to the Insolvency Act 1986;

Administrative Receiver means any persun appointed or to be appoinied by the Secured Parties

as administrative receiver pursuant to the exceptions to section 72A (1) or (2) of the Insolvency
Act 1986;

Assets means the Assets as defined in the Sale Agreement

Bool Debts means:

(a)

all book and other debts in exislence from time to time (including, without limitation, any
sums whatsoever owed by banks or similar institutions), both present and future, due, owing
to or which may become due, owing to or purchased or otherwise acquired by the Company;

and
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(b}  the bencfit of all rights whatsoever relating to the debts referved to above including, without
limitation, any related agrecments, documents, rights and remedies (inchuding, without
limitation, negotiable or non-negotiable instruments, guarantees, indemnilies, legal and
equitable charges, reservation ov proprietary rights, rights of tracing, vnpaid vendor's liens

and all similar connected or related rights and assels whatsoever in respect of the same};

Book Debts Account means such account or accounts with any bank which the Secuted Partics

may from time to time specify in writing Tor the purpose of receiving payments of the Book Debis;

Charged Property means the whole or any part of the property, assets, income and undertaking,
of the Company from time to time mortgaged, charged or assipned lo the Secured Parties under

this Debenture;

Costs means all costs, charges or exponses on a [ull indemnity basis of any kind including, without
limitation, costs and damages in connection with litigation, professional fees, disbursements and

any value added lax to be charged on those costs, charges, expenses and dishursemants;

Deferred Consideration means the batance of the Price (as defined in the Sale Agreement)

tolalling, £37,500,
Intellectual Property means together the property described in clauses 3.4 to 3.11 (inclusive),
Interest means at lhe rate charged by the Secured Pariies to the Company Trom time to time;

Receiver means any person appointed or to be appoiuted by the Secured Parties as receiver ar

receiver and manager ot (where applicable} an Administrative Receiver pursuant to this Debenture;

Rights means all the Company's rights, title and interest from time to time in any lease, licence or
uccupational right (or an agreement for any of them) together with all the Company's rights, title
and interest fromn fime to time in any renewsl of, roplacement of or variation to any lease, licence

or occupational vight (or an agreement for any of them),

Sale Agreement means the apgresment for sale of the Assets of Bniire Facilities Management

Limited (in administration) to the Company dated on or around the date of this Debenture;

Secured Liabilities means all obligations and Habilities from time to time due, owing or incutred
by the Company to the Secured Parties of any kind and in any currency {whether incurred alone or

jointly with another) and the Secured Parties' charges, commission, Costs and Interest;
] ¥
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Security Documents means any document eatered into by any person from time to time creating
any Security Intevost, directly or indicectly, for the Secured Liabilities including, without limitation,

this Debenlure;

Security Interest means any morlgage, charge, assignment, pledge, lien, right of set off]
hypothecation, cncumbrance, priotity or other security interest (whether fixed or floating)
mcluding, without limitation, any 'hold-beck' or 'flawed asset' arrangement together with any
preforential right, retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback
artangemient, trust, agreement, declaration of {rust, trust ariging by operation of law, any option or
agreement for any of the same or any arrangement which has substantially the samne commercial

ol substantive effect as the creation of security; and
Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2000,
INTERPRETATION
2.1 In this Debenture:
211 clause and schedule headings are included for case of reference oniy;
2.1.2 words denoting the singular include the plural and vice versa,
2.1.3 words denoting one gender include each gender and all genders;
2.1.4 the word including shall be construed to mean ineluding without limitation;

2.1.5 any roefercnce to the "BEFM Administrator” includes all and any of his

suecessons,

2.1.6  each of the provisions is distinct and severable from the others and if at any
time one or more of such provisions i8 or bhecomes illegal, invalid or
unenforceable the validity, logality and enforceability of the romaining

provisions hereof shall not in any way be affected or impaired thereby.
2.2 Tn this Debenture, unless the context otherwise requires, references to:

2.2.1 persons include references to natural persons, firms, partnerships, companies,
corporations, associalions, organisations and trusts (in each case whether or not

having a separale legal personality);
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222

223

224

227

CHARGE

documents, instruments and agresments (including, without limitation, this
Debentlurs and any document rveferred to in this Debenture) are references to
such documents, instruments and agreements as modified, amended, varied,

supplemented or novated from time to tite;

receivers are references to receivers ol whatsoever nature including, without

limitation, receivers and managers and administiative receivers;

the terms the Secured Parties and the Receiver include, where the context so

permits, references to any delegate of any such porson;
clauses are references to cluuses in this Debenture;

statutory provisions (whete the context so admits and unless otherwise
expressty pravided) sre consirued as rcferences to those provisions as
respectively amended, consolidated, extonded or re-enacted from time to time,
and to any orders, regulations, inslruments or other subordinate legislation

made under the relevant statute; and

a time of day is a reference io London lime,

The Company covenants to discharge on demand the Secured Liabilities and as a continuing

security for such discharge and with [ull title guarantee charges to the Secured Parties the property

set oui below in the manner set out below:

3.1 by way of fixed charge, all the freehold and leaschold properly now vested in or charged

to the Company (not effectively mortgaged in the Secuved Parties' favour by clause 3.1)

and all Rights relating to it;

3.2 by way of fixed charpe all estates or interests in any frechold or leasehold property in the

future vested in ot charged to the Company (not otherwise effectively mortgaged in the

Secured Partics' favour by clauses 3.1 and 3.2) and all Rights relating to it;

33 by way of fixed mortgape by assipnment (subject always to reassignment upon

rederption), all credit balances and bank deposits to the credit of the Company now or

at any time due or owing fo the Company together with the full benefit of all rights and

remedies relating to themn;
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3.4

3.5

3.6

37

3.8

3.9

3.10

3.11

312

by way of fixed charge, all subsisting patents and subsisting rights of a similar nature of
the Company presoent and future heid in any part of the world, applications for patents
and such rights, divisions and continuations of such applications for patents and the right
to apply for any applications in any part of the world (in each case for their full period

and all extensions and renewals of them);

by way of fixed charge, all domain name registrations of the Company present and future
and all applications for them and the right te apply for any of them in any par! of the

world;

by way of fixed charge, all registered trademarks of the Company present and fubwe and
all applicationg for them and the right to apply for any of them in any part of the world

and all unregisterad trademarks of the Company present and future,
by way of fixed charge, all sorvice marks of the Company present and future;

by way of fixed charge all registered designs of the Company present and future and all

apphications for them and the right to apply for any of them in any part of the world,

by way of fixed charge, all inventions, utility models, confidential information, business
names, frade names, brand names, copyright and rights in the nature of copyright, design
rights and get-up and any similar rghts existing in any country (including without

limitation rights in computer software) of the Company present and future;

by way of fixed charge all the body of knowledge, technical experience, expertise and
skills, lechnical processors, secrel processors, Tormulae and technical information held
by the Company from time to time and relating to its business, which is not in the public

domain;

hy way of fixed charge, the benefit (subject to the burden) of any and all present and

Tatlure agreements, arrangement and licenses in connection with the Inteliectual Property;

by way of fixed charge, all the plant and machinery, equipment, fittings, installations and
appatatus, furniture, furnishings, tools, motor vehicles and all other chattels and
moveabic assets (other than fixtures) of the Compuny present and futuce and not regulatly
disposed of in the ordinary course of business and all associated warranties and

maintenance contracts;

by way of fixed charge, all the goodwill and uncalled capital for the time being of the

Company;
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3.14

3,15

3.16

3.17

3.18

by way of fixed charge, all stocks, shares and ather securities held by the Company trom
time to lime in any Subsidiary and afl income and rights derived from or altaching to

them;

by way of fixed charge all stocks shares, and other securities of the Company present and

future and all income and rights derived from or allaching to them;

by way of fixed charge, the benefit of any currency or interest rate swap cap or coliar or
other hedging agreement or any futures fransaction or treasury instrument made with the

Secured Iarties or any third party from time fo time;
by way of fixed charge, the Deferred Consideration;

by way of floating charge all the undertaking and all property assets and rights of the

Ctompany present and future nol subject to a fixed charge under this Debenture.

NEGATIVE PLEDGE

The Company shall not:

4.1

4.2

4.3

4.4

4.5

creats, purport to create or allow to subsist, any Security Interest over the whole or any
part of the Charged Property other than in favour of the Secured Parties or as permitted

by the Secured Parties in wriling; or

without prejudice to clause 4.3 below, sell, lease or otherwise dispose of the whole or any
part of the Charged Properly except in the ordinary course of its trade in respect of that
part of the Charged Property which is subject only to an wncrystallised floating charge in

favour of the Secured Parties; or

sell, assign, factor or discount any of the Book Debts or any future revenues or income;,

or

sell, transfer or otherwise dispose of the whole or any part of its undertaking, propexty or
assels otherwise than i the ordinary course of getting in and vealiging the same in the

ordinary course of the Company's normal trading practices; or

suffer an application for a moratorivm to be made in respect of the Company.
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5

CONVERSION OF FLOATING CHARGE

5.1

52

3.3

54

The Secured Parties may by written notice to the Company convert the floating charge
into a fixed charge as regards such Charged Property as the Secured Partics may specify

(whether generally or specifically) in that natice.

Subject to elause 5.3, the floating charge created by this Debenture may not be converted

into a fixed charge solely by reason ofl

5.2.1 the oblaining of a moratorinm; or

5.2.2  anything done with a view to obtatning a moratorium,
under the Insolvency Act 2000,

Clause 5.2 does not apply:

53.1 to any tleating charge created by this Debenture (or any part of it) which is of
the type referred to in section A52(4) of the Insolvency Act 1986; or

53.2 ta the floating charge created by this Debenture to the extent that it/the assets
ar any part thereofl to which it applies mean that it or any part of it would [all

within section A52(4) of the Insolvency Act 1986.

1, without the prior written consent of the Secured Parties, the Company breaches or
tales any step with a view to breaching any provision of clause 4 (Negative Pledgs) in
respect of any of the Charged Property which is subject to an uncrystallised floating
charge under this Debenture, or if any person levies or attempts to levy any distress,
attachmeni, execulion or other legal process against any of that Charged Property to
which the breach or step relates, such floating charge will automatically, withont notice,

be converted into a fixed charge as soon as that breach occurs or that step is taken,

FURTHER ASSURANCE

The Company will at its own cost at the Secured Parties' request execute any deed or document
pany d ¥

and take any action required by the Secured Parties to perfoct this security or further secure the

payment or discharge of the Secured Liabilities.
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SECURED PARTIES

The EFM Administrator is acting as apent of Bngire Facilities Management and shall have no
personal liabilily under or in conneclion with this Debentore or under any document signed or
cxeculed ider or in connection with this Debenture, nor inrelation to any reluled matter or clatm,
howsoever, whenever and wherever arising and whether such clairm be formnlated in contract or in
tort or both by reference to any other remedy or right and in whatever jurisdiction or forum, and
the Company expressly walves any charge on any assets in the administration of Entire Facilities
Management any right to any priorily payment from those agsets arising under Paragraph 99 of
Schedule B of the Insolvency Act 1986 or otherwise (including any right to ranl as an expense of

the administration vnder paragraph 3.51 of the Insolvency Rules 2016).
DEPOSIT OF DOCUMENTS AND TEIL.LE DEEDS

The Company shall depeosit with the Secured Parties (and the Secured Parties during the

gonfinuance of this Debenture may hold and retain):

8.1 all deeds and documents of title relating to the Charped Property and 21l insurance

policies (or where the Secured Parties agrees, copies of them); and

8.2 gll stock or shave certificates or other documents of title to or representing the stocls,
shares and securitics charged by this Debenture together with duly exceuted transfers or
assignments with the name of the transterces, date and consideration left blank (as the

Secured Parlies requives from time to time),
BOOK DEBTS

9.1 The Company, upon receiving a request to do the same from the Secured Parties, shall
pay the proceeds of the collection and reulisation of its Bools Debts into the Book Dehts
Accaunt, Tt shall not except with the prior written consent of the Secured Parties withdraw
from the Book Debts Account all or any monies standing to the credit of the Book Debts

Account,

9.2 Tf called upon to do so by the Secured Partics the Company shall execute a logal
assignment of the Book Debts to the Secured Parties in such terms as the Secured Parties
may require and give nolice of the lepal assignment to the debtors from whom such debts
are owing or incurred and take such other steps as the Secured Parties may require to

perfect such legal assigmment.
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10

11

12

INSURANCE

The Company shall apply all monies received by virtue of any insurance of the whole or any part

of the Charged Properly in making gouod, or in recouping expenditure incurred in making good,

any loss or damage or, if the Secured Parties so tequires in its sole discretion, towards discharge of

the Secured Liabilitics, The Company shall ensure that all such monies which are not paid directly

hy the insucers to the Secured Parties shall be held by the recipient upon trust for the Secuted

Parties and be applied by the Company in accordance with this clause.

REPAIR AND IDENTIFICATION

The Comnpany shali:

11.1

11.2

11.3

114

at al{ times keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buildings, erections and structures on and in the

Property;

keep all plant and machinery in good repair, working order and condition and fit for its

purpose;

whete it i¥ unceonomic to repair any part of the Charged Property, replace such parl by

another similar asset of equal or greater quality and value; and

if so required by the Secured Parties affix to such of the Charged Property as the Secured
Parties shall specify such plaques, name plates, notices, boiler plates, notices or other
forms of wording of reasonable size and type ia a readily visible position as the Secured
Parties may require to the effect that the Securcd Parties has an inferest in the same as

mortgagee,

ENFORCEMENT

This Debenture will become enforceable when:

12.1

122

any of the Secured Liabililies is not paid and/or discharged in accordance with the terms

of this Debenture; or

the floating charge has crystallised pursuant to the provisions of this Debenture; or
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13

14

12,3

the Company so requests the Secured Parties in writing (whether or not the Sccured
Parties has entered info or taken possession of the Charped Property) Lo appoint any
person or persans (including a manager or officlal of the Secured Parties) to be an

Administrator and/or a Receiver over the whaols or any patt of its assets.

STATUTORY POWER OF SALE

13.1

13.2

13.3

13.4

For the purposes of all powers implied by statufe, and in particular the power of salc
under section 101 of the Law of Property Act 1925 (Powers incident to estate or interest
of mortgagee), the Secured Liabilities will be deemed to have become due when the
security created by this Debenture becomes enforceable and section 103 of the Law of
Property Act 1925 (Regulation of exercise of power of sale) and section 93 of the Law

of Property Act 1925 (Restriction on consalidation of mortgages) will not apply.

The statutory powers of leasing conferied on the Scoured Parlies are extended so as to
authorise the Secured Parties to lease, make arrangements for leases, accept surrender of
leases and grant options on such lerms and conditions ag the Secured Parties may in ils
absolute discretion think fit. 'The Sceurcd Parties is not abliged to comply with any of
the provisions of section 99 (Leasing powers of mortgagor and mortgagee in posscssion)
and section 100 (Powers of mortgagor and mortgages in possession to accept surrenders

of leases) of the Law of Property Act 1925,

Each of the Secured Parties, the Administrator and the Receiver, us the case may be, may
exercise their respective statutory powers of sale in respect of the whole or any part of

the property described in clauges 3.1 to 3.3 (inclusive).

Section 109 of the Law of Property Act 1925 (Appointment, powers, remmmeration and

duties of receiver) shall not apply to this Debenture,

ADMINISTRATORS AND RECEIVERS

14.1

The Secured Parties may at any time after the scourity created by this Debenture becomes
enforceable {whether or not the Secured Parties has entered into or taken possession of
the Charged Property) by writing appaint any person or persons (including a manager or

official of the Secured Parties) to be:
14,1.1  an Administrator; and/or

14.1.2  a Receiver;

Puge 12



14,2

14.3

14.4

14.5

14.6

all upon such terms as lo remuneration and olherwise as the Secured Parties may from
time to time think fi¢ and may similarly remove any of the above office holders and
appoint another office holder in his stead and any Administrator or Receiver so appointed

shail be the agent of the Cowmpany for all purposes,

A Receiver has all the powets 1o do or abstain from doing anything which the Company
could do or abstain from doing in relation to the Charged Property and shall have all the
powers set out in Schedule 1 to the Insolvency Act 1986 as if he was an Administrative
Receiver and all other powers from time to time conferred on Receivers by statute and
shall be able to do all such other acts and things as the Receiver may in his diserelion
consider to be incidental or conducive to any of the matters or powers set out in this
Debenture or otherwise incidenlal or conducive to the preservation, improvement or

realisation of the Charged Property.

Paragraph 14 of Schedule BT lo the Tnsolvency Act 1986 applies (o this Debenture and

to the floating charges contained within it.

An Administrator has all the powers to do or abstain from doing anything which the
Company could do or abstain from doing in relation to the Charged Property and shall
have all the powers of a Receiver and shall have all the powers conferred by paragraph
59 of Schedule B1 and Schedule 1 to the Insolvency Act 1986 and shall be able to do all
such offier acts and things as the Administrator may in his discretion consider to be

incidental or conducive to:
14.4.1  any of the matters or powers set out in this Debenture; and/ or
14.4.2  the preservation, improvement or realisation of the Charged Property; and/or

14.4.3  furthering the objectives described in paragraph 3 of Schedule B! to the
Insolvency Act 1980,

Where more than one Administrator or Receiver, as the case may be, is appointed, each
Administrator or Receiver, as the case may be, has the power to act joinlly and severally
unless the Secured Parties specifies otherwise in the appointment of such Administrator

or Receiver.

The Secured Parties may exercise all powets granted to Admintsirators and Receivers by

this Debenture, whether as attorney for the Company or otherwise.
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147 The powers of the Administraior and Receiver sel out above are in addition to, and
without prejudice to, all statutory and other powers of the Secured Partics as provided in
clagge 13 (Stajntory power of sale) or otherwise and so that, inter alia, such powers are
and remain exercisable by the Secured Parlios in respect of that part of the Charged

Froperty in respect of which no appointment is made of an Administrator or Receiver.

14.8 The Administiator or Receiver, as the case may be, shall apply all money he receives first
in repayment of all money borrowed by him and bis expenses and labilities and in
payment of his fees and secondty towards the remaining matters specified in section
109(R) of the Law of Property Act 1925 (Appointment, powers, remuneration and duties

of receiver).
PROTECTION OF THIRD PARTILES

No pevson (including, without limitation, any purchaser, martpagor or marigagee) dealing with the

Secured Parties shall he concerned to enquire:

(5.1 whether all or some part of the Secured Liabilities has become dug; or
15.2 whether a demand for such Secured Liahilities has been duly made; or
153 whether any power which the Secured Partics, Administrator or Receiver is purporling

to exercise has become exercizable; or
15.4 whether any money remaing due fo the Secured Parties; or
15.5 how any money paid to the Secured Parties, Administrator or Receiver is to be applied.
NO LIABILITY AS MORTGAGEL IN POSSESSION

The Sccured Parties, the Administrator or Receiver will not by virtue of entering into possession
of any of the Charged Praperty be liakle to account as morigagee in possession in respect of the
Charged Property or for any loss upon realisation or exercise of any power, authority or right of
the Secured Parties, Administrator or Receiver arising under this Debenture, not for any act,

default, neglect, or misconduct of any nature whalsoever,
POWER OF ATTORNEY

The Compaay irrevocably appoints, by way of secwity the Secured Parties, each person deriving
title from the Secured Partics, Administrator or Receiver, as the case may be, jointly and severally

to be ils attorney (with full power to appoint substitates and to sub-delegate) to do any act or thing
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18

19

which the Company s, or may hecome, obliged to do pursuant to this Debentare. The Company

ratifies and confirms anything done or purported to be done by any attorney appointed pursuant to

this clause,

CUMULATIVE AND CONTINUING SECURITY

181

18.2

This Deobenture is a continuing security to the Secured Parties regardless of any
intermediate payment or discharge of the whole or any part of the Secured Liahilitics and
will not be prejudiced or atfected by any act, omission or circumstances which, but for

this clavse, might atfect or diminish its effectiveness.

The secwily constituted by this Debentute is in addition to and is not in any way
prejudiced by any rights whatsoever which the Sccured Partics may have in respect of
the Secured Liabilities including, without limitation, any rights arising under any other

Security Interest,

AVOIDANCE OF PAYMENTS

19.1

19.2

No assurance, security or payment which may be avoided under the law or subject to an
arder of the court made under any law relating to banloruptey, insolvency, administration
or winding-up, including, without limitation, the Insolvency Act 1986, and no release,
settloment or discharpe given or made by the Secured Parties on the faith of any such

assurance, sceurity or payment, prejudices or affected the rights of the Secured Parties:

19.5.0 {0 recover any monies from the Company (including, without limitation, any
monies which it is compelled to refund under Chapter X (Malpractice before
and during liquidation; penalisation of companies and company officers;
investigations and prosecutions) of the Insolvency Act 1986 and any Costs

payable by it incurved in connection with such process); or

19.1.2  to enforce the sccurity constituted by this Debenture to the full extent of the

Secured Tiabilities;

The Secured Parties may at its discretion retain the security so created as sceurity for the
Secured Liabilities for a period of one manth plus any statutory period within which any
such agsurance, security or payment can be avoided or invalidated notwithstanding any

release, seftlemnent, discharge or arrangement given or made by the Secured Parfies.
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20

21

22

23

193 If' al any time within the period referred 1o in clanse 19.2 any peorson takes any step
whatsoover yelating to (1) the winding-up or administration of the Company; or (ii) any
arrangement with the ereditors of the Company, the Secured Parlics may retain the whole
or auy part of the security constittiied by this Debentire fov such further period as the
Secured Parties may in its discretion think fit. Such security will be deemed to have been
held and remained held by the Secured Parties as security for the payment to the Secured

Parties of the Secured Liahilities.
PAYMENTS AND WITIHHHOLDING TAXES

The Company shali pay and discharge the Secured Liabilities without any deduction, withholding,
set-off, counterclain, restriction or condition and without regard fo any equities between the
Company and the Sccured Parties, except lo the cxtent that the Company is required by law to
deduct or withhold any amounts payable under this Debenture, in which case it shall pay to the
Secured Parties an additional amount sullicient to ensure that the nef amount reccived by the
Secured Partics afier the requived deduction or withhelding (including, without Timitatior, any
required deduction or withholding on the additional amount) is equal to the amount that the Securcd
Parties would have received had no deduction or withholding been made. Any additional amount

paid under this clause shall be treated as agreed compensation and not as interest.
ASSIGNMENT

The Company may not assign, tragsfer, novate or dispose of any of its rights and obligations under

this Debentuye,

WAIVERS

No faiture or delay or other relaxation or indulgeace on the part of the Secured Parlies (o exercise
any power, right or remedy shall operate ag a waiver thereof nor shall any single ov partial exercise
ot waivet of any power, right or remedy preclude its further cxercise or the exercise of any other

power, right or remedy,
HM LAND REGISTRY

23.1 The Company consents to the Secured Parties applying to the Land Registry on form
RXI (or such equivalent form ag the Land Registty may require) for a restriction to be
entered onto the Proprietorship Register of any frechold or leaschold propeity now or in
the future vested in the Company and charged to the Secured Partics (including any
estates or intetest in any freehold or leasehold property) in the form of the restriction set

out below
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26

“No disposition of the registered estate by the proprietot of the registered cstate
or by the proprictor of any registered charge not being a charge registered before
the entry of this restriction is to be registered without a written consent signed
by the proprielor for the time being of a charge dated [date] in Favour ol [charges]

referred to in the charges register”

and the Company shall do whatever acts or things as may be required in order to procure

the entry of such restriction onto the Proprictorship Register of such property,

COUNTERTARTS

This Debenture may be executed in any aumber of counterparts and all of such counterparts shall

togother be desmed to constitute one and the same instrument.

NOTICES

25.1

Each party may give any notice, demand or other communication under or in connection
with this Debenfure by lotter, facsimile or comparable means of communicaiion
addressed to the other party ul the address identified with its name below or any other
canfact defails nolified from time to time. Any such communication will be deemed to

be given as follows:
25.1.1  if personally delivered, at the time of delivery;

2512 if by letter, two clear business days following the day of posting {or in the case

of aivmail, seven clear days after the day of posting); and

25.1.3  if hy email, facsimile transwmission ot comparable means of communication
during the business hows ot'the Secured Parties then on the day of transmission,

otherwise on the next following Business Day,

252 In providing such service it shall be sufficient to prove that personal delivery was made
or that such letter was properly stamped first class, addressed and delivered to the postal
authorities or in the case of facsimile iransmission or other comparable means of
communication, that a confirming hard copy was provided promptly after fransmission,

GOVERNING LAW

This Debenture, and any non-contractual obligations arising out of or in connection with it, shall

be governed by and construed in accordance with English law,

Page 17



27  THIRD PARTY RIGHTS

A person who is not a party to this Debenture has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Debenture but this docs not affect any right or remedy
of a third parly which exists or is available apart from thai Act (including, without limitation, any
right or remedy arising by virlue of an assignment of the benefit of this Debenture ot any part of

this Debenture which is permitted in accordance with its terms).

IN WITNESS WHEREOF this Debentute has been executed and delivered as a deed on the date written
at the beginning of this Debenfure and the parties to this Debenture intend that it takes effect as a deed
notwithstanding the fact that the Secured Farties may only execute to this Debenture undet hand, or nol

at all,
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EXTCUTED (but not delivered unti
the date wiitten at the stavt

of this deed) AS A DEED by
THE B ADVANISTRATOR, JONN DA VIR HEDGER

for and behalf of ENTIRE FACH ITTIES MANAGEMENT LIMTTED

(without personal Trability) )
pursnant to powers conforred )
under the Insolvency Act 1986 }

in the presence of?

" A= G
Witness name. NLQQ"\\'T ...... .
oscupation
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EXECUTED (but not delivered until
the date writlen at the start

of this deed) AS ADLED by

PETER CURREY a director of Al OUr LIMITED

it the presence of} -
Witiess sighature. ... ,
Wilness nmne.........Lf.(.aL,./..l..’.i..—Qma... O (‘“U\"{D‘ o

.......

tho date written at the start

of this deed) AS A DELD by

THE EFM ADMINISTRATOR, JOHN DAVID HEDGHR

(without personal Hability) 3
pusnant o pawors conferred )
under the Insolvency Acl 1986 )

in the presencs oft

Witness nanw‘&)‘\izwﬁf

ccnpaton [

Paps 1y
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