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Companies House

Registration of a Charge

Company Name: JAMES FLEMING & COMPANY LIMITED
Company Number: SC131587

Received for filing in Electronic Format on the: 03/08/2023 XC952GQJ

Details of Charge

Date of creation: 03/08/2023
Charge code: SC13 1587 0005
Persons entitted: BNP PARIBAS COMMERCIAL FINANCE LIMITED

Brief description: 1. BY WAY OF FIRST FIXED CHARGE: (A) THE FREEHOLD AND
LEASEHOLD LAND OF THE COMPANY BOTH PRESENT AND FUTURE
INCLUDING ANY LAND AND BUILDINGS SPECIFIED IN SECTION 3
OF THE SCHEDULE AND ALL TRADE FIXTURES AND FITTINGS AND
ALL PLANT AND MACHINERY FROM TIME TO TIME IN OR ON ANY
SUCH LAND OR BUILDINGS; (B) ALL EXISTING AND FUTURE RIGHTS
AND INTERESTS OWNED BY THE COMPANY OR ARISING FROM
ANY PRESENT OR FUTURE AGREEMENTS IN RELATION TO THE
FOLLOWING: (I) PATENTS AND PATENT APPLICATIONS, TRADEMARKS
AND TRADEMARK APPLICATIONS (AND ALL GOODWILL ASSOCIATED
WITH THEM); (II) BRAND AND TRADE NAMES; (lll) COPYRIGHTS AND
RIGHTS IN THE NATURE OF COPYRIGHT OR REGISTERED DESIGNS,
APPLICATIONS FOR REGISTERED DESIGNS AND INVENTIONS; AND (IV)
TRADE SECRETS AND KNOW-HOW AND ALL OTHER INTELLECTUAL
PROPERTY RIGHTS AND INTERESTS WHETHER REGISTERED OR
UNREGISTERED.

Contains fixed charge(s).

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

Contains negative pledge.
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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: PDT SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 131587

Charge code: SC13 1587 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 3rd August 2023 and created by JAMES FLEMING & COMPANY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd August 2023 .

Given at Companies House, Edinburgh on 4th August 2023

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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0 THIS DEBENTURE ismadeonthe & day of Aﬁm’)ﬁ' 2023
BETWEEN '. _. ..... ) e

{1} .. the Camgany' (“tha' Company") described in seclion 1 of the Schedule o
attached to and forming part of this debenture ("the Scéhedule™); and '

{2} BNP Paribas Commercial Finance Limiled (a company registered in
.- England and Wales with the number 2713317} of Windsor House, 6-10 :
Mount Ephraim Road, Tunbridge Wells, Kent, TN1 1EE "BNPPCF") which
expression shall include BNPPCF's successors and assigneas), e

| : .’i.. : MEAMN@S OF EXPRESSIONS
S | in this debenture except where the.cér&'iexi 0tharﬁ§$é requis’es.: .
' ‘1.1 the following expressions shall have the meanings assigned lo them balow:
. "the Act” | the Insolvency Act 1986;

"Agreement” - the agreement {details of which are contained in -
- section 2 of the Schedule) made between the
Company and BNPPCF for the purchase of
Gebis and any agreement made in addition to,
“variation of or substitution for such agreement;

C-"assighment” . in relalion to any right governed by Scots law
' : - means "assignation” as that word is understood _
- in Scots law and similardy references to
~“reassignment” shall be construed accordingly;

. "Company’s Account” all amounts now or hereafter owing or becoming
' - due o the Company by BNPPCF including any .
~ amount retained by BNPPCF under clause 10.5
or clause 21.2.2 of the Agreament; :

“Defaultinterest” the 3 month SONIA rate plus 5% {five percent)
. caleulated at the ime a Event of Default ocours:

 "Encumbrance” - - .charge, wmorlgage, lien, pledgs, standard
. securily, hypothec, assignation or other security
right or declaration of trusi;

“Event of Default” any of the events specified in clause 8.2:

. "Fixed Assefs™ {n all freehold and leasehold land and
R  buildings of the Company both present
- and fulure including any land and
. buildings specified in section 3 of the
- Schedule and all trade fixtures and fittings -
and all plant and machinery from time fo
time in or on any such land or buildings;

) ) ~all goodwill and unpaid andior uncalled
capital of the Company,



C i all stocks shares and securities and .
'''''''''''''''''''''''''''''''' B documenis evidencing title to or the right

L . to possession of any property at any time - o
o .- deposited with BNPPCF and the property

S S - mentioned in such documents;

"""""""" o _ {iv) &l Intellectual Property now owned or at o
B - any time hereafter to be owned by the

_____________ . Company,
- “Fhied Ghargﬁe' o such of the Property as for the time being shall
U - Property” .. be subject to the fixed charge created by clause

''''''''' _ - 3.1 and any other of the Properly in respect of .
' - which the floating charge created by clause 3.2
- shall have crystallised;

 "Floating Assets” = (i) all the Properly other than such of the Property
- - as shall for the time being be subiect to the fixed
charge created by clause 3.1 and (i) whether or
- not subject to the fixed charge created by clause
3.1, all the Property located in Scotland or -
' governed by Scots law; '

. "Intellectual Property”  means all existing and future rights and interests
owned by the Company or arising from any
present or fulure agreements in relation to the ~ .
foliowing: S
{a} patents and patent applications, rademarks -
and trademark applications (and ali goodwill

- associaied with them);

{b}brand and trade names;

. {e) copyrights and rights in the nature of copyright -
or registered designs, applications for registered
designs and Inventions; and
{d) trade secrets and know-how and ali other
intellectual property rights and interests whether
regisiered or unregistered; '

~ "Obligations™ . all monetary and other liabilities and obligations -
' ' - now or al any time hereafier owed or incurred by
- the Company to or in favour of BNPPCF, present
or future, actual or contingent, liquidated or
- unliquidated, whether or not incurred jointly with
any other person, whether arising in or by
~contract, tort, restitution, assignment or breach of o
statutory duly and whether arising under the
Agreement or otherwise including any such
_ liability of the Company by virtue of any
- assignment o BNPPCF of any indebtedness
~incurred or to be incurred by the Company for any
.- supply of any goods or services to or any hiring -
- by the Company, T

© "Othier Debts” - all amounts of indebtedness (other than the
- BSpecified Debls and the Company's Account}
- now or al any lime hereafler owing or becoming
Z



due io the Company on any account whaisoaver
---------------------- and their proceeds logelher with the Related

--------------------- ' Rights periaining to such amounts of
---------------- - indebtedness and their procesds; '

"Property”™ the undertaking and ail the properiy righis and
SRR : : R asseis of the Company, whalsoever and
- o o wheresoever, both present and future, including
the Company's siock in trade and ils uncalled
capital and the procesds of such property rights
and assels;

*SONIAY S _or "Sterling Overnight Index Average” means
~ - - on any day, the monthly average “sterling
“overnight indexed average” as quoled by the
- Bank of England on that day, or such other rate
as agreed betwesn the Parties from ime o time
and if that rate is less than zero, SONIA shallbs
- deemed {0 be zero; '

- "Specified Debt” . any Debt (purchased or purported fo be
: ' . purchased by BNPPCF pursuant io the
. Agreement), of which the ownership fails to vest
gbsolutely and effectively in BNPRCF for any _
- reason, logether with the proceeds of such Debt,

COUWriting® ©oany form of communication that is accessible so
o that il may be recorded in a permanent form and
used at any time after it has been made {and
"written” iz 10 be construed accordingly);

- 1.2 " -the expressions "Debt" and "Related Rights" have the meanings .
- respectively assigned o them In the Agreement but so that for the purposes
of the definition of "Relatad Rights" references to a "Debt” and to 2 "Coniract
- of Bale” (where the context so requires) include respectively references to
- an Other Debt and a contract giving rise to an Other Debt;

1.3 - the expression "Schedule B1" shall mean Schedule B1 o the Act, the
axpression “Administrator” shall have the meaning assigned fo it in
paragraph 1{1) of Schedule B1 lo the Act and the expression "Receiver”™

- shall have the meaning assigned to it in section 29(1}a) of the Act (not
being an administralive receiver as defined in section 28(2) of the Act); '

1.4 the singular includes the plural and vice versa and any of the three genders |
" includes either of the others:

1.5 references to clauses and sub-clauses are references to clauses and sub-
: . clauses respeclively of this debeniure; the headings of clauses are for
~convenience only and do not affect or iimit the meaning or extent of any

clause;

16 the meaning of general words introduced by the word "other” are not limited _
- by reference to any preceding word or enumeration indicating a particular
- class of acls matlers or things; :

17 the expressions "including” and "includes” do not limit or restrict any general |
words preceding either of them;
3



---------- 1.8 - where BNPPCF has a right or option to do anything then the right or option
--------- _ - s st its absolute discretion; )
1.8 reference to any Act of Parliament is deemed to include such Act as o
- amended or re-enacted from time to time and any order or reguiation made
under i;

- 110 where in connection with any legal jurisdiction outside England and Wales
' - a word or phrase used in this debenture has no precise counterpart, then
. thig debenture shall be interpreted as i that word or phrase referred o the

closest equivalent in the jurisdiction concerned.

2. - COVENANT TO PAY
5 2. The Company will: '

2.1 an demand fu!iy disch'arge by payment lo 'BNPQCF.WéEhQut any deduction |
or set-off all or any monelary liabilities included in the Obligations; and

2.2 - duly perform all the Obligations cther than monetary liabilities.
3. CHARGING PROVISIONS

3 To secure payment and perforimance as pre’vidéd for in clause 2 the Company .
" hereby charges in favour of BNPPCF with full titie guaraniee:

34 by way of fixed charge, all Fixed Assets, all Specified Debts, the Company's
-~ Account and all Other Debts; :

| 82 - by way of floating charge (io which paragraph 14 of Schedule B applias), :
- the Floaling Assetls, '

4. THE FLOATING ASSETS

- 4. The Company shall be at liberly to sell any item included in the Floating Assets in
' - the normal course of and for the purpose of carrying on ifs business {onlerms not
- less favourable than those usual in a business of the nature of thal carried on by
the Company) until the crystallisation of the flioating charge hereby created in .
" respect of such itam or of ali the Floating Assets,

5 - THE COMPANY'S CONTINUING OBLIGATIONS

5.1 Until the full discharge of ali the Obligations and this debeniure except with th.e prim‘l :
written consent of BNPPCF the Company shall not; '

5.1.1 except as provided in clause 4 or on the written directions of BNPPCF sall,
part with possession of, create any encumbrance over or otherwise dispose
- of any of the Property nor, except as expressly provided for in this
- debenture release, sxchange, compound, set off, grant ime or indulgence
in respect of any of the Prapertly; '

©5.1.2 enter into any factoring or discounting agreement or any other agreement
- for the sale and purchase of debis except with BNPPCF,

_ '5.52 - Without prejudice to any other provision of this debenture, unless otherwise agresd
- nvwriting by BNPPCF and subject to section 484(2) of the Companies Act 1985
4



------------------- 5.2.1.- the Company shall not create any fixed security or other fleating charge
--------- “over any part of the Property ranking in priority to or equally with the floating charge
created by Clause 3.2 afier ils execution of this debeniure expact any fived or

fioating securily In favour of BNPPCF: and

5.2.2 the floating charge created by clause 3.2 shall rank in priority to any fixed
- securily or other floating charge created by the Company after its execution ofthis
debenture except any fixed security in favour of BNPPCF. :

5.3 All the provisions of the Agreement relating to the Specified Debts contained in the
' - Agreement shall apply to all Specified Debts as if such provisions were set out in
- this debeniure in full and as if the ownership of all such Specified Debts were
vested in, or held on trust for, BNPPCF in accordance with the Agreement. All the
provisions of the Agreement relaling to the rights to or ownership of goods included
in the Related Rights shall apply to any goods included in the Property.

§4  In addition to and without prejudice o the provisions of clause 5.3 untii the charges '
- contained in this debenture are fully discharged:

54,1 BNPPCF shall at all times have the sole right to collect any of the Other
Debis and the Company shall assist BNPPCF in any way that i may require
for that purpose and, if called upon to do so at any time by BNPPCF, atthe

: Company's expense (inchuding any applicable stamp duty) in such form as
. BNPPCF may prescribe the Company shall:

5.4.1.1 complete and execute a formal written assignment of any or all of
the Other Debts and give writien notice of such assignment to every
person by whom any such Other Debt shall be owing; and

5.4.1.2 {(whether or not such wrillen assignment shall have been executed)
give irrevocable instructions {o such persons to make payment of all
Other Debts {then owing or to become owing by such persons
 thereafier) direct to BNPPCF; and

. 5.4.2 BNPPCF may at any time apply any part of the Company's Account in the
' - discharge of any part or the whole of the Cbligations.

55 Without prejudice to BNPPCF's rights under clause 5.4 the Company shall for the
. . benefit of BNPPCF: :

- 5.5.1 collect in the Other Debts (except any Other Debts assigned to BNPPCF
under clause 5.4) in the ordinary course of business (which expressions
shall not include facioring or discounting or seliing or ctherwise disposing .
of the Other Debts in any other way);

5.5.2 prompily pay into such bank account as BNPPCF shall at any time specify
in wriling any moneys which the Company may receive in respect of the
. Other Debts and pending such payment hold such moneys in trust for
BMPPCF in accordance with the Agreement. '

56 The depany hereby underiakes in addition {0 and without prejudice to any other
" underiaking given elsewhere in this debenture: '

561 at any time If so required by BNPPCOF (af the Cempaz}y‘s expe'nselinciuding '
any applicable slamp duly) (o execule such documents and do such other
things as may be requisite o perfect or complete to BNPPCF title to any of

5



- the Property (other than the Specified Debts or Other Debts) or o enable _
''''''''''''''''''''''''''''' - BNPPCF to exercise any of its rights under this debenture including the
""""""" - execution of a legal morlgage of any of the freehold or leasehold land and
- buildings included in the Fixed Assets;

5.6.2 . at all times during the continuance of this debenture to keep all such items’
included in the Properly as are tangible in a good state of repair and proper
- working order;

- 5.8.3 to keep all items included in the Property fully insured io their replacement
value with an insurer approved by BNPPCF against all risks for which
insurance ¢over Is usual in a business of the nature of that carried on by
the Company and promptly to pay all premiums and other sums payable for ;

- this purpose and if 50 reguired to produce the receipts for such paymenis

o BNPPCF,; and

- 5.6.4 to hold on trust for BNPPCF all the rights of the Compariy and any sums .~
' received under any such policy of insurance and to keep such sums
received separate from the Company's own monies and to pay them to .
.. BNPPCF on demand. o

57 Inthe event that the Company shall fail to pay any insirance premium of other sum
' .- for which provision is made in clause 5.6.3 BNPPCF may pay such premium or
. sum and recover it from the Company.

5.8 - At any time when the statutory power of sale or the right to appoint a Receiver is
- exercisable under the provisions of this debenture, whether or not such DOWETS OF |
right shall have been exercised, the benefits of all insurances relating to the -
- Property shall vest in BNPRCF.

8.8 Until the charges conlained in this debenture are fully discharged the Company _
- shall not without the prior wrilten consent of BNPPCF exercise any statutory or
other power of graniing or of agreeing to accep! surrenders of leases or tenancies _
~ofany or any part of any freehold or leasehold land and buiidings charged by clause

o 3.

510 Governing Law of Intellectual Property |

5.10.1 The Company and BNPPCF acknowledge and agree by their execution of -
- this debenture that any Intellectual Property charged by way of this debenture has
~_been created in accordance with and is govemed exclusively by the laws of
England and Wales for the purpose of the securily created by way of this
. debenture. '

5.40.2 The Campany undertakes to BNPPCF that any Intellectual Pmpeﬁy :
. acguired or otherwise owned by the Company afier the date of this Debenture shall -
.. be created in accordance with, and governed by, the laws of England and Wales.

8. OTHER ENCUMBRANCES

6. The Company hereby warranis thal except as stated in section 4 of the Schedule
- or as hitherto disclosed lo BNPPCF in writing it Is the beneficial owner (or, in the -
case of Properly which is located in Scolland or governed by Scots law, the owner)
of ali tems included in the Property and that all such items are free from any
- Encumbrance and that the Company is able to give a full title guarantee in respect
- of all of them. The Company shall not without the prior written consent of BNPPCF
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create or permil to subsist any Encumbrance which affecls or may affect the
""""" * Property or any part of it.

7. POWER OF ATTORNEY

-7 The Company hereby irrevocably appoints BNPPCF and the Direclors and the
. Company Secretary for the time being of BNPPCF and any Receiver appointed by
. virtue of an appoiniment pursuant to clause @ (each acting in their own respective
interests) jointly and each of them severally to be the attorney of the Company to ™~
- execuie in the name of the Company such deeds and documents and to do such
- ofher things as may be requisite to perfect o BNPPCF tille to any of the Property _
~or to enable BNPPCF to exercise any of its rights under this debenture including -
its rights to enforce payment of and collect any of the Other Debls or Specified
“Debts and to realise any other of the Property and for the purpose of receiving all |
. monies payable under any policy of insurance referred to in clause 5 and for
. compromising or compounding any claim under it.

8. ENFORGEMENT

- 8.1 Sections 93 and 103 of the Law of Property Act 1925 and the restriction in section
- 108(1} of that act shall not apply to this debenture and upon the occurrence of any
Event of Default or at any time after il (except during & moratoriurn in relation to the
- Company as provided for in paragraphs 43 or 44 of Schedule B1) BNPPCF shall
be entitled on demand to payment in full of ail or any part of the monetary labilities
included in the Obligations and, without prejudice to BNPPCF's rights under the
. Agreement and any other of its rights under this debenture (whether or not
 BNPPCF shall have exercised any of those rights) BNPPCF may exercise any of
the following righis:

8.1.1 lo exercise any of BNPPCF's powers of possession and sale of any of the o
- Fixed Charge Property; '

842 o appoint any person to be @ Receiver over any of the Fixed Ghas’ge' '
' -Property;

813" by nolice to the Company to crystallise the ficating charge created by clause
: 3.2 in respect of all the Floating Assets or any item included in them and
thereby {o terminate the Company's right to deal with such assets or item
- in the ordinary course of business in accordance with the provisions of
-clause 4,

82 .. The Events of Defaull are as follows:

- 8.2.1 any breach of any of the Ccmpahy‘s' obligations 'and'is‘ndertaksngs under
this debanture;

. B.2.2 the failure of the Cmﬁ;’;any o pay any maneiary iiabi!iiy'inciuded in the
' Obligations when it is due o be paid:

823 the calling by the Company of any meeting of its creditors; -

824 ~the Company becoming unable to pay its debls within th'e meaning of
 Section 123 of the Aat)

825 the levying or threat of execution or distress or diligence on any of the
Property;



-B8.2.6  the appointment of a Receiver of any parl of the Company's income or
. assets;

...... X 8,2,?_ the serving or threat of a garnishee order nisi or other third party order dh .
''''''''''' o - any debior of the Company in relation io any judgement debi owing by the -
- Qompany,;

8.2.8 the preseniation of a petition for the winding up of the Company;,

8.2.9 in relation to the Compeany an administration application under paragraph -
- 12 of Schedule B1 or the appoiniment of an administrator under paragragh
14 or paragraph 22 of Schedule B1 or the appointment of a provisional
- liquidator, judicial factor, tfrusiee or similar officer;

8.2.10 a proposal for a voluntary arrangement between the Ccmpany and its
cradilors whether pursuant (o the Act or otherwise;

'8.2.11 the cessation of the Company's business or a threat by the campahy'o{ B
such cessation;

- B.2.12 a resolution of the members of the Company for its winding up;

8.2.13 any event which in the opinion of BNPPCF jeopardises any part of the
' security affordsd by this debenture; :

©o8.2.14 any event {olher than any eveni mentioned in this clause) which gives
BNPPCF the right to give notice for immediate termination of the Agreement
in accordance with the lerms thereof whether or not BNPPCF shall have
exercised any such right;
- 8.2.15 the occurrence of any event analogous o any of the events referred to
above in any jurisdiction to which the Company is subject

© 8.3 - Without prejudice to the rights of BNPPCF conlained in clause 8.1 the floating
' charge created by clause 3.2 shall crystallise automatically, without the - _
.- reguirement for any nolice or other act by BNPPCF, inrespect of any item charged
- by such charge upon which distress or execulion is levied or threatened. L

‘8.4 in the event that the {loating charge created by clause 3.2 shall have crystallised .
- - as to part only of the Fioating Assets the Company shall be at liberty to deal with
- the remainder of the Floating Assels in accordance with the provisions of clause 4
without prejudice to the rights of BNPPCF pursuant to clause 8.1 in relation to such
remmainder of the Floaling Assels.

8.5 Any provision in this debenture in respect of crystaliisation of the floating charge
- shall not apply to any Property situated in Scotland or governed by Scots law and
the floating charge created by clause 3.2 shall, in respect of Property situated in -
Scotland or governad by Scols law, be converled o a fixed charge only in
accordance with Scols law. :

- 8.6 Upon the apoointment of an Administrator to the Company by any means every
- Receiver appointed under this debeniure shall vacale office.

9. APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

| 91 The power of appointing a Receiver under this debenture may be exercised in o
- writing under the hand of any Director or the Company Secretary for the time being
of BNPPCF or of any person authorised in writing by any of them. BNPPCF may .
8



- in like manner remove any such Receiver =0 appoinied and (in the case of the
........ - removal or the vacalion of office or the dasth of any such Receiver) appoint another
"""" " person of persons in the place of such Recaiver, '

- 9.2 Every receiver so appointed shall have the power:

- 8.2.1 o iake possession of, {o enforce payment of and to collect or o realise any s
_ of the Charged Properly in respect of which he shall have been appointed
or any part thersof in such manner and upon such lerms as he shall in his -
absclule discrelion decide;

' 9.'2!2' ‘to make any arrangement of compromise as he may consider requisite on -
behall of the Company with any other person in respect of any such
Charged Property;

: 8.2.3 _ ‘without any of the restrictions imposed bf,? the Law of Property Act 1925 to
sell and assign any of such Charged Properly on such terms and (o such
- persons as he may consider expedient;

9.2.4  to exercise all the powers provided for in the Law of Property Act 1925 as if :
the Receiver had been duly appointed under such Act; o

9.2.5 to appoint solicitors managers and agents for any of the above purposes
- on such terms and for such periods as the Receiver shall think fi; '

8.2.6 for any of the purposes hereby authorised to borrow from any bank or other
person on the security of any of such Charged Froperty on such terms as
© the Heceiver shall consider expedient including (if BNPPCF shall so
- consent) terms by which such security shall rank in priority (o this charge;

j 927 to carry out and enforce performance of any contract {or any part of it)
- giving rise to any Specified Debi or any Other Debt; '

'9.2.8 to give effective receipts for all monies and other assels which may come
~into the Receiver's hands in the exercise of any power hereby conferred
- upon him which receipls shall exonerate any person paying or handing over
such monies or assels from ail liability {0 see lo the application thereof or fo
. enquire as o the propriety or regularity of the Receiver's appointment;

9.2.9 'to do all such other acls or things which the Receiver may consider (o be.'
~incidental or conducive o any other purposes authorised hereby and which
he may fawfully do as agent for the Company;

8.2.10 to exercise all the powers conferred on Receivers by the Act {including, for .~
the avoidance of doubt, the powers of a Scotlish Receiver under Schadule
L 2tothe Act) '

9.3 If two or more individuals shall hold office as Receiver of the same item included in -
' the Property by virtue of an appointment in accordance with clause 2.1 such
. individuals shall have the right to exercise all or any of their powers severally as
- well as jointly.

8.4 - Every Receiver appointed in accordance with clause 9.1 shall at all times be the
' - agent of the Company and the Company shall alone be responsible for all acis
defaulls and omissions of such Receiver and for the payment of all his
remuneration, costs and expenses. BNPPCF shall be under no fiability to any such
Receiver for his rermmuneration, costs, expenses or in any other way whalsoever,
9



85 Neither BNPPCF nor any Recelver appointed under this debeniure shall be liable ..
TR . to account as mortgagee in possession in respedt of all or any of the Property nor
- shall any of them be liable for loss on realisation or for any neglect or default of any -
_ . nature in connection with the Property for which a morlgages in possession may -
.+ be liable as such.

- 8.6 The Company hereby undertakes to indemnify and hold harmless any Receiver
: appointed under this debenture against all actions, claims, expenses, costs and
fiabilities which may at any time and in any way may be incurred by him or by any
" person, for whose debt or defaull he may be answerable, in respect of anything
- done in the exercise or purported exercise of his powers in conneclion with this
" debeniurs,

10. -APPLICATION OF PROCEEDS BY RECEIVER

10 All monies received by any Recsiver appointed under this debénmré'shaﬂ be - -
' ~ applied (subject to the claims of any creditor having priority io this debenture) for .
. the following purposes in the following order;

10.1. in payment of all costs charges and expenses of and in relation to his _
appoiniment and the exercise of his powers and of any oiher expenses -
- properiy discharged by him:

102 in payment of his remuneration as agreed between him and the narscn who o
appointed him;

10.37 in payment of any costs relating to the realisation of any property; .

104 in or on account of the discharge of the Obligations including any interest
- for which provision is made in this debenture; and :

105 in payment of any surpius to the Company. _
& AP?@ENTMEN?, POWERS AND DUTIES OF AN ADMINISTRATOR

1.7 Upon or at any time afler the occurrence of any Event of Default (in addiion toand
without prejudice to the provisions of clauses 8 and 9) BNPPCF may, in accordance
with the provisions of paragraphs 12 to 18 inclusive of Schedule B1, appoint any
person who is qualified to acl as an insolvency practitioner in relation to the

- Company as Administrator of the Company.

. 11.2 Every Administrator appointed under clause 11.1 shall have the status and all the
powers and duties of an administrator for which provision is made in Schedule B1. -
- BNPPCF shall be under no liability to any such Administrator for his remuneration,
cosis, expenses or in any other way whatscever,

" 11.3 . The functions of every Adminisirator appointed under clause 11.1, including the
distribution of all monies received by him, shall be as provided in paragraphs 59 to
73 inclusive of Schadule B1.

114 . The power of appointing an Administrator under this debenture may be exercised
© in writing under the hand of any Direcior or the Company Secretary for the time
_being of BNPPCF or of any person authorised in writing by any of them. in the . _
case of the vacation of office or the death of any such Administrator BNPPCF may - .
. In like manner appoint another person so qualified in the place of such -
. Administrator, e
1



LIABILITY

12.1 - All expenses charges and costs of any nature whatsoever incurred by BNPPCF in |
- connection with the preparation or enforcement of this debenture or in the exercise
-of any powers or right conferred on BNPPCF hereby shall be payable by the
- Company on a full indemnity basis and any amount so payable shall be included
_in the Obligations.

12.2  |If the Company shall fail to pay any monetary liability included in the Obligations it - |
- must immediately on demand by BNPPCF pay:

12.2.1 Default interest on the amount unpaid and from time to time outstanding for
the period beginning on its due date for payment and ending on the dale - -
BNPPCF actuslly receives payment, both before, on and after decree or -

. judgment.

. 12.2.2 Such Default Interest {if unpaid) shall be compounded monthly but will -
remain immediately due and payable.

12,3 Awritten certificate from BNPPCF's company secretary or auditor of the amount of
the monetary liabilities included in the Obligations at any time shall be conclusive .
_evidence (save for manifest error} in any proceedings against the Company.

: 43, RECORDS AND DOCUMENTS AND ACCESS TO PREMISES

- 13.1 - The Company shali keep proper books and records of account and shé?i make true
- and complete entries in them of all transactions relating to any of the Company's
. business and the Property.

13.2  Any duly authorised official of BNPPCF and any Receiver appointed by BNPPCF
~and any person authorised by such Recsiver shall have the right at any time
. {except during a moratorium in relation to the Company as provided for in
- paragraphs 43 or 44 of Schedule B1) to enter upon any premises at which the
Company carries on business and upon any other premises in which any part or all -
. of the Property is situated or for the time being kept or stored for any of the following
. PUTpOSEes: '

- 13.2.1 gaining access io or inspecting or, following any Event of Default, taking -
possession of any of the Company's accounts books ledgers computer data -
and other records and documenis included in the Fixed Charge Property;

13.2.2 taking copies of any of such accounts books ledgers data records and .
documenis at the Company's expense;

1323 inspecting andfor, after any Event of Defauit, taking poésesséon of any of - |
the Fixed Charge Property; '

- provided that the exercise of such right before an Event of Default shall be 'subj'eic&
to enlry being made during the Company's normal husiness hours and on
reasonabie notice,

133 - The Company shall supply to BNPPCF, at the Company's expense, any
- information relating fo the Company’s business as BNPPCF may require.

14, BNPPCF'S ADDITIONAL RIGHTS
S I



141 The grant by BNPPCF to the Company or to any other person, including any person .
' for whose lability the Company is surely, of any time or indulgence or the making -
by BNPPCF with the Company or any such person of any arrangement composition
- ar agresment not to sue shall not discharge or in any way affect any of BNPPCF's .
rights under this debentiure.

14.2 - BNPPCF may abstain from perfecting, compleling or enforcing any securities, -
- guaraniees or other rights which it may now or al any time have from or againstthe .
- Gompany or any other person and may substitute, release, alter or deal with the .
- same in any way without affecting its rights under this debsniure,

143 If BNPPCF receives or is deemed to have received notice of an Encumbrance
' - which affecls any of the Property and which is crealed subsequent 1o the date of
this debenture then BNPPCF may opsn a new account with the Company, W
BNPPCF does not at the time of such notice or deemed notice open a new accourt
. then BNPPCF will be treated as having opened a new account at that time. Any
~ paymenis received by BNPPCF from the Company subsequent 1o the time of that
notice or deemed notice will be credited or treated as having been credited o 3
‘new account, Consequently no such payment will operate to reduce any of the
 Obligations secured by this debenture until such time as BNPPCF is satisfied as to
the priority of this debenture over such subseguent Encumbrance.

144 Any discharge given by BNPPCF to the Company in respect of this debenture or
of any of the Obligations shall be deemed to be void and of no effect if any security -
taken from or payment made by the Company or any olher person, which had been
{aken into account by BNPPCF in giving that discharge, is subsequently avoided
or reduced by or in pursuance of any provision of law or of any determination of a

. court or tribunal of competent authority. The paper on which this debenture is
_ written shail remain the properly of BNPPCF notwithstanding any such discharge.

15, COMBINATION OF ACCOUNTS

15, o BNPPCF may at any time without notice or other fom’iaiiiy ceﬁ%bine‘ any two or 'mare _
"~ accounts heid by it in the name of the Company.

16.  NOTICES

16. Any notice or demand required of permitted to be served or made by BNPPCF
- shall be validly served or made if handed to any officer of the Company or if sent
by first class post or delivered lo the registered office of the Company or to s
- address stated in section 1 of the Schedule or iis address last known to BNPPCF
- or to any address at which the Company carries on business or if transmitted by -
. facsimile or e-mail to the facsimile number or e-mail address (as the case may be)
of the Company as made known by the Company to BNPPCF at any tima. Notices
and demands served personally shall take effect upon such service and notices .
.. and demands sent by post shall be conclusively deemed io have been received
within seveniy-two hours of the Yime of posting and notices and demands
- transmitted by facsimile or e-mail shall be effective upon transmission. -

17.  INTERPRETATION AND GENERAL PROVISIONS

17.1 - The security created by this debenture shall be additional to and not in substitution
for any other security created or which may hereafter be created in respect of the
- Obligations and it shall be a continuing security and it shall not be considerad to be
- satisfied in whole or in part by any intermediate payment by the Company.

i2



17.2 This deed shall be consitrued and take effect according to English law and the
Company hereby submits to the non-exclusive jurisdiction of the English Courts, If
arny provision of this debenture shall be held to be invalid or unenforceable no other
provision of it shall be affected and all such other provisions shall remain in full
force and effect -

173 i any of the provisions of this debenture conflict with any provisions of the
- Agreement the provisions of the Agreement will pravall,

17.4  Where this deed is handed undated o BNPPCF, it is done 5o o the basis that it
shall not be treated as being created unill dated by BNPPCF. The Company
hereby authorises BNPPCF as agent for the Company o date this Deed at any

time after it is handed over. Upon such dating this deed shall be deemed o be
- deliverad.

- 17.5 . This Deed may consist of ahy numiber of documents, each in identical form, all of
' - which together shall be deemed 10 constiiute one Deed.
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iN WITNESS WHEREOF these presents have been duly executed as a Deed by the
Company and have been signed on behalf of BNPPCF by an official duly authorised so to
" do on the day and vear stated above:

. COMPANY

. SIGNED and Delivered as a Deed on the
A day of ... Py, 2023
. by David Robert Amos
as director for and on behalfof _
JAMES FLEMING & COMPANY LIMITED
U in the presence of-

- Signatureotwé!ness:”:- MS;../{ SRR

Name of wilness: p4natio SampSASe

_ Address of witness: R L€ MEADaW @i_‘@ AR
C MAWISA Bswl S

Ocoup étion af.witnelssi:' - _ o
P Y . LW W TP iﬂqﬁoﬁ%{uﬂ.ga% .

BNPPCF
SIGNED and Delivered as a Deed on the
e dayof .ooociiieeniiinnnn. 2023 -
by o '
" as direcior/fattorney for and on behalf of - -
BNP PARIBAS COMMERCIAL

" FINANGE LIMITED
in the presence of:-

e o e ommt® S S .

- Signature of wilness:
 Name of witness:

- Address of witness:

“Occupation of witness:



~ - IN WITNESS WHEREOF these presents have been duly executed as a Deed by the
Company and have been signed on behalf of BNPPCF by an official duly authorised so tn
. do on the day and vear stated above:

COMPANY

. SIGNED and Delivered as a Deedonthe -
e s 1T U 2023 '
by David Robart Amos
‘as director for and on behalf of -
. HJAMES FLEMING & COMPANY LIMITED -
. . in the presence of -

...........................................

Yerar® trme? oot ena®® Yot Sepsd :

. .Sign'amre of witness.
Mame of wilness:

 Address of witness:

Occupation of witness:

- BNPPCF

- SIGNED and De!were as a Dead o the
b dayof P, 2023
b? NIEMaun Beo ﬁ% .
as directoratiomey for and on behalf of
BNP PARIBAS COMMERCIAL
FINANCE LIMITED
- i the presence of-

' Signature of witness: ZGM%

Name of witness: (,fw«y éﬁﬁm

Address of withess: ? D nEhereof CM{CZ/L?‘.
%ﬁ%ﬁﬂdgﬁ Ay
TA D PLE

) Q}ccupaieon of withass: W ﬁzg&?ﬁ%r\?f

R T
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