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Registration of a Charge

Company Name: CMS ESTATE PLANNING LTD
Company Number: 11378680

Received for filing in Electronic Format on the: 01/04/2022 XB102FYG

Details of Charge

Date of creation:  31/03/2022
Charge code: 1137 8680 0001
Persons entitled: = CLYDESDALE BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11378680

Charge code: 1137 8680 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2022 and created by CMS ESTATE PLANNING
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 1st April 2022 .

Given at Companies House, Cardiff on 7th April 2022

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



 DEBENTURE
by - T
- CMS Estate Planmng Ltd |
._ _m favour of

_— "-."'Clydesdale Bank PLC (tradmg as bnth PO
e Ciydesdaie Bank and Yerkshwe Bank) -

Date \ Mm;% mma R e
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DEBENTURE ................................ ’
Dafed t:)%, M . 2022 B .

by
Name:. = R CMS Estate Planning Lid  ~
.Campan.g.{ N.u'm.h.er: o | 11378680 - .
Registered Office: Courtyard Office 3 Uf:);ﬁe'r Aynﬁ'o" Gféx}nés,ﬂynhé,'

Oxfordshire, United Kingdom, OX17 3AY

| ("the-ccmp'any")' R

in favour of:_

Mame: . Clydesdale Bank PLC (tradiﬁng 3§ both Clydesdale
T "Bank and Yorkshire Bank) _

Company Number: S - 8C001111

Registered Office: 308t Vincent Piace, Giésgow; G1 2HL

Details for Notices: _ R I o

Address: o Business Fulfilment Team - Securities, 7-8 North -

: o .. “Avenue, Clydebank, G811 2NT B

© Fax . 01138072448 (CB)/ 0113807 2359(YB)

© 7 Reference: - . T

(“the Bank™)

o comprisingz

Legal mortgages, fixed charges and floating charges (as detailed in Clause 2) over, in
aggregate:

the whole of the property, assets and rights (including uncalled ca;ﬁiial) which are or may
from time to time while this Debenture is in force be comprised in the property and
undertaking of the Company. L _ _ :

{("the Charged .A's'sets‘“) _

in respéct of:

All present and future obligations and liabilities (including without limitation all sums of

- | principal, interest and expenses) whether actual or contingent and whether owed solely or -
‘| jointly and whether as principal debtor, guarantor, cautioner, surety, indemmnifier or _

otherwise {or the equivalent in any other relevant jurisdiction) of the Company to the Bank;

and in whatever manner and on any account.

{("the Secured Liabilities”} -

Other defined terms used in this Debenture are as set out in Clause 24.
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R _ 1. SRR Undeﬁaking to Pay Secured Lighilities

- The Company: - - . - e
i1 undertakes to pay and discharge the Secured Liabilities to the Bank or as the
Bank may dsr&ci :

11 - onthe éue date for paymeﬂi or perfefmance Df the Secured Lrabiht{es |
' - concerned as provided by the terms of any agreement or document
constituting the same; and

142 - inthe absence of any express provision for payment and performance of
- the Secured Liabilities concerned on written demand by the Bank;

1.2 . agrees that if it shall fail to pay any part of the Secured Liabilities when due then’
- . such amount shall bear interest (after as well as before judgement and payableon .
- demand) at 6% over the Bank of England Base Rate as it may vary from time to
time from the due date until paid in full;

13 agrees with the Bank that a certificate signed by or on behalf of the Bank ais to the
. amount, calculation or nature of the Secured Liabilitles or any part of them will, in
- the absence of manifest error, be conclusive and binding on the Company,

g Charging Provisions

24 The Company as security for the due and purictual payment anid performance of
" the Secured Liahilities and with full title guarantee hereby charges o the Bank:

_ 211 by way of legal mortgage all freehold and leasehold property descrzbed
.in the Schedule (if any);

212 by way of fixed charge:

2121 . all estates or interests in any freehold or leasehold property
' .. belonging to the Company now or at any {ime after the date
" of this Charge (other than any property charged in terms of
clause 2.1.1) together with all buildings and fixtures o
(including trade and tenant's fixtures) which are at any time -
on or attached to the property, :

2422l :p'res'ent and future interests of the Company in the |
proceeds of sale of any land and all present and future
tlicences of the Company o enter upon or use land;

2123 . ali rents receivable from any lease granted of any freshold
" orleasehold property by the Company, '

2124  all plant, machinery and other equipment legaliy and
‘beneficially owned by the Company, whether now or in the
L fulure;

2.1.25 ali stocks, shares and other securities owned (atlaw orin
- equity) by the Company now or in the future and all rights,
money or properiy of a capital nature at any time accrumg
“or offered in relation to them or derived from them;
2126 all rights, money or property of an income nature at any time
' accruing or payable in relation to the siocks, shares and
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....... other securities charged by clause 2.1.2.5, whether by way
. . of dividend, distribution, inferest or otherwise; .

2427  altrghts and interest in and claims under all insurance of
assurance contracts or policies now or in the future held by
“or for the benefit of the Company (including all money N

" payable under them},

L 2428 o allpatents, registered and unregistered trade and service
o -~ marks, righis in passing off, copyright, registered and :
unregistered rights in designs and database rights andany .
other intellectual property rights, in each case now or in the -
" future held by the Company {whether alone or jointly with
~ others) anywhere in the world and including any extensions
and renewals of, and any application for such rights; '

2128 allthe Company’s rights now or in the future in relation to.
trade secrets, confidential information and know how,

I U AT, o 21210 al present and future book debts of the Company and other
: : ' e monies due, owing, payable or incurred to the Company -
~ now or in the future; N :

21211 all warranties, instruments, guarantees, charges, pledges,
: “and other security and all other rights and remedies
 available to the Company in respect of any Fixed Charge -
Assets;

2.1.2.42 - all present and future bank accounts, cash at bank and
. credit balances of the Company (excluding those arising on
fluctuating accounts) with any bank or other person
- ‘whatsoever and ali rights relating or attaching to them -
{including the right to interest); and

24243 the benefit of any ?ni‘ere‘st'r'aié-or'cu'rfe'ncy hedging e
' " instruments or other derivatives now or in the future entereéd
it by the Company;

243 by way of floating charge all the Charged Assets not effectively and
_enforceably otherwise mortgaged or charged by this clause 2 {including, _
without limitation, any heritable or leasehold property of the Company in -~ '
Scotland and any Charged Assets in Scotland falling within any of the
types mentioned in clause 2.1.2).

2.2 - Any mortgage, fixed charge or other fixed security created by the Company in-
" favour of the Bank shall have priority over the floating charge ¢reated by this .
- Charge, except insofar as the Bank shall deciare otherwise whether at or after the
time of creation of such fixed security.

3 The Bank may atany time, by notice to the Company, immediately convert the
- fioating charge created under clause 2.1.3 into a fixed charge over any Charged
Assets specified in that notice and the floating charge will, without notice from the
Bank, automatically be converted with immediate effect into a fixed charge:

234 Con reépect of any Cﬁargéd Assets which become subject to any step by -
' any third party to take a fixed charge; '
232 infespect of any Charged Assets which become subject to any step by
" any third party to levy any distress, attachment, execution or other legatl .
" process against them; :
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o ... 233 . inrespect of ali Charged Assets charged under clause 2.1 3 if and when
' *the Company ceases to carry on business or to be a going concern; and
234 - inrespect of all the Charged Assets on the making of an order for the
. compulsory winding-up of the Company, on the convening of a meeting -
for the passing of a resolution for the voluntary winding-up of the
_ Company or the taking of any steps (including, without limitation, the
making of an application or the giving of any notice} by the Company or -
any other person for the appointment of an administrator in respect of the -
- Company.

24 | Clause 2.3 will not apply:

2.41 - toany Charged Assets situated in Scotland if, and to the extent that a . .
~'Receiver would not be capable of exercising his powers in Scotland
pursuant to Section 72 of the Insolvency Act 1986 by reason of such '
automatic conversion; and/or . R

042 solely by reason of the Company obtair'zinga moratorium or anything _
'~ done with a view to obtaining a moratorium under Schedule A1 ofthe -
-Insolvency Act 2000. :

2.5 “The Com;ﬁar%y applies to the Chief Land Regéstrér for & restriction to be entered on-
' the Register of Title of all present and future registered freehold and leasehold
- property of the Company in the following terms:

' "No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge is to be registered without a written
consent signed by the proprietor for the time being of the charge dated
-~ in favour of Clydesdale Bank PLC referred to in the charges register”.

36 - Any obligation on the part of the Bank to make further advances to the Company is -
: : deemed to be incorporated in this Charge and the Company applies to the Chief
Land Registrar for @ note of such obligation to be entered on the Register of Title
of all present and future registered freehold and leasehold property of the
- Company. . '

97 - The Company will, immediately upon execution of this Charge, deliver to the Bank
: - {or as it shall direct) all certificates and other documents of title to the stocks,
. shares and other securities referred to in clause 2.1.2.5 together with stamped -
- stock transfer forms in respect of the same executed in blank (except for the .
number and class of shares and the name of the transferor} and left undated. The -
Bank may at any time after the date of this Charge complete the instruments of
_ transfer on behalf of the Company in favour of itself or such other person as it shall
" select. : .

28 The Company (at its own cost) will on demand in writing by the Bank execute and
deliver in such form as the Bank may reasonably require any security over any of
the assets of the Company; and the Company will execute such other deeds,; .~
documents, agreements, instruments and will otherwise do and concur in alt such
other acts or things as the Bank may deem necessary for perfecting, preserving or
protecting the security created (or intended to be created) by this Charge or for '

" facilitating the reafisation of the Charged Assets or the exercise by the Bank of any
tights under this Charge. -

29 The Company shall: |
291 getinand realise all Receivables in the ordinary colirse of its business

and hold the proceeds of the getting in and realisation (until payment into B
an account in accordance with clause 2.8.2) upon trust for the Bank;
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L 2.9.2 . pay into its account with the Bank (or as the Bank may direct) all money

' - which it receives in respect of any Receivables; and R
293 ifcalisd upon to do s0 by the Bank execute a legal assignment of all or
-any of the Receivables 10 the Bank. . e

240 “if the Sarsk releases, waives, or postpunes its nghts in respect of any Recewables
. to enable the Company to factor or discount thern to any third party (the “factor”),
_the charges created by this Charge shall in all other respacts remain in full force
- and effect. All amounts becoming due to the Company from the factor and any
Receivables re-assigned, or due to be re-assigned to the Company, shallbe .
" subject to the relevant fixed charge created by this Charge, subjectonly toany - "
" defences or rights of set-off which the factor may have against the Company. '

211 - The floating charge granted by the Company pursuant to-Clause 2.1.3 is intended
: to be a qualifying floating charge as defined in paragraph 14 of Schedule Bl to the . -
. Insolvency Act 1986 (as inserted by Section 248 of and Schedule 16 to the
- Enterprise Act 20{}2) .

3 'Ranking

| The Company undertakes to the Bank that except as permitted by the terms of Clause 4.1
- no Encumbrance shall rank in priority to or equally with or postponed to the Encumbrance
created by this Charge.

4. Negative Pledge
- The Company undertakes to the Bank that it will not:

41 - except for a Permitted Encumbrance create or aliow to subsist any Enctmbrance.
" In the event that the Company creates any Encumbrance in breach of this
prohibition, this Charge shall rank in priority to that Encumbrance;

47 dispose of all or any of the Charged Assets or its interest in them otherwise thanin
' the ordinary course of business. -

5. - Enforcement

5.1 The security constituted by this Charge shall become enforceable and the Bank
: _may exercise al the powers conferred on mortgagees by the Law of Property Act -
1925 {as varied or extended by this Charge), all the powers conferred on the :
holder of a qualifying floating charge (as defined in the Insolvency Act 1986) by the ~
" “Insolvency Act 1986 and all or any rights conferred by this Charge without further -
-notice to the Company upon and at any time after the occurrence of any of the '
following events:

541 ifthe Campany fails io pay any or all of the Secured Liabiistzes i
' " accordance with Clause 1; :

512  any step is taken {including, thhaui Esm:tatson the makmg ofan . _
~application or the giving of any notice) by the Company or by any oiher
. person to appoint an administrator in respect of the Company; :

51.3 . any step is taken (including, without limitation, the making ofan
-application or the giving of any notice) by the Company or by any other
person to wind up or dissolve the Company or to appoint a liquidator

 {(whether provsszonai interim or otherwise), frustae, receiver,
~administrative receiver or similar officer to the Company or any part of its
- undertaking or assets;
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L 5.1.4.. .. the making of a request by the Company for the appointment of an
' ' administrator, _ . _ JE _

52 ' ifany Charged Assets are Financial Collateral {which includes but is not I;mtied to
: - funds held in a bank account and shares) and are sub;ect toa Secunty Financial -
" Collateral Arrangement created by this Charge:

521 the Bank shall have the right after this Charge becomes enforceable, to
" apply all or any part of those Charged Assets in or towards the payment - .
or discharge of the Secured Liabilities; :

522 . the value of Charged Assets applied under this clause 5.2 will be the .
" value of those Charged Assels (as listed on any recognised market
_ index, or delermined by such other method as the Bank may seiect)
. ‘when the Bank's ﬂght to apply them is used;

523 the Company agrees that any Charged Assets whtch are F inancial
Colfateral may at the Bank’s option be heid or desighated soas tobe =~
T TR - under the control of the Bank for all purposes of the Financial Collateral
AT " Regulations,

5.3 Section 103 of the Law of Property Act 1925 {Regulation of exercise of power of
- -sale} will not apply to this Charge but the statutory power of sale will, as between ..~
the Bank and a purchaser from the Bank, arise on and be exercisable at any time.
- after this Charge shali become enforceable,

" 54 . Section 93 of the Law of Property Act 1925 (Restriction on consolidation of
- - morigages} will not apply to this Charge.

55 The Bank shall not be liable 16 accourit to the Company as mortgage€in - .
possession in respect of all or any of the Charged Assets and shall riot be hiableto - -
. the Company for any loss or damage arising from the exercise by the Bank orany
- Receiver of all or any of the powers conferred by this Charge or the Law of
- Property Act 1925.

56 Atany time after this Charge becomes enforceable, the Bank may redeem any
: prior Encumbrance in respect of all or any of the Charged Assets or procure the
transfer of them lo itself and may settle the accounts of the prior encumbrancer
and any accounts so seftied will be, in the absence of manifest error, conclusive -
and binding on the Company.. All money paid by the Bank to the encumbrancerin. .
- accordance with such accounts shali form part of the Secured Liabilities and shafl -
- bear interest at 6% over the Bank of England Base Rate as it may vary fromtime -
to time from the date the same are incurred, computed and compounded monthly. ~ -

6 _Covenanits and Further Assurance
61 The Company shall not without the prior written consent of the Bank:

©6.1.1. deal with book or other debts or securities forming part of the Charged
Assets otherwise than in the ordinary course of getting in.and realising
the same, which shail not include or extend to selling or assigning or m
“any other way factoring or discounting any of them;

-6.1.2 - pull down or remove the whole or any part of any buildings forming part
of the Charged Assets or sever or unfix or remove any of the fixtures
attaching to them nor (except for the purposes of effecting necessary .
- repairs or of replacing any of them with new or improved models or S
- substitutes) remove any of the plant and machinery belonging to or used
by the Company and the Company shall whenever any of that plant and
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machinery is destroyed or damaged or deteriorates, immediately
: reimt&%s the same;

- 8.1.3 . -grant or agree to grant any tenancy or Etcence affectsng aii or any of the S
' - Charged Assets or grant or agree to grant a lease of, or accept a '
surrender of a lease or tenancy of, all or any part of them;

6.1.4 . - becoime 'cauﬁﬁner, guarantor or surety far any person, firm or company;

6,15 - undertake any obligation to any third party which results inthe -
. Company's rights to recover or take payment of any monies due or which
may become due to the Company from any one of its debtors being
postponed or subordinated to the claims of such third parly; or

81,8 catise or permit to be done anything which may in any way jeopardise o
- otherwise prejudice the value or marketability of any of the Charged
- Assels. .

82 ThaCom'pany'sﬁaiii' |

68.24 - pramptly riotify the Bank of ite acquts;tzon of any freehoid hentable or _
~-leasshold property and if required to do so by the Bank, deposit with the
Bank during the continuance of this security all charges and documents
of fitle: refating to that property;

622 pay any amount to be paid to the Company in respect of any uncalled
capital to the Bank who may at any time apply the whole or any part of it
in or towards satisfaction of the Secured Liabilities;

623 atal times keep the Gharged Assets in good epair:

. 8.2.4 - insure the Charged Assets and keep them insured or procure that they
: are insured or kept insured with a reputable insurance company against
loss or damage by fire and such other risks as the Bank from time to time
- may require, to their full replacement value and produce if required to do
- so by the Bank alt receipts for the current premiums and, failing payment
-of any premium, the Bank may at the Company's expense effect or
-renew any such insurance as the Bank shall see fit, debiting the amount
of any such insurance to any account in the Company's name with the
. Bank; .

‘625 notify the Bank ammedaately in the event of any C{ed;tor exer,;utmg
- diligence against the Company (whether effectual or not} or any distréss
or execution being levied or enforced against the Company or any third
.. party debt order or freezing order bemg made and served on the
. Company;. :

626 notify the Bank imhﬁecﬁa'te!y if any steps (Encludin‘g, without limitation, the
.- making of an application or the giving of any notice} are taken by any
person (including, without limitation, the Company) in relation to the
administration, receivership, winding-up or dissolution of the Company,
and

6.2.7  maintain its centre of main interests (COMI) in the United Kingdom for
' the purposes of the Council Regulation (EC) No. 1346/2000 on
insolvency Proceedings. '
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74 Atany time after the security constitutéd by this Charge has become enforceable -
+ . the Bank shalt be and is enfitled to appoint any one or More persons as:

744 aReceiver of all or any of the Charged Assets; and/or
712 an Administrator of the Company;

ineach case in accordance with and to the extent permitted by applicable laws. -
The Bank may not appoint a Receiver solely as a result of the obtaining ofa

- moratorium orf anything done with a view to obtaining a moratorium under

" Schedule A1 of the Insolvency Act 2000 except with the leave of the court.

7.2 Where more than one Receiver is appointed they will have power to act éepérétely
*{unless the appointment of the Bank specifies ta the contrary).

7.3 Afiy appointment over part only of the Charged Assets will not preciude the Bank
: ' from making any subsequent appointment of a Receiver over any part of the
- ‘Charged Asseis over which an appointment has not previously been made by it:

74 - The Bank may from time to time determine the remuneration of the Receiver and
- may (subject to Section 45 of the Insolvency Act 1986) remove the Receiver from -
- alt or any part of the Charged Assets of which he is the Receiver and at any time
after any Receiver has vacated office or ceased to act, appoint a further Receiver
over all or any part of those Charged Assets. _ =

75 The Receiver will be the agent of the Company {which will be solely liable for his
: . acts, defaults and remuneration) and will have and be entitled to exercise in
relation to the Company all the powers set out in Schedule 1 to the insolvency Act
1986 and all the powers conferred from time to time on receivers by statute and in .
- particular by way of addition to but without prejudice to those powers {and those of
the Bank) the Receiver will have power:

751 tosell, let or lease or concur in selling, letting or leasing and to vary the .~
terms, determine, surrender or accept surrenders of leases or tenancies -
of, grant options and licences over all or any part of the Charged Assets
in such manner and generally on such terms as he shall think fit in his
absolute and unfettered discretion and so that any such sale may be

" made for cash or for shares or securities of another company or other
.. valuable consideration; '

752 tosever any fixtures (including trade and ténant's fixtures) fromthe
: property of which they form part;

7573 to exercise all powers, rights and/or obligations under any contract or
' agreement forming part of the Charged Assets, including, without
limitation, ali voting and other rights attaching to stocks, shares and other -
. securities owned by the Company,; '

754 - tomake and effect all repairs and improvements;
755 _ to redeem any Encumbrance having priority to the Encumbrahtés' _
- granted in favour of the Bank or procure the transfer of such prior

Encumbrance to the Receiver and the cost involved in doing so will be
deemed 0 be an expense properly incurred by the Receiver;
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o e 7.56 . to promote the formation of a subsidiary or subsidiaries of the Company,
' ' : E - including, without limitation, any such company formed for the purpose of
~_purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the assets of the Company;

- 757 ' to make any arrangement or comprormise which the Bank or the
' . Receiver may think fit; '

758 - tomake and effect all repairs, renewals, improvements, and insurances;

759 to appoint managers, officers and agents for any of the purposes
- referred to in this clause 7 at such salaries as the Receiver may
datermine; .

7540 to do ail other acts and things as may be considered by the Receiver fo
~be incidental or conducive to the above or otherwise incidental or _ o
- conducive to the preservation, improvement or realisation of the Charged .~
Assets. S

.78 - Nopurchaser or other person dealing with the Bank, any Receiver or any agent or
: " delegate shall be obliged or concerned to enquire whether the right of the Bank or
any Recéiver {0 exercise any of the powers conférred by or referred 1o in this
Charge has arisen or become exercisable, whether any of the Secured Liabilities
“remain outstanding or be concerned with notice to the contrary or whether an
" gvent has ocourred to authorise the Bank or any Receiver to act or as to the
propriety or validity of the exercise or purported exercise of any such power. .

8. Bank's Right to Perform Company's Obligations

8.1 . Ifthe Company fails to perform any obligations imposed upon it by this Charge the
Bank may but is not obliged to take such steps as in its opinion may be required to
~ remedy such failure including making any payment and for that purpose the Bank
and its agents may enter upon any of the Charged Assels without being deemed -
- to have entered into possession of the Charged Assets.

8.2 . The Comparny shall indemnify the Bank from and against any sums ekpende& by
- the Bank pursuant to Clause 8.1 .

83 . Allamounts payable under Clause 8.2 shall bear interest at 6% over the Bank of
' England Base Rate as it may vary from time {o time from the daie the same are - -
“incurred, computed and compounded monthiy -

' -2 Eank‘s Right to Set Off and Debit Accounts.
.__The Company agrees that:

9.‘% S any monies from time to time standmg to ;ts credzi on any account With the Bank or .-
" with any other member of the Bank's Group may be retained as cover for and at
.. any time, without notice to the Company, applied by the Bank in or towards
. payment or satisfaction of the Secured Liabilities or to the credit of any other
account nominated by the Bank as security for any contingent or future liability of
- the Company to the Bank;

9.2 . the Bank may debif any account of the Company with the Bank with the whole or .
' ' any part of any amount due by the Company under this Charge whether any such
account shall be overdrawn or may become overdrawn by reason of any such
debit; : -
- 93 if the Bank exercises any right of set-off in respect of any liability of the Company -~
' * " and that hiability or any part of it is in a different currency from any credit balance -
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R against which the Bank seeks fo set it off, the Bank may use the currency of the
' . credit balance to purchase an amount in the currency of the liabiiity at the
prevailing spot selling rate of exchange for the Bank as conclusively determined by - - '
~ the Bank and to pay out of the credit balance all costs, charges and expenses .~
" incurred by the Bank in connection with that purchase; and '

g4 the Bank shalf not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any
~_exchange rate at which any currency may be bought or sold by the Bank.

0. | - Information Disclosure

' The Company authorises e Bank to disclose information about the Company, this Charge,
- the Charged Assets and the Secured Liabilities to .

404 any party to whom the Bank has assigned or transferred or intends to assign or
. transfer its rights under this Charge; :

.02 any othéfperscn if required by law fo do 's'o;'”_
103 any miember of the Bank's Group; and

104 the Bank's auditors, advisors, applicable regulatory authorities, ra{ing agencies
' and investors, .

41, Preservation of Rights

- This Char'ge,lthe security eé‘nétitut'ed by'{:his Charge and'the?ights‘ pPOWers, remedies and
. discretions conferred by this Charge shall not be discharged, impaired or otherwise affected
by . .

111 any legal limitation, disabiiity, incapacity or other similar circumstance relating to
the Company; or :

4§42 any act or omission of other circumstances which but for this provision might
" operate to release the Company from its obligations in respect of the Secured
Liabilities, in whole or in part. .

12 Rights Under this Charge

" This Charge, the security constituted by this Chafge and the rights, powers, remedies and
discretions conferred by this Charge: . '

121 shall be in addition to and independent of and shall not in any way prejudice or be
- prejudiced by any collateral or other security, right, remedy or power whetherat
‘law or otherwise which the Bank may now or at any time after the date of this
Charge have or hold for all or any part of the Secured Liabilities or by any such
- collateral or other security, right, remedy or power becoming wholly or in part void
or voidable or unenforceable or by the failure to perfect or enforce any such
collateral or other security, right, remedy or power, and

122 may be enforced or exercised without the Bank first having taken action or -
" obtained decree against the Company, filed any claim to rank in the winding up or
liquidation of the Company or having enforced or sought to enforce any other
collateral. security, right, remedy or power whether at law or otherwise.

43.. Continuing Security
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- The security constituted by this Charge shall be a gontinuing security and shall remain in full
. force and effect until total and irrevocable satisfaction of all the Secured Lishilities, '

4. Notice of 'S'ubseq'ment Encumbrances

I¥ the Bank receives or is deeimed to have received nofice of any subisequent Encumbrance
or other interest affecting any part of the Charged Assets and/or proceeds of sale or '

" realisation of the Charged Assets the Bank may open a new account or accounts for the .
Company in its books and if the Bank does not do so then, unless the Bank gives express -
written notice to the contrary to the Company as from the time of receipt or deemed receipt’

- of such notice by the Bank alt payments made by the Company to the Bank shall '
notwithstanding any appropriation by the Company to the contrary be treated as having

" heen credited to a new account of the Company and not as having been applied in reduction -

~ of the Secured Liabilities. : : : '

15, Suspense Accounts

" All monies received by the Bank under this Charge may atthe discretion of the Bankbe’
 credited to a suspenise account and may be held in such account for so fong as the Bank
shall think fit without any obligation to apply all or any part of such monies in or fowards
- payment or performance of the Secured Liabilities. '

46, - Discharge and Avoidance of Payments

Any settlement or discharge between the Company and the Bank shall be conditional upon - '
no security or payment granted or made to the Bank by the Company or any other person
being avoided or reduced by virtue of any provision or enactment relating fo administration,
‘bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without.
prejudice to any other rights of the Bank) the Bank shall be entitied to recover from the
- Company the value or amount of such security or payment from the Company of to enforce
" this Charge to the full extent of the Secured Liabilities as if such setilement or discharge had
- not occurred. :

47, Remedies, Waivers and Consents

174 - No failure or delay by the Bank inéxér’c’:ising éﬁy‘ right, remedy or power under this
-+ Charge shall operate as a waiver and no single or partial exercise shall prevent T
“further exercise of any right, remedy or power. A

72 Aﬁywaiver and any consent by the Bank under this Charge must be in Writing to .
' .. be effective and may be given subject to such conditions as the Bank thinks fit.

48, Partial Invalidity

{84 Each provision of thiis Charge will be valid and enforceable to the fullest extent
. permitted by law. ' : .

18.2 If any provision of this Charge shall to any extent be invalid or unenforceable the
. validity and enforceability of the remaining provisions of this Charge will not in any '
- way be affected. Any invalid and unenforceabile provision shall be modified to the
extent necessary to make such provision valid and enforceable provided the Bank
consents in writing to such modification.

48, Powerof Attorney .
194 The Company irrevocably appoints the Bank and also as a separate appointment
" the Administrator andfor any Receiver severally its attorney and attorneys with full -
power to delegate for the Company and on its behalf, in its name and as its act

and deed or otherwise to execute and deliver any document or any alteration,
addition or deletion to any document which such attorney requires or deems
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o proper in relation to this Charge or any perfection, protection or enforcement _
action in connection therewith. _ . o .
19.2 . The Company hereby ratifies and confirms and agress o ratify and confirmi
- immiediately upon request by the Bank or the Administrator the actions of an .
attorney appointed under Clause 19.1. :

200 Costs and Expenses .

201 The Company shall pay, on a full indemnity basis, all costs, charges, expenses
. and liabilities incurred by the Bank (including, without limitation, all amounts
determined by the Bank to be necessary o compensate it for internal L
- Management or administration costs, charges and expenses) or to be incurred by
- the Bank or any attorney, manager, agent or other person appointed by the Bank _
-in connection with the preparation, negotiation, completion, execution, registratiori;
perfection, modification, amendment, issue of waivers and consents under,
. enforcement and or attempted enforcement, preservation of rights under, exercise -
- or purported exercise of rights under or decision as to whether to exercise rights
. S .. under, assignation, release or discharge of this Charge or actions, proceedings or
ST claims in respect of this Charge or the Charged Assets which costs, charges and
' N expenses shall form part of the Secured Liabilities.

202 Al amounts payable under Clause 20.1 shall bear interest at 6% over the Bank of
. England Base Rate as it may vary from time to time from the date the same are
-incurred, computed and compounded monthiy.

21, Currency
211 The Bank may convert any monies received under this Cﬁarg'e from their éxi’s'ting'
- currency of denomination into such other currency or denomination as the Bank
. may think fit '

212 Any such conversion shall be effected at the Bank's then prevailing spot selling
rate of exchange for such other currency against the existing currency as
conclusively determined by the Bank.
22 Rights to Assign” R L
22.1 ' -The Bank rmay assign all or any of its 'ri?ghts under this Charge.
222 . The Company may rot assign any of its rights or transfer any of its rights or
~ obligations under this Charge without the prior written consent of the Bank. '
23, Communications
Each notice, consent and other communication in respect of this Charge:-
231 will be in writing (Which includes by fax): ) |

232 will be sent to the addrass or fax number most recently desighated for this purpose
by the recipient: :
233 ~ given to the Company will be effective when left at, of two Business Days afteritis -
- posted to, the relevant address or, in the case of a fax, on receipt by the Bank of a -
fax confirmation sheet; and . :
234 | given to the Bank will be effective only on actual receipt by the Business Fuffilment
- Team - Securities or such other department as may be notified o the Company
from time to time.
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In this Charge’

2414 “Administrator” means an administrator of the Comparty abp‘eént&é pursuant to’
-Clause 7.1, which expression shall, where necessary include any person
substituted as administrator of the Company,

_“Bank‘s Group” means the Bank any suhssdzary of it, any haidmg company of it
- and any subsidiary of its holding company; '

- "‘Bu's_i'ness Day™ means any day (excluding Saturdays, Sundays dnd bank
holidays) on which banks are generally open in the City of London for the
- - iransaction of normal banking business;

o "Campames Act” means the Companies Act 20{)6 as amendeﬂ from time to-
time; y

"Encumbrance” means any mortgage, standard securily, charge {whether fixed -
o floating), assignment, assignation, pledge, encumbrance, hypothecation,
security interest, title retention or other preferential right having the effectof - .-
- creating security;
“Financial Collateral™ has the meaning given to that expression in the Financial
Collateral Regulations; .

' “Finangial Collateral Regu!atsons" means the ?maﬂcral CoEEaterai Arfangements
- {No. 2) Regulations 2003 (S.1. 2003 No. 3226);

. "Fixed Charge Assets" mean‘sany of the Ch"arged Assets which are comprised
“within a morigage or fixed charge created by clauses 2.1.1 or 2.1.2 or any security .
created pursuant to clause 2.9; . '

“Permitted Encumbrances” means:
(8)  afixed security in favour of the Bank

(by any Encumbrance arising by operatleﬂ of taw and in the o;fcfmary and usuaE B
-course of trading of the Company; and
§ .(1:)-' any Encumbrance consented to in writing by the Bank;
. "Receivables™ means all sums of money whether present or future recewabie by '

the Company which consist of or are derived from any Fixed Charge Assets;

" "Recelver" means an administrative receiver, receiver and manager or other
receiver appointed pursuant to this Charge in respect of the Company or over aEE .
" or any of the Charged Assels;

~ "Security Financial Collateral Arrangements” shall have the meaning given to
that expfessmn in the Financial Collateral Regulations; .
. “subsidiary” and “ho!dmg compaﬁy" shall have the meamngs g;ven to them in

Section 1159 of the Companies Act and "subsidiaries” shall mean alt or any of
them, as appropriate; . :
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. R 242 . without prejudice to-any requirement to procure consent to the samethe - - .
: ©expressions "Company” and "Bank" include their successors, assignees and
" fransferees; . '
243 without prejudice to any requirement to procure consent to the same, any
' - teference to any document of any kind is to that document as amended, varied,
- supplemented, novated, restated or substituted from time to time; and
. 244 aperson whois not a pa.rty to this Charge has no right under the Contracts (Rights
' - of Third Parties} Act 1999 to enforce or fo enjoy the benefit of any ferm of this
‘Charge, . _ . _ . L L
25, Counterparts

This Charge may be executed in any number of 'co'u'nterparf's,' and this has the same effect o
" as if the signatures on the counterparts were on 3 single copy of this Charge, .

26, Governing Law and Submission to Jurisdiction
264 The governing law of this Charge is the law of England. -
262 The Company irrevocably:
26.21 - submits to the jurisdiction of the Courts of England; and
2622 agress that nothing in Clause 26.2.1 prevents the Bank or Administrator
- or Receivér iaking proceedings in any other jurisdiction nor shall the
- taking of proceedings in any jurisdiction precliude the Bank or

- - Administralor or Receiver taking proceedings in any other jurisdiction. '

_INWITNESS WHEREOF this Charge has been duly executed and delivered as a Deed on the date .~
- first above written. S

Cesomtpomy SR



R S SCHEDULE

o .. PROPERTY e

Address Title Number Freehold/L.easehold
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Thig iz an important document. You should take independent legal advice before signing and
sign only when you fully understand the consequences and if you want to be legally bound.

. SIGNED as a deed by CMS ESTATE PLANNING -
LD _

acimg by ' ' R
&)\KJ\J\ %@imww Biretiar
(Prtnt Full Name)
ce of

.. Director

. Withess

Full Name

:5%;2*%;*;-&?% Fata

- Address

" SIGNED for and on behalf of CLYDESDALE -
BANK PLC by its duly authorised signatory:

Authorised
Signatory -~

" GBe (102 1% .



o Digcharge ... .

- Clydesdale Bank PLC {t.radiﬂg as both Clydesdale Bank and Yorkshire Bank) releases to the within
named Company the Charged Assels comprised in the Charge. _ o '

SIGNED for and on behalf of CLYDESDALE _

- BANK PLC (trading as both Clydesdale Bankand- - -
Yorkshire Bank} by its duly authorised signatory

inthe presence of. . '

RPN N - Authorised
Witness . L . ' Signatory

 Full Name '.

Business Fulfilment Team - Securiiies,- 7-8 North
_ Avenue, Clydebank, G81 2NT

_ Dateﬁ
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~ ("the Company”)

EXTRACT from the minute of a properly convened and quorate méetiag of the Board of Directors of
the Company at which all appropriate interests were declared held at :
on

M ltwas expiai‘hed that the purgose of the meeting was to consider and if thought ﬁt,féppro‘\ke the-
terms of a Debenture to be granted in favour of the Company's bankers Clydesdaie Bank PLC .
"("the Bank™).

2. 1T WAS RESOLVED that following consideration of the terms of the Debenture and consideration.
 of the matters referred to in section 172(1) of the Companies Act 2006, the Debenture and the '
o _ transactions contemplated by it would promote the success of the Company for the benefit of its
ST members as a whole and accordingly the Debenture be signed on behalf of the Company by any '
- director in the presence of a witness and delivered to the Bank” - o

Certified a true extract.

- Director

. Dater

_'(3'50931 for) R
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