2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: A&S UK HOLDINGS LIMITED
Company Number: 11407100

Received for filing in Electronic Format on the: 10/08/2023 XC9L2BXS

Details of Charge

Date of creation:  01/08/2023
Charge code: 1140 7100 0001
Persons entitted: = ALDERMORE 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: KATHERINE JACOB

Electronically filed document for Company Number: 11407100 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11407100

Charge code: 1140 7100 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st August 2023 and created by A&S UK HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th August 2023 .

Given at Companies House, Cardiff on 10th 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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THIS DEBENTURE ismade onthe ¢ | dayof ﬁmg%%w? 2003

By A&S UK HOLDINGS LIMITED (a company registered in England and Wales, company
number 11407 100) of Unit 12 Surmmit Business Park, Langer Road, Felixstows, IP11 2JB (the
“Chargor™) in favour of ALDERMORE BANK PLC (company number 00047852} of 40 Spring
Gardens, Manchester, M2 1EN ("Aldermore™).

WITHNESSES as follows:

1. DEFINITIONS

In this Debenture the following expressions shall have the meanings given to them
below:

"fecounting Records™ means all books, records, ledgers, compuler data and all
documents in which accounting entries are recorded relating to the Chargor's sales,
purchases, expenses and Debts, and all invoices, credit notes or other documenis and
data relating to the creation, coltection or enforcement of Debts;

"Act” means the Insclvency Act 1886;

“Administrator” means an administrator, sdministrative receiver, receiver and
manager or other administrator or receiver appointed pursuant to Aldermore's righis
arising under this Debenture in respect of the Chargor or over ali or any of the assets
charged by or pursuant to this Debenture;

*Assoclated Rights” means all the Chargor's rights under a Supply Contract, the
benefit of ali guarantees, indemnities, insurances and securities given to or held by the
Chargor in respect of a Customer's abligations o the Chargor, all Remitiances held by
the Chargor in relation to any such obligation, the right to possession of all Accounting
Records, any Goods retured or rejected by a Customer, Aldermore's right {o have the
ownership of any Goods transfarred to Aldermore and any interest payable under the
Supply Contract or statuie;

"Blocked Account” means the Remitiance Account andfor any other bank account
approved i wriling by Aldermore for such purpose which is either in the name of the
Chargor and charged to Aldermore or in the name of Aldermore and in either case,
subject o such restrictions, encumbrances and mandaies as Aldermore may require;

“Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business in London;

"Charged Property” means the subject matter of the morigages and charges {(or any
part of them, if the context so allows) created pursuant fo clause 3;

"Gustomer” means a person from whom a Debt is, or will becoms, owing o the
Chargor pursuant to a Supply Contract;

“Debt” means the amount of any indebtedness (including any tax or duly payable}
incurred by a Cusiomer under a Supply Confract and its Associated Righis;
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“Floating Assets™ means:

(i all of the Chargor's undertaking and all its property, assets, rights, title and
interest whatsoever and wheresoever, both present and future, not referred to
in clauses 3.1 10 3.3 inclusive; and

{it) any undertaking, property, asset, right, title or interest referred 1o in clauses 3.1
to 3.3 inclusive to the extent only that the fixed charge created by any of clauses
3.1 to 3.3 inclusive shall for any reason be ineffective as a fixed chargs in
respect of such undertaking, property, asset, right, title or interest and such
undertaking, property, asset, right, title or interest is not held subject to a valid
trust solely for the benefit of Aldermore;

"Floating Charge” means the floating charge created by clause 3.4:
"Goods"” means any goods or services the subject of & Supply Contract;

“Intellectual Property” means all patents, designs, copyrights, design rights, trade
marks and service marks, trade and business names, know-how, formulae, inventions,
corfidential information, trade secrets, computer software programs and systems and
all licences, fees, royalties and other rights relating thereto;

"LPA" means the Law of Property Act 1925;

"Obligations” means all monetary and other liabilities and obfigations actual or
contingent now or at any time due, owing or incurred {whether solely or jointly or
severally with any other person, whether as principal, surety or cautioner) by the
Chargor to or in favour of Aldermore (whether or not originally due, owing or incurred
to or in favour of Aidermore), including pursuant to this Debenture;

“Pravailing Rate” means the rate of interest payable in respect of the relevant unpaid
amount in accordance with the terms of any agreement or letter setting out the terms
of the relevant Obligations, or, if there is no such rate, 4% per annum over the relevant
base rate from time to time of Lioyds Bank Plc or any other bank nominated by us;

“Receivables” means all amounts of indebtedness {including any tax or duty payable)
now or at any time after the date of this Debenture owing, incurred or becoming due to
the Chargor on any account whatsoever whether or not originally due, owing or
incurred by the Chargor and including Debts and those charged pursuant {o clauses
3.3 and 34 together with all Associated Rights perlaining to such amounis of
indebiedness;

"Remittance” means any form of payment tenderad in discharge of a Debt, including
monies recovered under a policy of insurance, a refund of Value Added Tax and any
dividend payable in respect of a Debt;

"Remittance Account” means the designated bank account set up pursuant to any
factoring or invoice discounting agreement made between Aldermore and the Chargor
into which all Remittances must be paid;

“Schedule” means the schedules attached to and forming part of this Debenture: and

"Supply Contract” means a contract for the supply of Goods by the Chargor to a
Customer;
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3.1

3.2
3.3

COVENANT TO PAY
The Chargor covenanis on demand:

fully to discharge by payment to Aldermore without any deduction or set-off, all
monetary liabilities included in the Obligations; and

duly to perform all the Obligations other than monetary liabilities.
GRANT OF BECURITY

To secure payment and performance as provided for in clause 2, the Chargor hereby
charges with full title guarantee in favour of Aldermore:

by way of a fixed charge and legal morigage all freehold and leasehold property now
owned by the Chargor, details of which are set out in Schedule 1;

by way of a fixed charge those assels set out in Schedule 2:

by way of a fixed charge all the following assets to the extent now or at any time during
the continuance of this securily owned by the Chargor:

3.3.1 all estates or interests in any freshold or leasehold property;

3.3.2 all the fixed plant machinery and fixtures (including trade fixtures) in, on, or
attached to any property charged pursuant to clause 3.1 or this glause 3.3 from
time to time and not charged pursuant to clauss 3.2;

3.3.3  allright, title and interest in all warranties and maintenance contracts in respact
of any assets charged pursuant to clause 3.2 or this clause 3.3:

3.3.4  all stocks, shares, bonds and other securities of any kind whatsoaver:
3.3.5 all goodwill,

3.3.6  all unpaid and/or uncalled capital of the Chargor;

3.3.7 all the Intellectual Property:

3.2.8 all insurance policies and other claims:

3.2.9  all right, fitle and interest in each Blocked Account:

3.3.10 all right, title and interest in any interest rate, currency or other hedging
arrangemaent;

3.3.11 all Debts which were in existence at the date of this Debenture other than those
which are intended to and which do vest absolutely and effectively in
Aldermore, from time to time:

3.3.12 all Debis both present and fulure which come into existence on or after the date
of this Debenture, other than those which are intended to and which do vest
absolutsly and effectively in Aldermore, from time 1o time;

3.3.13 all Associated Rights relating to the Debts referred to in 3.3.11 and 3.3.12
above;
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3.4

4.1

4.2

4.3

44

3.3.14 all other Debts;

3.3.15 all present and future amounts paid or payabile to the Chargor in respect of, or
entittements to claim payment or repayment of, any taxes, insurance premiums
or other overpayments paid by or on behalf of the Chargor;

3.3.16 all rents receivable from any lease or ficence granted out of real property;

3.3.17 all proceeds of insurance policies and agreements giving rise to rights of
indemnity or compensation;

3.3.18 all income and proceeds arising from stocks, shares and securities;
3.3.19 all other Receivables;

3.3.20 all Remillances; and

3.3.21 all other Assaciated Rights; and

by way of Floating Charge, the Floating Assets.

FLOATING CHARGE

Paragraph 14 of Schedule B1 to the Act will apply to any floating charge creatad by
this Debenture. Any morigage, fixed charge or other fixed security created by the
Chargor in favour of Aldermore shall have priority over the Floating Charge, except
insofar as Aldermore shall declare otherwise whether at or after the time of creation of
such fixed security.

The Chargor shall be at iberly to sell any item included in the assels described in
paragraph (i) of the definition of Fioating Assets in the normal course of and for the
purpose of carrying on its business {on terms not less favourable than those usual in
a business of the nature of that carried on by the Chargor) until the conversion of the
Floating Charge into a fixed charge in relation {o that item or all the Floating Assets in
accordance with clause 8 or the enforcement of Aldermore’s rights under this
Debenture in accordance with clause 9.

The Chargor by executing this Debenture applies fo the Chief Land Registrar for a
restriction to be entered on the register of title of all present and future registered
freehold and teasehold property of the Chargor in the following terms:

"No disposition of the registered estate by the propristor 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 dafed [date] in favour of
Aldermore referred fo in the charges register or, i appropriate, signed on behalf of
such proprietor by its authorised signatory.”

The obligation on the part of Aldermore to make further advances to the Chargor is
deemed to be incorporated in this Debenture and the Chargor by executing this
Debenture applies to the Chief Land Registrar for a note of such obligation to be
entered on the register of title of all present and future registered freshold and

leasehold property of the Chargor.
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5.1

52

5.3

5.4

55

5.6

5.7

8.1

6.2

6.3

6.4

NEGATIVE UNDERTAKINGS

The Chargor hereby warrants that except as previously disclosed to Aldermore in
writing the Chargor is the owner of all the Charged Property and that all the Charged
Property is free from any charge or other encumbrance or trust and the Chargor shall
not during the continuance of this Debenture except with Aldermore's prior written
consent:

create any mortgage, charge, pledge or other encumbrance or confer or allow o
subsist any lien (except any fien arising only in the ordinary course of trading and not
as a result of any breach or default by the Chargor} in respect of the Charged Property
or any part of it:

create any trust in relation to any part or the whole of the Charged Property or {(except
in accordance with the provisions of clause 4.2} seli or part with possession of any part
of the Charged Property;

sell, assign, discount, factor, compound or release any of the Debts or other
Receivables or do anything which may deiay or impede the recovery of any of them;

do or cause or permit to be done anything which may prejudice the value of any of the
Charged Property or the rights created by this Debenture in favour of Aldermore;

carry out any development on or make any alterations io any real property forming part
of the Charged Property from time to time which require planning permission or
approvai under building regulations;

enter into any lease or agreement for lsase or accapt any surrender of lease or (except
in accordance with the provisions of clause 4.2) confer on any person, firm or Chargor
any licence, right or interest in any of the Charged Property; or

take or receive the benefit of any guarantes or security from any person in respect of
the Obligations.

POSITIVE UNDERTAKINGS
The Chargor shall at all times during the continuance of this Debenture:

cofiect in and realise the Debis and ofher Receivables in the ordinary course of trading
{such expression shall not include factoring or discounting or selling the Debts or other
Receivables in any other way);

procure that the procseds of all Debts and other Receivabies are paid by the relevant
Customer directly into a Blocked Account or Blocked Accounts;

promptly pay any monies which the Chargor may receive in respect of the Debts and
other Receivables inio a Blocked Account or Blocked Accounts and pending such
payment hold such monies in frust for Aldermore:

pay or otherwise deal with any monies standing to the credit of any Blocked Account
in accordance with any directions which Aldermore may give to the Chargor at any
time;
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6.5 not pay or ctherwise deal with any monies standing to the credit of any Blocked
Account other than in accordance with any directions which Aldermore may give to the
Chargor at any time (and any direction or permission to deal with any monies in a
Blocked Account at any time shall not constitute or imply a right for the Chargor to deal
with any monies in such way in the future even if similar circumstances arise);

6.6 if called upon at any time by Aldermore at the Chargor's expense (including any stamp
duty) and in such form as Aldermore may prescribe:

6.6.1 complete and execute a formal written assignment of any or all of the Debts
and other Receivables and give written notice of such assignment to every
person by whom any such Debts or other Receivables shall be owing;

6.6.2 (whether or not such written assignment shall have been executed) give
irrevocable instructions to any or alf of the persons by whom any Debts and
other Receivables may be owing to make payment of all such Debts or other
Receivables (then owing or to become owing by such persons thereatter) direct

to Aldermore: and

6.6.3 sign all such deeds and decuments and do all such things as Aldermore may
require to perfect Aldermore's security over all or such part of the Charged
Property as Aldermore may specify;

6.7  keep proper books of account and other records relating to the Chargor's business and
ensure (including by providing all necessary passwords and codes) that Aldermore,
any person authorised by Aldermore and any Administrator appointed by it or pursuant
to its appiication and any person authorisad by such Administrator:

6.7.1 may at any time inspect and take coples of (and at any time after this Debenture
has become enforceable pursuant to clause 9, take possession of) the
Chargor's Accounting Records and any other documents on or by which any
Debts, Receivablas. Remittances, Associated Rights or any of the Charged
Property Is recorded or evidenced; and

8.7.2 shall have the right (in addition to and without prejudice to all #s or his other
powers or rights} on reasonable nofice (or at any time after this Debenture has
become enforceable pursuant to clause 9} at any time to enter upon any
premises at which the Chargor carrfes on business and upon any other
premises in which any part or all of such Accounting Records, computer
equipment and other records and documents are for the time being kept or
stored, for the purpose of such inspection, copying or taking possession;

6.8 keep all tangible items included in the Charged Property in a good state of repair and
proper working order and keep all the Chargor's insurable property insured to its full
value (or, if Aldermore so agrees or requires, its full reinstatement value} with a
reputable insurance office against all risks for which insurance cover is prudent in a
business of the nature and size of that carried on by the Chargor (and, if Aldermore so
requests, terrorism cover) and at Aldermore's request immediately produce to
Aldermore the policies and the latest premium receipts and procure that Aldermore's
interest is noted on the policies and i the Chargor fails to do any of the above,
Aldermore may take out or renew such insurances on the Chargor's behalf and at the
Chargor's expense;
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8.9 hold the proceeds of any insurance proceeds which are not {or are determined not to
be) subject to a fixed charge at any time, on trust for Aldermors, to be applied in making
gocd damage to the relevant Charged Property or, if Aldermore so raguires, in or
towards discharging the Obligations:

6.10  permit Aldermore and such persons as Aldermore shall from time to time nominate for
such purpose, to view the state and condition of any of the Charged Property;

6.11  comply in all material respects with all laws covering the Charged Property and every
notice, order, direction, licence, consent or permission lawfully made or given in
sespact of it:

612 deposit with Aldermore;

6.12.1 all title deeds and documenis relating to real property forming part of the
Charged Property at any time;

6.12.2 if so requested by Aldermore, all insurance policies held by the Chargor at any
time;

6.12.3 all share stock and bond certificates and coupons relating (o stocks, shares,
bonds and securities forming part of the Charged Property at any time together
with stock transfer forms (or the equivalent instrument) in respect of the same,
exscuted in blank {except for the number and class of shares and the name of
the transferor) and undated {and the Chargor agrees and acknowledges that
Aldermore may at any time after the date of this Debenture complete such
instruments of transfer on behalf of the Chargor in favour of Aidermere or such
other person as Aldermore may sslecl); and

6.12.4 exescute and deliver all such deeds and documnents and do all such things as
Aldermore may from time to time require in order o perfect, preserve, enhance
or enforce the security created pursuant {o this Debenture: and

6.13  maintain its centre of main interests {"COMI™) for the purposes of the EU Regulations
on Insclvency Procesdings 2000 (No. 1346/2000}, in the United Kingdom.
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7. POWER OF ATTORNEY

7.1 As security for performance of the Obligations, the Chargor hereby irrevocably
appoints Aldermore and the directors and the secretary for the time being of
Aldermore, jointly and severally, and {as a separate appointment) appointed as
referred fo in clause 10 in each case to be the attorney of the Chargor to execute in
the name of the Chargor such deeds and documents and to do such other things as
may be requisite to perfect to Aldermore title to any of the (Charged Property or to
enable Aldermore to exercise any of its rights under this Debenture including its righls
to enforce payment of, collect or realise any of the Debts and Raceivables and for the
purpose of receiving any monies payable to the Chargor under any poiicy of insurance
and for compromising or compounding any claim thereunder and for taking, continuing
or defending proceedings or endorsing or negotialing Remittances.

7.2 This appointment shall be irrevocable until ail the Obligations have been permanently
paid and discharged in full and any such attorney so appointed shall have full power
to appoint any substitute attorney or agent to execute any of the deeds or documents
and to perform any of the things referred to in clause 7.1 and to remove the same and
the Chargor shall be bound by whatever any such attorney, substitute attorney or agent
shall do by virtue of the powers given in clause 7.1 or in this clause 7.2.

8. CONVERSION OF FLOATING CHARGE

Without prejudice to any other rights of Aldermore in this Debenture and whether or
not it has exercised any of those rights Aldermors may at any time by notice in writing
to the Chargor convert the Floating Charge into a fixed charge over any ftem in or all
the Floating Assets.

8.1 The Floating Charge shall automatically be converted into a fixed charge {(without the
requirement of nolice or any other act by Aldermore) with immediate effect:

8.1.1 in respect of any item included in the Floating Assefs upon which distress,
attachment, execution or other legal process s levied or threatenad:

8.1.2 in respect of all the Floating Assets upon the making of any demand under
clause 9;

8.1.3 in respect of any item included in the Floating Assets which becomes subject
o any step by any person other than Aldermore 1o take a fixed charge;

8.1.4 Inrespect of all the Floating Assets if the Chargor ceases to carry on business
or to be a going concern; or

8.1.5 in respect of all the Floating Assels on the making of an order for the
compulsory winding-up of the Chargor, on the convening of a meeting for the
passing of a resolution for the voluntary winding-up of the Chargor ot the
making of any application, the giving of any notice or the taking of any other
step by any person for the appointment of an administrator in respact of the
Chargor.

ADEBMA A & 5 Recruitment Limited 9

information Classification: Confidential




8.2

0.1
9.2

9.3
54

8.5
8.6

9.7

8.8

9.9
9.10

8.1

The Floating Charge shall not be automatically converted pursuant to clause 8.1

8.2.1 inrespect of any Floating Assels situated in Scotland if, and to the extent that,
an Administrator would not be capable of exercising his powers in Scotland
pursuant fo Section 72 of the Act by reason of such automatic conversion;
andfor

8.2.2 solely by reason of the Chargor obtaining a moratorium or anything done with
a view to obtaining a moratorium under Schedule A1 of the Act,

ENFORCEMENT OF SECURITY

Section 103 of the LPA shall not apply to this security and {without prejudice to any of
Aldermore's rights under any other agreement with the Chargor or in respect of the
Obligations) Aldermore shall be entitied on demand to payment in full of all or any part
of the monetary liabilities included in the Obligations and to enforce this Debenture
including by exercising any or all of the powers conferred on morigagees by the LPA
{as varied or extended by this Debenture), all the powers conferred on the holder of a
qualifying floating charge (as defined in the Act) by the Act and any or alf of the rights
and powers conferred by this Debenture and Aldermore's powers of possession and
sale of, and to appoint (or apply for the appoiniment of) any person o be an
Administrator over any or all of the Charged Property, in each case without further
notice to the Chargor and on the cccurrence of any of the foliowing events or at any
time thereafier:

any breach of any of the Chargor's obligations and undertakings under this Debenture;

the failure of the Chargor to pay any monetary liability included in the Obligations when
itis due to be paid;

the cailing by the Chargor of any meeting of its creditors;

the Chargor becoming unable fo pay its debis within the meaning of Section 123 of the
Act;

the levying or threat of execution or distress on any of the property of the Chargor;

the appointment of an Administrator or liquidator or equivalent of any part or all of the
Chargor's income or assets;

any act or step, whether by application to the court or otherwise, taken to appoint an
administrator of the Chargor;

the serving or threat of an interim third party debt order on any person in respect of
any debt owing by the Chargor;

the presentation of a petition for the winding up of the Chargor;
a proposal for a voluntary arrangement between the Chargor and its creditors pursuant
to the Act, or other moratorium {other than a moratorium which the Chargor is entitled

to obtain under Section 1A of the Act) or compromise with the Chargor's creditors, or
any class of them, is proposed or put into effect:

the Chargor ceasing or threatening to cease lo carry on its business: or
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9.12

10.

10.1
10.2
10.3

10.4

10.5

10.8

10.7

10.8
10.9

any event (other than any event specified in this clause 9} which gives Aldermors the
right to give notice of immediate termination of any agreement with the Chargor in
accordance with the ferms thereof or to call for immediate repayment of all or any of
the Obligations which wera not previously repayabie on demand, in each case whether
or not Aldermore shall have exercised any such right,

POWER OF ADMINISTRATOR

The power of appointing an Administrator undsr this Debenture may be exercised in
writing under the hand of any director or the secretary for the time being of Aldermore
or of any person authorised in writing by any of them. Aidermore may, subject {o the
provisions of section 45(1) of the Act, in like manner remove any such Administrator
s¢ appointed and, in the case of the removal or the vacation of office or death of any
such Administrator, appoint another person in the place of such Administrator. An
appointment of an Administrator or Administrators over part or parts of the Charged
Property shall not preciude Aldermore from making any subseqguent appointment of
any other part or parts of the Charged Property. Every Administrator appointed
pursuant o this clause shall be entitted to exercise all the statutory powers conferred
on an Administrator, including all the powers contained in Schedule 1 to the Aol
without any of the restrictions contained in the LPA, and by way of addition but without
prejudice to those powers (as those of Aldermore) the Administrator and Aldermore
will each severally have power to:

carry on the Chargor's business;
enter, take possession of, andior generally manage the Charged Property;

complete any transactions by execuling any deeds or documents in the nama of the
Chargor,

take, compromise, coniinue or defend any proceedings and enter into any
arrangement or compromise as it sees fit, including in respect of any Debis and
Receivables or any of them;

insure the Charged Property and any works, arrange indemnily and other similar
insurance, and obtain bonds and give counter-indemnities and other securily in

connection with this;

to exercise all powers, rights and/or obligations under any agreement forming part of
the Charged Property including all voling and other rights attaching fo stocks, shares,
bonds and other securities owned by the Charger and to call up any uncalled capital
with alf the powers conferred by the Chargor's articles of association;

o redeem any prior encumbrance and to seftle and pass the accounts of the
encumbrances {and any accounts so setlled and passed will, in the absence of
manifest error, be conclusive and binding on the Chargor and the money so paid wili
be deemed to be an expense properly incurred by Aldermore or the Administrator as

the case may be);
to promote the formation of a subsidiary or subsidiaries of the Chargor for any purpose:

seil, lease, surrender or accept surenders of leases, charges, licences or deal with the
Charged Property without restriction, including disposing of any fixtures separately
from any real property,
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1016

10.11

1012

10.13

10.14

1.

111

11.2

1.3

114

complete any unfinished works or carry out any new works of building, reconstruction,
renewal, maintenance or repair on any real property comprised within the Charged
Fronarty;

purchase any real or other property and purchase, grant or release anhy interest in or
right over real property or the benefit of any covenants affecting any real property;

appoint or employ advisers, consuitants, managers, officers, agents, workmen and
others at such salaries as Aldermore or the Administrator, as the case may be, may
determine:

purchase or acquire materials, tools, equipment, furnishing, goods or supplies; and

do any acts which Aldermore or the Administrator considers to be incidental or
beneficial o the exercise of their powers or the preservation, improvement or
realisation of the Charged Property or any of it,

LIABILITY OF ADMINISTRATOR

An Administrator may borrow and secure the repayment of any money in priority o the
Obligations,

Every Administrator appointed under this Debenture shall (fo the extent permitted by
law) at ail times be the agent of the Chargor and the Chargor shall alone be responsible
for ail acts, defaults and omissions of such Administrator and for the payment of all his
remuneration, costs and expenses. Aldermore shall be under no liability to any such
Administrator for his remuneration, costs, expenses or in any other way whaiscever.

If two or more individuals shall hold office as Administrator of the same item included
in the Charged Property, by virtue of such an appointment such individuals shali have
the right to exercise all or any of their powers saverally as well as jointly. Aldsrmore
may exercise any of its powers even if an Administrator has been appuintad,

Entry into possession of any of the Charged Property shall not render Aldermore or
any Administrator appointed under this Debenture liable to account as mortgagee in

Dossession,

No person dealing with Aldermore or any such Administrator shall be bound or
concermned o enguire whethear:

11.5.1 any right or power conferred on Aidermore or any Administrator by this
Debenture has arisen;

11.5.2 the exercise of any such right or power has been properly or regularly carried
oul; or

11.5.3 any monies secured by this Debenture remain owing,

and the protection to purchasers contained in sections 104 and 107 of the LPA shall
apply o any person purchasing from or dealing with Aldermore or any such
Administrator,
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12,

12.1

12.2

12.3
i24

12.5
13.
13.1

13.2

13.3

14.

APPLICATION OF PROCEEDS

All monies received by any Administraior appointed under this Debenture shall be
applied (subject to the claims of any creditors having priority to this Debenture) for the

following purposes in the following order:

in payment of all costs, charges and expenses of and in relation to the Administrator's
appointment and the exercise of his powers and of any other expenses properly
discharged by him;

in payment of his remunesration as agreed between him and the person who appointed
him;

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

i or on account of the discharge of the Obligations together with any interest for which
provision is made in this Debenture; and

in payment of any surplus to the Chargor.
COSTS AND EXPENSES

The Chargor shail promptly an demand pay to Aldermore the amount of ali reasonable
costs, charges and expenses (including, without limitation, reasonable legal fees,
valuation, accountancy and consultancy fees {and any Valie Added Tax or similar tax
thereon)) incurred by Aldermore in connection with the creation, negotiation,
preparation, printing, execution, registration, peifection, completion, discharge or
assignment of this Debenture or any document referred 1o in this Debenture and with
any aciuai or proposed amendment or extension of, or any waiver or consent under,
this Debenture.

The Chargor shall promptly on demand pay o Aldermore the amount of all costs,
charges and expenses (including legal fees, the costs of any proceedings in relation
to this Debenture or the Obligations and any Value Added Tax or similar tax on the
amount of any costs, charges and expenses) incurred by Aldermore in connection with
the enforcement, exercise or preservation {or the attempted enforcement, exercise or
preservation) of any of its rights under this Debenture or any document referrad fo in
this Debenture,

For the avoidance of doubt, all costs, charges and expenses pavable under this clause
13 shall themselves constitute Obligations.

INDEMNITY

The Chargor agrees to indermnify and hoid harmiess sach of Aldermore and any
Administrator appointed under this Debenture from and against ali actions, claims,
expenses, demands and liabilities whether arising out of any contract or in tort or in
any other way incurred or which may at any time be incurred by it or him or by any
agent, officer or employee for whose debt, defauli or miscarriage it or he may be
answerable in respect of anything done in the preparation of this Debeniure or the
exercise or purported exercise of any of its or his rights or powers in connection with
this Debenture,
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15. DEFAULT RATE

if the Chargor shall fail to pay any monetary liability included in the Obligations when
demanded pursuant to this Debenture the Chargor shall pay interest at 2% above the
Prevailing Rate. Such interest shall be payabie and compounded daily and shall accrue
daily, after as weli as before any judgment, from the date when such liability is due to
be paid until payment in full.

16.  ADDITIONAL SECURITY

The security created by this Debenture shall be additional to and not in substitution of
any other security created or which may after the date of this Debenture be created in
respect of the Obligations and it shali be a cortinuing security and # shall not be
considered to be satisfied in whole or in parl by any intermediate payment by the
Chargor or by the Obligations reducing to nil at any time.

17. PROTECTION

Neither this Debenture nor any of the Obligations shall be affected by any grant of any
time or induigence or the conclusion of any agreement not to sue or of any compromise
or composition or the release of any cther charge, lien or other security or any part
thereof o or with any person whether or not such person shall be jointly liable with the
Chargor in respect of any of the Obligations or by the failure of Aldermore fo take or
perfect or hold unencumbered any other security in respect of the Obiligations, or by
any amendment, novation, supplement, extension {whethar of amount, malurity or
citherwise) or restatement {in each case, however fundamental and of whalsoever
nature} or replacement of any document relating fo any Obligation or any other
document or security.

8. SET OFF
Aldermore may at any time in its entire discretion without nofice or other formality:

18.1  combine any two or more accounis held by itin the name of or in respect of the Chargor
{whether current, deposit, loan or of any other nalure whatsoever);

18.2  apply {or retain as cash cover) any monies received or held by it for or on behalf of the
Chargor (including in any account referred to in clause 18,1 above and even if held for
a fixed or minimum period) in or towards {or in respect of) the discharge of the
Obfligations, such part of them as Aldermore may select; and

18.3  set off any amount due from the Chargor against any amount due or owing by
Aldermore to the Chargor, such part of them as Aldermore may select and Aldermore
may convert funds received in another currency into the currency of the relevant
Obligations in order o effect such combination, application or set off and shall not be
liable for any loss of interest, exchange rate benefit or opportunity which the Chargor
may suffer as a consequence.

18.  SUSPENSION OF ACCOUNTS

i Aldermore receives notice of any charge or other interest affecting any of the
Charged Property, Aldermore may suspend the Chargor's account or accounts with it
and open a new account {(and shali be deemed to have done the same on receipt of
the notice, if it does not take action to do 50).
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20,
20.1

20.2

21.

211

212

21.3

21.4

215

22,

EVIDENCE AND CERTIFICATION

in any litigation or arbitration proceedings arising out of or in connection with this
Debenture, the entries made in the accounts maintained by Aldermore are prima facie
evidence of the matters to which they relate.

Any certification or determination by Aldermore of a rate or amount dus under this
Debenture or of any Obligation (including details of any relevant calculation thereof)
shall, in the absence of manifest error, be conclusive evidence of the matters 1o which
it relates and shall be binding on the Chargor.

MISCELLANEQUS

All the provisions of this Debenture are severable and distinct from one another and if
at any time any provision of this Debeniure is or becomes ifegal, invalid or
unenforceable in any respect under any laws of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way
be affected or impaired.

No failure to exercise nor any delay in exercising, on the part of Aldermore, any right
or remedy under this Debenture or in respect of any Obligation shall operate as a
waiver, nor shall any single or partial exercise of any right or remedy prevent any
further or other exercise or the exercise of any other right or remedy. The rights and
remedies provided in this Debenture are cumulative and not exclusive of any righis or
remedies provided by law.

Any breach of this Debenture may be waived before or after it ocours only if Aldermore
S0 agrees in writing. A waiver given or consent granted by Aldermore under this
Debenture will be effective only if given in writing and then only in the instance and for
the purpose for which it is given.

Any provision of this Debenture may be amended only if Aldermore and the Chargor
50 agree in writing.

This Debenture may be executed in any number of counterparts, each of which when
executed shall constitute a duplicate original, but all the counterparls shall together
constitute one Debenture,

Transmission of an executed counterpart of this Debenture (but for the avoidance of
doubt notjust a signature page) by fax or email (in PDF, JPEG or other agreed format)
shall take effect as delivery of an executed counterpart of this Debenture. If either
method of delivery is adopted, without prejudice to the validity of the Debenture thus
made, each parly shall provide the others with the original of such counterpart as soon
as reascnably possible thereafier,

No counterpart shall be effective until each party has executed at least one
countarpart,

PERPETUITY PERIOD

The perpetuity period applicable to the trusts pursuant to this Debenture shall be gighty
years,
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23.  ASSIGNMENT AND TRANSFER

Aldermore shall have the right to assign the whole or any part of the benefit of this
Debenture and the expression "Aldermore” wherever used in this Debsnture shall be
deemed to include its subsidiaries assignees and other successors whether immediate
or derivative who shall be entitied to enforce and proceed upon this Debenture in the
same manner as if named in this Debenture. Aldermore shall be entitled to impart such
information concerning the Chargor as Aidermore sees fif o any such subsidiary,
assignee or successor or any participant or any proposed assignee, sSUCCESSOr or
participant. The Chargor shall, immediately upon being requested to do so by
Aldermore and at the cost of the Chargor, enter into such documents as may be
necessary of desirable {o effect such fransfer.

24, NOTICES

24,1 Any communication to be made under or in connection with this Debenture shail be
made in writing and, unless otherwise stated, may be made by fax or letter,

24.2  The address of each party to this Debenture for any communication or document o be
made or delivered under or in connection with this Debenture is:

24,21 in the case of the Chargor, the address stated at the beginning of this
Debenturs, and any address subsequently nofified by the Chargor to Aldermore
in writing or any address at which the Chargor is residing; and

2422 in the case of Aldermore, its registered office or any other address
subsequently notified in writing to the Chargor.

24.3  Any communication or document made or delivered by Aldermore will be deemead
served if delivered personally, at the time of delivery, if sent by post, the day after
posting and if sent by facsimile or email, at the time of sending.

244 Any communication or document to be made or delivered to Aldermore will be effective
only when actually received by Aldermore and then only if it is expressly marked for
the aitention of the department or officer specified by Aldermore.

25. INTERPRETATION
in this Debenture except where the context otherwise requires:

251  the singular shall include the plural and vice versa and any of the three genders shall
include the ather two;

252 references to clauses, paragraphs and Schedules {unless otherwise specified) are
references to clauses, paragraphs and Schedules of this Debenture and referencas fo

this Debenture include its schedules:

253 the meaning of general words introduced by the word "other" shall not be limited by
reference to any preceding word or enumeration indicating a particular class of acis
maitars or things;

254  reference to any Act of Parliament shall be desmed to include such Act as amended
or re-enacted from time to time and to any order or regulation made thereunder;

255 where more than one Administrator has been appointed, the expression
“Admiristraior” means each of them:
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25.6

257

25.8

258

28,

any reference to "includes™ or "including” shall mean “includes without limitation” or
"including without limitation®;

any reference to the "Chargor™ or "Aldermore” shall be construed so as 1o include
its successors in title, permitted assigns and permitted {ransferses;

“this Debenture” or any other agreement or instrument is a reference 1o this
Debenture or other agreement or instrument as amended, supplemented, extended,
restated, novated andfor replaced in any manner from time to iime {however
fundamentally and even if any of the same increases the Chargor's obligations or
provides for further advances); and

Clause and Schedule headings are for ease of reference only and shall not affect the
construction of this Debenture.

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection with
it shail be governed by and construed and take effect according fo English law and the
Chargor hereby submits to the non-exclusive jurisdiction of the English Courts. Such
submission is for the benefit of Aldermore, who accordingly may waive it and bring
proceedings in another jurisdiction if Aldermore thinks fit.

iN WITNESS of which the Chargor has executed this Debenture 38 a deed on the day and
year first above written,
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SCHEDULE 1

Freehold and leasehold property

Registered land County/District Title no(s) Short description

Unregistered land

Al the freehcld/leasehold property situate and known as {Insert address of property].
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SCHEDULE 2

Assals
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Executed as a deed, but not delivered unti )
the first date specified on page 1, by A&S )

UK HOLDINGS LIMITED by a director in ) Signature of Director
the presence of a withess: )
) AVEID a2 e s s

} Name of Director (Black capitals)

Witness's signature:

Witness's name: /27’%& 5@,4@73%4» m (/

Withess's address: ﬁ
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