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Registration of a Charge

Company Name: COTTON DEVELOPMENTS LIMITED
Company Number: 05068915

Received for filing in Electronic Format on the: 04/10/2023 XCDGIVQW

Details of Charge

Date of creation:  29/09/2023
Charge code: 0506 8915 0002
Persons entitted: = LOWRY CAPITAL LIMITED

Brief description:  LAND LYING TO THE WEST OF ST. JOHN THE BAPTIST CHURCH,
COTTON LANE, COTTON, STOKE-ON-TRENT ST10 3DR REGISTERED AT
THE LAND REGISTRY UNDER TITLE NUMBER SF559398

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JMW SOLICITORS LLP

Electronically filed document for Company Number: 05068915 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5068915

Charge code: 0506 8915 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 29th September 2023 and created by COTTON
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 4th October 2023 .

Given at Companies House, Cardiff on 6th October 2023

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



Dehenture

L
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Us/We: Lowry Capltal Limlted having its registered office at Eden Polnt Three Acres Lane, Cheadle Hulme, Cheadle, England, SK8 6RL incorporated In England and Wales with
Company No. 06019197

Date! Ao, SEFTEMRER A0
You: COTTON DEVELOPMENTS LIMITED
{COMPANY NUMBER 05068915)

Addrass: St Johns House, St Johns Street, Ashhourne, Derbyshire, England, DE6 1GH

property  Land Lying To The West Of, 5t. John The Baptist Church, Cotton Lane, Cotton, Stoke-On-Trent ST10 3DR registered at the
Land Registry under Title Numher SF559398

As continuing security for the payment af your Debt (as defined in the Conditions}, you:
1 with full title guarantee charge the Property to us by way of legal martgage;

2 charge, by way of fixed charge: -
{a) Other Praperty at any time hereafter vested In you;

{b) allyour uncalled capital for the time being and all your Intellectual Property Rights and all other freehold and leasehold property now or in the future in which you have or acquire
any legal ar benefictal Interest;

{e] any legal or henefictal interest which you have {(whether now ot in the future) in all and any Securities;
{d) your Stock in Trade and Plant so far as It Is not charged in condltions 1and 2 {a) to (d) above

{e) allyourLand Intarests not effectively charged by 1, 2 (a) - {d) above and 3 below,

() your Beok Debts; '

3 sofaras you are able {but subject ta redemption) assign to us the Related Rights and Land Interests and declare them in trust for us;

4 charge all your Undertaking (other than anything effectively charged or assigned In conditions 1- 3 abave inclusive) by way of fleating charge with full title guarantee inclucling {without
limitation] ali undertakings, property, assets, rights, immovable property and any Assets falling within any of the types mentioned in conditlons 1 - 3 inclusive not hereinbefore
effectively charged by way of fixed charge,

5  Paragraph i4 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by clause 4 ahave

6  applyte the Chief tand Registrar for the following restriction to be entered in the proprictorship register of any registered land forming part of the Property: “no disposition of the
registered estate by the proprietor of the registered estate is to be registered without a written consent signed by the propriator for the time being of the Charge dated [ lin
favour of Lowry Caplta\ Limited referred to in the Charges Register”; :

7 agree that this debenture Is made for securing further loans and re-advancas.

8  lrrevocably authorse us or our selicitors in your name and on your behalf to make a search for your name in the index of proprietors’ names at the Land Registry.

9 agreeto and are bound by the Canditions overleaf and your Mortgage;

10 authorise us or our agents on your behalf to insert the title number of the Property and date in this debeature.

You conflrm and declare that: -
»  you have taken or been advised to seek professional and/or independent legal advice hefore signing this debenture.

= you have carefully read this debenture and understand all of its terms and conditions.

_Corgarate Signatire.”
Executed asa Deed k C

MENTS LIMITED act{ng by a Director in the presence of awitness .
Certified to be a true cony

/ {2(4\ < of the ongnal
Directar: \ /éw Dated 3 O(J'Dép, lDQJ
Signed rj\l V( Cuo

MW Solicitors LLP
T Byram Place

Witness'signature:..‘m UM"""’—-*-—E?- Witness’ name: .. 2% e W ATy e,

Witness' address: Manchesler M3 3HG
Underwood Vinecombe LILP
> OL1CITOrS
Telford House
Outrams Wharf

Littie Eaton _
Derbyshire DE21 SEL




CONDITIONS

1 Inthis debenture, some words have special meanings, as follows; -

“Assets” all and any part of your undartaking property and assets whatsoever and wheresoaver present and future.

“the Act” means the Law of Property Act 1925 Including any changes made to it which apply at any time,

“Book Debts” hook and other dabts now and from time to time due or owing to you and whether presently payable or in the future falling due for payment (including bank deposits and cradi
halances, standing to your account with us ar any ather bank or financial institution or organisation) and all your rights and claims against third parties now or in the future existing and capable of
being satisfied by the payment of money, Back Debts do not include Securities.

"Cost and Expense” means on a full indemnity basts all money paid out, hound to be paid aut by us, er charged by us to you by way fees, expenses, damages, liabilities and legal and other costs, in
connection with any steps that we take, of ar incidantal to or in connection with

*  any breach or fallure by you to comply with any of the Conditions;

= the preparation, completion, reglstraiion, administration, protection and enforcement {including the costs of any proceedings, whether or not you are a party) of this debenture; or

*  the exercise of our rights and powers under this debenture,

Cost and Expense includes

*  our reasonable administrative expenses, We may recover these expenses by charging vou a fee which we reasonably estimate to represent the cost to us of doing the work for which we are
charging the fee; and

»  the reasonable fees of ourselves or our solicitors for administering the repayment and redemption of this debenture,

*Conditions” means the terms and conditions of your Morigage.

“Debt"” means all and any part of the maney you, or any ene ar more than one of you together, owe to us, now or in the future, and whether on your own account or together with any third

party(ies] including all interest, costs, charges and expenses in connection with your Mortgage payable in accordance with your Mortgage,

“Intellectual Property Rights” means all your current or future patents patent applications inventions trademarks trade names registered designs copyrights know-how and other intelflectual

property rights and all licences and ancillary rights, benefits, royalties and other income derlving from these rights.

“Interest Rate” means the rate(s) of Interest stated in any loan made by us to you as it applies to alt or any part of the Deht.

“Land Interests” mean

« all interests now and In future belonging to you In or over land or its proceeds of sale,

* all licences now and In future held by you to enter upon or use land;

»  the benefit of all other agreements including any easerents, restrictive covenants or other rights relating to land to which you are or may become party or atherwise entltled; all trade and
tenant’s fixtures plant and machinery now and in future annexed for whatever purpose to Real Property,

“yaur Martgage” means this debenture and all the terms and condittons applicable to any credit or loan agreement or offer letter or associated document relating to all of any part of the Deht,

"Qther Property”  means the whole and any part of or Interest in any freehold or leasehold property including any beneficial interest in it oz in its sale proceeds, now or in the future vested in

belonging to or chargad to you, together with all buildings fixtures fittings and all moveahle plant machinary implements utensils furniture and eguipmant from time totime placed an of used In or

about such property, as well as any Related Rights.

Other Property does not include the Property.

“Praperty” means all or any part of or interest in the property or properties desciibed overleaf. "Property” also means and includes all moveable plant machinery implements utenslls furniture and
equipment now and from time to time placed on or used in or about the Praperty.

“Real Praperty” means all and any part of the Property and Other Property which is or becomes the subject of this debenture,
“Related Rights” are

+  sums which {under any statute or law or contract and whether as of right or 2x gratia or otherwise) may he or may become payable in respect of the Preperty ot any damage or injury toit or
deprediation to it and the benefit of any other obligation security right or indemnity affecting or concerning the Property;

+  allrights, licenses, guarantees, rent deposits, contracts, deeds, undertakings and warranties relating to the Property;

+  any shares or membership rights mentioned in Conditlon 17 below;

+  any rental and other money payable under any lease, license, or ather interest created in respect of the Property; and

¢ any other payments whatever in respect of the Property, for example, payments from any insuranca policy or any compensation maney.
“Security Assets” means all and any part of Assets charged assighed transferred or charged to us by this debenture.

“Securities” means stocks shares and other securities of any kind including all allatments aceretions offers rights benefits and advantages whatsoever at any time accruing offered or arising in
respect of the same whether by way of redemption bonus preference option dividend interest or atherwise and all your rights andinterests In and claims under all policies of insurance and assurance
now of inthe future held by or enuring to your benefit,

"Stock In Trade and Plant” means &l plant and machinery now or in the future belonging to you {excluding however plant and machinery for the time belng forming part of your stock in trade or
work In progress) and all trade and other fixtures fixed plant and machinery and all chattels now or at any time hired or leased by you to any other person together in each case with the beneflt of
the related hiring or leasing contract and any guarantee indemnity or other security for the performance of the abligations of any persan under such contract.

“Undertaking” all your undertaking and goodwill and all your property assets and rights whatsoever and wheresoever bath present and future.

About this debenture. .

2 This debenture is in addition to and indegendent of any existing charge (if any} in our favour or any ather security held by us, The security it gives will not merge or atharwise prejudice or
affect our rights and remedies under any bill note guarantee mortgage lien simple contract obligation or other security which we may have for the Debt.

Praservingand Pratecting our security over your Assets -

3 You must do anything we may reasanably require to help us to:

" execute and do anything to confirm or protect or perfect our interest in the Security Assets;

l exercise any of our rights under this debenture.

3.1 This includes immediately signing and delivering documents ar doing anything else we reasonably raquire, whether or not aur right to sell the Security Assets has coime into farce,

4 You must not: -

4.1 otherthan in the ordinary course of businass; -

' raisaany loan;

*  enter intoany hire purchase conditional sale credit sale lease or hire agreement as hiver or nurchaser;

*  puarantee, indemnify, become surety for or endarse the payment of any debt or obligation of any person directly or contingently except for recourse undertakings in respect of the obligations
of your customers under hira-purchase conditional sale credit sale lease or hire agreements;

4.2 without our prior written consent: -

" sell exchange transfer lease or otherwise dispose of all or any substantial part of your capital assets;

2




" consolidate or merge with any other company;
. grant any loan;

»  acqulre any debts or obligations of any person.

5 We may from time to time by notice Ih wrting to you convert any floating charge created pursuant to this debenture into a fixed charge cver any Security Assets we may specify.

6 Anyfloaiing charge created pursuant by th's debenture shall automatically and immediately be converted into a fixed charge: -

*  In respect of any Security Assets which without our prior written consent becoma or are attempted to be made subject to any charge, pledge or otherwise encumbered {whether by way of
fixed or floating security) in favour of any other person or which are disposed of otherwise than by way of sale in the ordinary course of your business or in respect of which any person levies
or attepts ta levy any distress sequestration or ather process against any of the charged roperty,

" inrespect of all the Security Assets if you cease to carry on business or to he a going concern.

7 Condition 6 does not apply to any Security Assets situate in Scotland.

& Tothe extent that this debenture s a legal and floating charge over the Security Assets you must:

. pay any manies which you receive in respect of you Book Debts into an account at your bankers the details of which have been notified 1o us; ar I we ask, directly to us,

- not without our prier written consent sell factor discount or otherwise charge or assign your Book Debts or permit the payment of monles received in respect of your Book Debts to any other

person.

= 1f we ask, execute legal assignments of your Book Debts to us.

11 You must: -

x keep full and proper books accounts and records; and

x  as we from time to time reasonably require promptly: -

*  give us an annual balance sheet and profit and loss account and trading account certified by your accountant showing the true positian of your affalrs In every year; and

»  keepus fullyinformed of the state of your buslness and that of your subsidiaries (if any); and

= giveusall suchinformation in relation to your respective undertakings Assats transactions and affalrs (such information to be certified as to its accuracy and complateness in such form and by
such of your officers manager director employees or agents as it may reasonably require}; and

»  giveussuch other information about you as we may reasonably require,

Related Rights ant Land nterests

9 Any payment arising in respect of Related Rights and Security Land Interests must (unless usad to our satisfaction in restoring or improving Real Praperty or other Security Assets) go towards
the Debt whether ar not we have sent you a demand and whether or nat the Debt have accrisad due, You must take all steps nec essary to make sure we receive the maney,

9.1 Anyassignment or charge ta us of Related Rights or Land Interests includes the right to recover and receive all compensation or other monfes fram time to time payable under them whether
pursuant to any statute or atherwise and you agree:

*  tomake all payments and do all other things necessary to take out and maintain all necassary Justices excise cinematography theaire entertainments ar other licences in respect of the business
or businesses from time to time the subject of the Security and not in any way to risk losing any such licence or prejudice its renewal;

*  Ifweask, to do anything necessary to assign or transfer such licences ta or at our direction {the preduction of this deed to be conclusive evidence of your cansent to any such transfer);

*  tainsure and keep Insured against loss or forfeiture all existing and all other licences for the time belng in farce and assigned or charged under this debenture in the full value thereof in cur
withan insurer appraved by us and on demand to praduce us the palicies of insurance effected pursuant to this covenant and the receipts for the premiums and other monies payable for that
purpose,

Insuring the Property

10 You, or if the Property is leasehald, the persan respansible under its lease, tust keep the Property insured under a buildings insurance policy against all narmal risks, including flood and any
ather risk which we reasonably require, The policy must:

" he maintained until our legal charge over the Property has been redeemed;

' be for the full reinstatement value of the Property under a comprehensive index linked insurance policy issued by a reputable insuger; .

. contain a mortgageas’ pretection clause and have our interest noted.

10.1 Whenever we ask, you must be able to produce satisfactory proof that the palicy is paid up and in force.

10.2 If you break this conditicn, we may at your expense, insure our interest in the Property.

10,3 If a claim is made on this Insurance, any money you receive will be held by you on trust for us. At our option, any money recaived must be paid to us, We will dacide in our reasenable discretion
whether it should be spent on repairs and rebuilding o put towards reducing the Debt.

104 If the praperty s repossessed by anyane, we may cancel any insurance palicy held by a previous lender and autharise that lender to claim any proceeds from the policy and pay these amounts
to us in order to reduce the amount due and the actual balance under this agreement.

Looking after the Property

1 You must:

" look after the Preperty so that it keeps its value as our security, putting and keeping it in poed repalr and camplying with all ohligations or restrictions in respect of it, whether under any
lease, prior charge or statute or otherwisg;

. immediately give us a copy of any natice or demand received from anyene in connaction with the Property;

»  give usafresh charge {if asked) over any new or increased interest which you get in the Security Assets;

. not grant rights in the Property to anyone, nor create or allow ta be created any further charge or mortgage aver it or allow anyone to get rights nit or craate of allow to be created any
further charge or mortgage over it or do anything which would devalue it or make it more difficult or expensive to lnsure the Property or which could Invalidate any insurance over the
Praperty;

L] not without our srior written consent make any alteration to the Property thai requires planning permission or building regulation approval o grant or agree to grant a lease of the Property
or agree to grant one or allow anyone to surrender any [ease of the Property;

. hot without eut prior written consent apply for any planning consent in respect of the Property.

] axecute and do anything we may reasonably require to perfect this debenture,

12 Upon our written demand and at your expense you must:-

*  execute a valid legal mortgage in our standard form for the time being or in such form as we may reasonahly require of any Real Property which is not effectively charged by way of legal

mortgage;

*  do and concur with anything which we may reasonably deem necessary to vest in us title to all or any Real Property; and

*  executea vahd fixed charge ar assignment In such form as we may reasonably require of any Security Assets.

13 For the purposes of section 101 of the Act, the Debt is due on the date of this debenture and no matter what any other Conditions say, the Debt becomes due and repayable:
*  if you hreak any of the Conditions, or fail to make any payment due under them of to pay any cther money due under your Mortgage;

*  If thetitle to the Property is defective in any way or your Mortgage is in any way not perfected or zlleged ta be improperly perfected;

*  if anypart of the Property is comgulsorily purchased or officially requisitioned;

*  If thevalue of the Praperty falls substantlally because a building on It has been pulled down or damaged;
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»  if you become insolvent or make any formal arrangement with your creditors;

*  whena petitian {uniess subsequently dismissed) is presented for your winding up you are ordered to be wound up or a resolution is passed for your voluntary winding up {save with our prior
written consent for the purpose of reconstruction or amalgamation only) or you enter into administration or any composition or arrangement for the benefit of your creditors;

®  if, inapplying for any loan or credit agreement relating to all or any part of the Dekt any informatfon given ta us either by you or your behalf was materially incorrect or incomplete;

*  ifamortgagee or other person interested In the Securlty Assets ar any of them takes proceedings for possession or to realise their interest in it or otherwise enforce their interest;

= if any changein your circumstances occurs which we reasonably believe might adversely affect your ability to perform your obligations under your Martgage;

¥ if any other event occurs which you have agreed in writing with us makes this dehenture enforceable;

and when any of the above events has occurred and at any time afterwards (whether or nat the event Is continuing) the powers of sale and of appainting a receiver canferred by Section 101 of the
Act shall immediately arise and become exercisable,

Qur Powars

14 In addition to our statutory powers we have the following rights and powers;

*  totake possession of the Security Assets as soon as this debenture is made and all the rights and powers which we would have, Including rights to confer authorities to others, which we could
exercise if we were the absolute owner of the Seeurity Assets. Although we have these rights, we will not exercise them until you break ar fall ta comgly with any of the Conditiens;

*  (wlthout being chliging us to do so) ta do anything necessary to remedy any breach hy you of tha Conditions;

. tosell the Security free fram 103 of tha Act. This and the power to appolnt a racelver bacome immediately exercisable when you hreak or fail to comply with any of the Conditions;

. to Jease and make agreements for leases at a premium or otherwise and accept surrenders of leases and grant options as we sha ll think exgedient, without the need to ohserve any of the
provisions af Sactions 99 and 100 of the Act; we may apportion any rent received when we are in passesslon to the Property only and not to any furnishings, machinery or other things kept
there or fixed to it;

" if the Security Assets have heen mortgaged in a way that gives someon else a first claim on them or someone has a prior interest, ta buy out the other persan’s interest. You will be fully
bound by any agreement we reach with the other person. You will have to pay back any money we have spent on the transaction when we ask you for it;

l all the powers of a recaiver,

" Toappoint Administrators cver the Borrower pursuant to Paragraph 14 of Schedula Bl to the Insolvency Act 1986

Crediting of Payments . o R T e L

15 Unless we, n our absolute discretlon, declde otherwise any payments made by you or raceived on your account will be credited to:

+  first, any charges or fees, including any charges for eavly yepayment and insurance premiums in respect of the Property;

+  second, interest owing by vou;

+  third, in reduction or extinction of the balance of the Advance made most racently to you, or any of you.

Recaiversand Administrators : : .

16 When we appaint a recelver, the receiver can;

* and will actas your agent., You alone will be responsible for paying the receiver's fees and anything the receiver does, or fails to do, as an agent acting o your hehalf;

*  exercise all the powers and authorfties which we have under this debenture or which we think fit to grant. We may grant any powers and authorities which we could give if we were the
absolute awner of the Praperty;

*  generally manage the Property and do anything else (whether similar ar not to any of the above) which may be reasanably considered to be incidental or conducive to anything which a receiver
can lawfully as your agent or which we have the right or power to doulst the provisions of paragraph 14 of Schedule B1 of the Insalvency Act 1986 apply to this debenture if It is a qualifying
floating charge for the purposes of sub-pavagraph (3) of that paragraph.

16.1 The net proceeds arlsing from the exercise of the powers of the receiver shall, subject to any elalms ranking in priority to outs, be used to pay in the follawing arder:

«  first, the amount of all costs, interest, charges, fees and expenses incurred and payments mada by the receiver in connaction with or incidental to or as a result of the exercise of his powers
and the costs, chargas and expenses of and incidental to his appointment;

+  second, the remuneration of the receiver;

+  third, all other sums secured by this debenture in such order as we may determine;

«  fourth, the claims of those entitled to any surplus.

16.2 Section 109 {&) and {8) of the Act (relating to the fees of a receiver} shall not apply.,

16.3 Your rights under Section 93 of the Act are excluded.

16.4 We may, without notice to you, appoint any one or more persans ta he an Administrator of the Borrower pursuant to Paragraph 14 of Schedule 31 of the Insolvency Act 1986 if the security
constituted by this debenture hecomes enforceable.

16.5 Any appointment under clause 16.4 shall be in writing signed by a duly authorised signatary of ours take effect In accordance with paragraph 19 of Schedule 21 of the Insolvency Act 1986

16.6 We may apply to tha caurt for an order removing an Administrator from office and may by natice in writing in accordance with this clause appolnt a replacement for any Administrator who
has died, resigned, been remaved or who has vacated office upon ceasing to be qualified

Power of Attorney -~ -~

17 Youappoint and give us (and zny receiver appointed by us) an irrevacable power of attcrney by way of securlty to do the following in your hame and on your behalf either separately or jointly:

" toreceive any money due in respect of the Secuyity Assets or any right or claim connected with it or the Related Rights and to use it to reduce of repay the Debt;

*  to receive any money due in respact of the Security Assets and to use it to reduce or repay the Deht;

*  tosign or execute any document or do any act which must signed or done by yeu under this cebenture or which we or a receiver may find necessary in order to exercise or perfect aur rights
under this debenture;

" toinitial any amendment which mzy be necessary to this debenture or assaciated document in order to correct any manifest etror or mistake, provided that such amendment does not
adversely affect your rights or obligations;

»  to transfer your share in any management company far Real Properiy to Its buyer;

v to obtain details of prior charges;

*  to request and receive from anyone any present of past information about the Security Assets, and any other interest in or in any way affecting these, including any debt however secured on
the Security Assets.

= togivetoa local autherity or any other public body any official natices in connaction with the Property that you are entitlad to give yoursels;

v if you are a shareholding member of & resident’s association or management company in connection with Real Property, to transfer your shares to anyone who has hought the Real Property
and to receive any maney paid for the such shares;

*  to sigh, execute, seal and deliver as a deed and deliver and do anything else necessary to finalise any legal document which may be required in connection with this debenture or with any of
our and the receiver's powers under this debenture including the execution of any new lease vested by a court following relief fram forfelture.

Cost and Expense

18 You must keep us fully indemnified in respect of and pay us any Cost and Expense, Cost and Expense carries interest from the date when the same s paid or incurred or charged by us at the
Interest Rate fram time to time until payment.

Your Chattals

.b |




19

if you are ordered to give up, or we take possession of the Security Assets, you must remove all chattels {"ltems”) from it. Items include hut are not limited to all furniture, animals, livestock,
clothing and ather personal effects, whether belanging to you or anyone else, but nt fixtures and fittings. You agree that any ltems which are not removed by you prior to cur chtalning
possession may be disposed of at your expense (whether by removal, sale, destruction or gift). You further agree that we may appeint Independent cantractors for this purpose and
acknowledge that they will be ordinary clearance contractors, act as your, nat our, agents using their reasanable discretion and will nat have any training or skill in identifying the value or
saleahllity or particular handling requirements of any ltem. Accordingly, you agree that, unless we have express notice that any item is of speclzl monetary value or that the contractors are
dishonest, we hava ne responsibility for any loss or damage caused by the Independent cantractors, (7 after the Debt is paid in full any Iteims are sold and we recelve the proceeds, we will pay
you what Is left after deducting the expense (including the cost of the lndependent contractors} |ncurred in and about the disposal.

Negligence ii.deallng. Wlth the Secuﬂty Asseis etc;

20

4

Without in any way creating any duty of care by ourselves to you, you agree that so Iong as:

we exercise reasonable care in selecting any receiver or third party, the amount reccverable from you shall not be affected by any naglect of the recelver or third party appointed by us in
connection with the realisation of Security Assets;

ack reasonably upen professional advice in the manner and pricing of a sale or the exercise of our powers and rights,

we shall not be liable to you in respect of, nor will your liabflity be reduced for any loss or damage that follows from:

selling or not selling the Security Assets;

any action or fallure to act during a sale of the Security Assets;

carrying aut, or net carrying out, our powers;

exercising or nat exerclsing our rights,

Representationsand Warra nttes

21 Yourepresent and warrant to us that -

s« This debenture does not contravene any of the provisions of your memerzndumn and articles of association or any agreement, undertaking or other instrument In respect of er bindlng on you
or the Security Assets;

+  youare empowered to enter into and perform all the Conditions of this debenture,

22 [n addition to all rights of set-off confetred by law, we may set-off any maney standing from time to time to the credit of any account whatsoever that you have with us against the Debt.

23 In addition and without prejudice to any general lien or similar right to which we may be entitled at law we may at any time without notice to you combine or consolidate all or any of your
accounts with any lizbilities to It and set off or transfer any sum or sums standing to the credit of any one or more of such accounts in or towards satisfaction of any of your lfabifiti es to us on
any ether account or in any respect whather such liabilities be actual or contingent primary or collaterz| joint or several,

24 Noright power or privilege under this debenture shall be waived by any faifure or delay in exercising it, nor does any single or partial exercise of any right, powar or privilege preclude its further
exercise.

25 If any of the Conditions {or part of a condition] hecomes Invalid or unenforceable in any way under any law, the validity of the remaining Conditions (ar part of a candition] will not in any way be affected
or impaired,

26 You must at ance give us any informaticn {including documents) that wa ask for about any proposed or intended sale of the Property. You further agrae to Instruct and irrevacably autherise any solicitor
acting for you in connectlon with the sale at our requaest at once to give us this information.

27 Acertificate of ourdlrector or cumpanv sacretary as to the amount far the time being of the Debt wilt for ali purposes {apart from ohvious mistakes) be conclusive against you,

Notices :

28  Any notice or proceedings under this debenture which we send by first dlass post will be deemed to have been received by you an the second Business Day after posting, evenif it never arrives
or is returned undelivered. Notice addressed te one of you will he deemed natice to you all unless you have different addresses. Notice will be sent ta the Praperty or to the address within
the United Kingdem most recently notified to us in writing. In praving service it shall be sufficient for us to show that the letter containing the notice was properly addressed stamped and
posted by first class post.

29 This debenture is governed by the law of the bocation of the Property and you submit to the nan-exclusive jurlsciction of the courts of that location.
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