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Registration of a Charge

Company name: RANDALL WATTS EAST LIMITED
Company number: 11733838

X86NODQJ

Received for Electronic Filing: 31/05/2019

Details of Charge

Date of creation:  21/05/2019
Charge code: 1173 3838 0001
Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:  BY WAY OF LEGAL MORTGAGE ALL THE FREEHOLD AND LEASEHOLD
PROPERTY OF THE COMPANY NOW VESTED IN IT TOGETHER WITH
UNITS 1,2,3 & GYM BEAUMONT COURT, 61-71 VICTORIA AVENUE,
SOUTHEND ON SEA, SS2 6EB AND UNIT 5-7 73 VICTORIA AVENUE,
SOUTHEND ON SEA, SS2 6EB FOR MORE DETAILS PLEASE REFER TO
THE INSTRUMENT BY WAY OF FIXED CHARGE ALL FREEHOLD AND
LEASEHOLD PROPERTY BELONGING TO THE COMPANY BY WAY OF
FIXED CHARGE ALL INTERESTS NOT EFFECTIVELY CHARGED BY THE
PRECEDING CLAUSES BY WAY OF FIXED CHARGE ALL THE GOODWILL
AND UNCALLED CAPITAL FOR THE TIME BEING OF THE COMPANY
BY WAY OF FIXED CHARGE ALL STOCKS SHARES AND OTHER
SECURITIES NOW OR SUBSEQUENTLY OWNED BY THE COMPANY
BY WAY OF FIXED CHARGE ALL PATENT, TRADE MARKS, PATENT
APPLICATIONS, BRAND NAMES, COPYRIGHTS, RIGHTS IN THE NATURE
OF COPYRIGHT, REGISTERED DESIGNS AND OTHER INTELLECTUAL
PROPERTY RIGHTS AND AGREEMENTS RELATING TO THE USE BY THE
COMPANY BY WAY OF FIXED CHARGE ALL BOOK AND OTHER DEBTS
OF THE COMPANY

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: LEE ROBERT EMPTAGE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11733838

Charge code: 1173 3838 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st May 2019 and created by RANDALL WATTS EAST

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 31st May 2019 .

Given at Companies House, Cardiff on 3rd June 2019

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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REPVU LIMITED & RANDALL WATTS EAST LIMITED
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Priority Law Limited
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2 Church Strept
Wilmslow
SK9 1AL



21.05.20144 .

THIS DEBENTURE is dated and made between:

m

{2}

REPVU LIMITED & RANDALL WATTS EAST LIMITED (10487754 & 11733838}, a company registered {England and
Wales] whose registered office is 34 Westway, CATERHAM, CR3 5TP ["the Company"); and

Together Commerdial Finance Limited, trading as Together, {company number 205881 3}, & company registerad in
Ergland and Wales whose regisiered office is af Lake View, Lekeside, Cheadle, SK8 36W ('the Lender)

KOW THIS DEED WITNESSES and # is agreed snd dedared as follows:

-

i

3.1

Tha Company hereby covenants thal it will on demand In wilting made to the Company pay or discharge to the Lender all
monies and liabllites which shall for the time being {and whether on or 2t any tme after such demand) be due, owing or
incurred I whatsogver manner to the Lender by the Gompany whether actuslly or contingantly and whether solely or jointly
with any other persan and whether as principal or surety and whether or not the Lender sha#t have been an original party 1o
the relevant tranzaction and including Interest, discount, commission and other lawful charges or expenses which the Lender
may charge in igspect of such matters or for Keeping the Company's account and so that inferest shall he computed and
compourded according o the uswal practics of the Lender as well after as before any demand made or judgement oblained
under this Debenturs. If the Company fails to pay on demand any sum due and payable under this clause 1, the SECUly
created under this Debenture shall ba Immediaiely enforceabls.

Demands

A demand for payment or any other demand or nolice under this Debenlure may be made or given by the Lender by letter
addressed io the Company and sant by post or fax o or left at the registered office of the Company or is exisfing or last
known place of business {or fmeme than ane, any one of such places) and so that such demand or notice i sent by post shall
ba deemed o have been made of given at noon on the day following the day the letter was posted or i sent by fax at the fime
of transmission.

Charaing Provisions and Negative Pledge

The Company as legal and beneficial owner and with full tile guaranies hereby charges with the payment.or discha rge of all
menies and fiablities hereby covenanted to be paid or discharged by the Company:

3.1 by way of legal morigage all the freehold and leasehoid properly of the Company now vested in i whethsr or not
the title 1o it is registerad i the Land Registry including that which is described in ihe Schedule {o this Debenture
together with all buildings and fidures (including trade and tenart's fudures) now and subsequently on such
proparly and all plant and machinery now and subsequently annexed o such propsery for whatever purpose;

3.1.2 by way of fixed charge all freehold and leasehold properly subsequenily belonging to the Company together with
all bulldings and fixtures {including trade and tenant's fidures) on such property and all plant and machinery
amnexed 10 such property for whatewar purpose;

313 by way of fixed charge all interests not effectively charged by the preceding clauses of this Debenture now or
subsequently belonging to the Company in or over land or the proceeds of sale of land all licences now or
subsequently held by the Campany o enter upon or use land and ihe benefit of all other agreements relating io
tand to which the Company is or may become parly or otherwise entitied and all Fade and tenant's fixtures plart
and machinery now and subssquently annexed for whatevsr purpose to all freshold and leasehold property an
interest in which stands charged under this Debenture;

3.14 by way of fized charge all the goodwill and uncallad cagpits! for the time being of the Company,

315 by way of fixed charge all siocks shares and other secuwrifies now or subsequently owned {whether at law or in
aquity} by the Company and all rights and Interests of the Company in and claims under all paficies of insuranoe
and assurance now or subsequently held by or inuring fo the benefit of the Company,

318 by way of fixed charge all patent. trade marks, patent applications, brand names, copyrights, fghts n the nature of
copyright, registered designs and other intellectual property vights and agreements relating to the use by the
Company of patents and rade marks to which the Company is now or may subsequently become entitied and ol
agreements under which the Cornpany is now o may become entitled 1o the peyment of any reyally fee or similar
inoome;
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3.6

37

3.8

317 by way of fized charge afl book and other debis of the Company whether now or subsaguently existing and
whether presently payable of subsequently falling due for payment and afl righis and ciaims of the Company
against third parfies now o subsequently existing end capabie of being satisfied by ihe payment of money (save as
charged undar sub-clause 3.1.5 of this Debeniure) provided that such book and other debis shall ba paid o the
Company's account with the Lender and that the Company shall not charge or assign or purport {0 charge or
assign the same in favowr of any other person and shall # salied upen Is do so by the Lander execute & legal
assignment of such book and othgr debis io the Lender:

3.1.8 by way of ficating charge all the Assels whatsoever and wherssaever not affectively charged by the preceding
clauses of this Debenbure by way of fked chame including {without limitation) any immovable property of the
Company siluaied in Scotland and any Assals falling within any of the types mentioned in sub-clauses 313 1o
3.1.7 {inclushve) situated in Scotland but so that the Company is not to be at liberly to create, ofherwise than in
faveur of the Lender, any morigage or fixed or fioating charge or slher secunity upon and s0 that no lien (other than
8 lien arising through operation of law in the ordinary course of business) shall in any Case or in any manner arise
an or affect any part of such Assets sither in priorily to or par passu with the foaling charge crealed by this
Debenture and furthar that the Company shall have no power without the consent of the Lender o part with or
dispoas of any part of such Assets except by way of sale in the ordinary course of s business.

This Debentura confalng a qualifying fioaling charge and Paragraph 14 of Scheduls B1 io the Insolvenny Act 1888 applies
to the floating charge created by or under this Deed,

The Lender may from time to time by notice in wriling to the Company conver! the floating charge created pursuant to sub-
clause 3.1.8 into a fixed charge as regards any Azsets charged by that sub-clause as specified in any such notice and such
foating charge shail automatically be converted into 2 fixed charge:

3.3.1 in respect of any Assets which shall become subject to a fixed charge in Tavour of any other person or o &
dispasition otherwise than by way of sale in the ordinary course of the Company’s business immediately upon such
charge or disposition; and

33z in vespect of all the Assets theraby charged, if and when the Company shall cease o carry on business or o be a
going conce,

but 50 that this sub-clause 3.3 shall not apply 10 any Assels situsted in Scotfand,

The Company shall nol without the previous wiitten consent of the Lender creale or purport or attempt o create any
maongage, chame o encumbrance of any freshold or leasehoid property of the Company or any other Asset subject to a fixed
charge urder fis Debenture nor In any way dispose of the squity of redemption of such charge or any interest in such charge
and the Company hereby applies to the Chief Land Registrar for a restriclion fo be emered on the register of titte of all
present and future registered freehold and leasehold property of the Company in the following tesms:

“Ma disposition by the proprietor of the registered estate is io be registered withaut a wiitten consant sigrned by the propristor
for the time being of the charge dated in favour of the lender referred to in the charges register "

The Company shall, subject o the righis of any prior morigages, deposit with the Lender, and the Lendsr during the
continuance of this secuily shall be entifled to hold, afl deeds and documants of tile refating to the Company's freehold,
leasahold and heritable property and slocks shares and other sequrities and all noficies of inswrance oF agsurance.

The Campany shall on demand inwriling made to the Company by the Lender st the cosi of tha Company:

381 execite a valld legal morigage in such form as the Lender may reasongily require of any frashold or leasehoid
property presently belunging 1o the Company which is not by this Dabenture effactively charoed by way of legal
morgage and of any freehold or leasehold property subsequently acgulred by the Company;

382 execule and deliver a stendand securily or other valid fixed security acceptable lo the Lender over any other
propenty, iand and buildings wherever thay may he situgted;

353 execute a valid fixed charge ar assignment or other form of securily in such form as the Lender may reasonably
reguire of any Asset subject to s foeating charge under Ihis Debenture; and

364 do and congur in all such other acts or things as the Lender may deem necassary 1o vast in the Lender title to all
or any of the Asssts,

Any fixed morlgage charge or olher security subsenguently created by the Company in favour of the Lender shall have
prionity over the floating cherge created by this Debarture excepnt insofar a3 the Lender shall declare othenwise, whether at or
after the time of creation of such fixed security.

Tne Comparty shall pay as the Lender may direct all monies which it may receive in respect of any policies of Insurance or
assurance royalties or book or other debls or any other of the fdghts and claims charged 1o the Lender under sub-clauses
3.1.% 318 and 3.1.7 and unill such payment hoid all monles 50 received upon tnust for the Lender and shall not withaul the
prier witten consent of the Lender charge, factor, dizscount or assign any of policies, royalties, debis, rights or claims in favour
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5.8
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57

8.1

of any other person, or purpod so to do.
Caontinuing. Security

This securfty shall be a continuing security to the Lender notwithstanding any setilement of account or sther matter or thing
whatsoever and shall be without prejudice and in additlon to any other right, remedy or security whether by way of marigage,
equitable sharge or ofnerwise which the Lendsr may now or af any time subsaguently, or but for the charges crealed by this
Debeniure would have on ar in respact of the Assets or any part of the Assets for orin rgspect of the manies secured by this
Daberdwe or any pard of such montes.

The Company hereby covenants with the Lender that the Company will:

5.1.1 keep all buildings and all fixiures and fttings, plant, machinery and other effects in good and substantial repair and
in good waorking order and condition and will mainfain all such insurances as are nommally maintained by grudent
companiss earying on similar businesses and in particular will Insure and keep insured such of its Assets as are
insurable with an insurance office or undenwriters o be approved by the Lender in wriling from times o tme in the
narme of the Company with the interest of the Lender notad on the policy or at the option of the Lender in the joini
names of the Company and the Lender against loss or damage by fire and such other risks (and with the policy
containing such provisions for the protection of the Lender) as the Lender may from time o fime require in thedr full
replacemeant vafue for the fime being.

51.2 pay all premiums and other monies necessary for efacting and keeping up such insurances within one week of
the same becoming dus and witl on demand produse 1o the Lender ine policy or policies of such insumnce and the
receipt for avery such payment.

if the Company shall make defaull in keeping such bulldings, fixtures, fittings, plant, machinery and other affects in good
and substantial repair and In good working order and condition, or in effecting or kepping up such insurances, the Lender
may as it shall think il repaic and keep in repair such bulldings and other Assels, or any of them, (with the right far such
purpose either by #self or by ils agents to enter upon the freehold and leasshold propacty of the Company) or effect or renaw
any sush NSWances.

The Lender shall be entiled o be pald the proceeds of any such policy of insurance {other tharn in respect of employers' or
public kabiity) and the Company hereby imevocably instructs any insurer in respect of any such policy io pay such proceeds
te the Lender and undariakes to the Lender {o issue such further instructions fo that effect as the Lender may require.

All monles received on any insurancs whatsoaver {other than those specified in clause 5.3) shall as the Lender requinas be
appiled aither in making gond the loss or damage in respect of which the money is rscelved or in of towards discharge of the
manies for the time being secured by this Debenture,

The Company will permit any authorized representative of the Lender al all reasonable times to enter upon any part of the
freehold and leasehold property of the Company and of any other property where the Company may be canying sut any
coniract or other works.

The Company will at ail tmes observe and perform and ensure the observance and parformance by any other person or
company at any fime oooupying the freehold and lzasehold property of the Company or any part of such property, of all
restrictive and other covenants W which such property or any pan of such properly may from time 1o time be zubiect, all
abligations an the part of the Company in any igase or tenancy agreement, all building regulations and other restrictions,
conditions and stipulations for the time being affecting such properly, o any pant of such proparty, of the use o enjoyment of
such propesty and provide to the Lender on reguesi such evidence of such observance of performancs as the Lender on
request such evidence of such obssrvance or performance as the Lender shall reguire, and within thres days will deliver to
the Lender any nolice or proceedings served by any landlord and relating to any alieged breach of the terms of the relevant
laase or fenancy.

The Company will on reguest produce 1o or provide for the Lerder such documents or information refating to the freehold
and leasshold property of the Company as the Lender shall require,

Aopointment and Powers of Regeiver

At any time after the Lender shall have demanded payment of any monies secured by this Debenture (and whether or not
{he Company shall have been given sufficient or any time In which to safisfy such demand) or the Company fails to obsarve
or perform any of the covenants or provisions cortained in this Deberture or {notwithstanding the terms of any other
agreement befwaen the Company and the Lender sxcept in the case of an express exclusion of this provision by referance to
this Debenfure} after any stap is taken {including, without imitation, the making of an application or the giving of any notice)
by the Company of by any oiher person 10 appoint an administrator in respect of the Company of 10 appoint a liguidatos,
wustes, secelver or similar officer to the Company or any part of its Assels, or if requested by the Company, the Lender may
appoint by writing any persen or persons o be an administrator of the Company ("the Receiver® which expression shall,
where the context so admits include the plural and any substituted administrator and so thet where more than one
admirdstrator s appoinied they shall have powar 1o acl severally unless the Lender shall in the appointment specify- (o the
contrary] of al or any past of the Assels charged by this Debenture. Such an appolmimant over part only of the Assels
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charged by this Debenture shali not preclude the Lender from making any subseguent appointment of a Receiver aver any
pant of the Assals over which an appoindment has not previously been made by the Lendsr,

The Lender may from time to time delermine the remuneration of the Recsiver and may {sublect to the application of
Segtion 45 of the Insolvency Act 1985} remove the Receiver fom all or any part of the Assats of which he is the Receiver and
at gny time after the Recelver shall have vacated office or ceased to act in respect of any of the Assels appeird 3 further
Receiver over all or any part of the Assets or of the past thereof in respedct of which he shall have seased to act,

The Recsiver shail be the sgent of the Company (which shall be solely lable for the Receiver's scls, defaults and
remuneration) urdess and untll the Company goes into lquidation after which the Receiver shall act as principal and shall not
becoma the agant of the Lender and shall have and be entilled i6 exercise in relation to the Company gl the powers set out
in Schedule 110 the Insolvency At 1988 and in particwiar, by way of addifion 1o, but without hereby limiting such powers {and
without prejudica (o the Lender's powers) the Recelver shall have power to do the following things namely;

8.3.1 to take possession of collect and get in all or any part of the Assets and for that purpose 1o iake any proceedings
i the Company's name of othenvise as he shall think fit;

632 o carry on oF Conour in carrying on the Company's business and raise money from the Lender or athers on the
sscurily of all or any part of the Assets;

6.3.3 to seli, let andfor lerinate surender of to accept surenders of leases or tenancies of any pant of any interest in
any property the Company may then hold, in such manner and on such terms as he thinks fit

634 o commence andlor complete any building operations on any property the Cempany may then hold and o apply
fior and obtain any planning permissions, bullding reguiation approvals and any other permissions, consants, of
fcences in each case as he may in his absolute discration think fit;

838 to grant or accept oplions over sil or any part of the Assels in such manner and on such tems as he thinks it
B35 to take, continue or defend any precesdings and make any awsngement of compromise which the Lender or he
shall think fit;

637 o sever any fixiures from the property of which they form park;
.38 io make and effect all repairs, improvements and Insurances:

535 to enter info bonds, covenants, commitments, guarantees, indemnities and like maiters and make all paymants
needed o affect, maintain or satisfy the same in ralation to any property the Company may then hold:

6.3.1¢ affect such insurances of or in connection with any property the Company may then hold ss he shall in his
abaolute discretion think fit;

6.3.11 lo appoint managers, officers and agents for any of the above purposes, pt such salarles or other basis of
remuneration as the Recaiver may detarmine;

£.3.12 e call up any of the Company’s uncalled capital;

£.3.13 @ promote the formation of & subsidiary company or companias of the Company, so that such subsidiary may
purchaze, kase, lcenss or oiherwise acquire intarests in all or any part of the Assets

5.3.14 to exercise alf voling and other rights atlaching to stocks, shares and other securities owned or held by the
Company;

5.3.15 1o redeam any prior encumbrance and to approve and setfie and discharge the accounts of the encumbrancer, the
accounts so approved, setiled endfor discharged being (except in the case of manifest emor) conclusive and
hinding on the Company and any monies being paid in resped thereof being an expense pragpery incured by the
Receiver;

8.3.18 o do all such other acls and things as may be consideved by the Recelver to be incidental or conducive to any of
the matters or powers specified or referred to in this Deberture or otherwise incldentsl o condurive to the
presarvation, improvement or realisation of the Assels.

A person deallng with the Recelver in good faith and for value shall not be concerned to enquire whether the Recelver is
validly appointed or acting with in his powers.

indemnity

The Company shall indemnify the Lender and each Recelver, and their respective smployess and agenis against all
liablities, costs, expenses, damages and losses (ncluding but not limited to any direct, Indirect or consequential losses, loss
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9.1

8.2

1.

10,1

of profit, loss of reputation and all interest, penaliles and legai rosts (ealculated on a ful indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising out of or in connection with:

714 ihe exercise or purported exercise of any of the rights, powers, authorities or discretions vested in them under this
deed or by law in respect of the Assats;

T.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or altempling fo do se} the securily constiluted by
this dead; or

713 any default or defay by the Company in parforming any of its obligations under this desd.

This clause 7 may be enforced by any employes or agent of the Lender or any Recaiver, subjed o and in accordance with
the provisions of the Contracts (Rights of Third Parties) act 1568,

Power of Attorney

The Company hereby irmevocably appoints the Lender {(whether or not the Recelver has been appointed) and aiso (as a
separate appoiniment) the Recelver severally the Altorney and Attorneys of the Cornpany for the Company and in i nama
and on its behalf and as #s act and deed or oiherwise 1o execute or seal and deliver and olherwise perfect any desd, bond,
agreemeant, instrument or act which may be deemed proper for any of the purposes specified in this Debenture and o convey
ortrenster a legal estate to any purchaser of any freehold leasehold or heritable proparty charged by this Debenture.

Application of Proceeds

Any monies received under the powers conderred by this Debenture shall subjent to the repaymert as far as necessary of any
claime having priorily 1o this Debenture be paid or applisd in the following order of priority:

2.1 in satisfaction of all costs, charges and expenses properly incurred and paymenis proparly made by the Lander or
the Recsiver and of the remuneration of the Recsiver;

8.2 in or iowards satisfaction of the monies puisianding and secured by this Debenture In such order as the Lender
may at its discretion require;

8.3 2% o the surplus (f any) to the person or persons entided to such surplus;

Pravided that the Receiver may relain any monies in his hands for so leng as he shall think it and the Lender iz alzo o ba at
fiberly, without prejudice io any oiher rights the Lender may have at any time and from time 1o fime, o race and keep for
such fime a8 the Lender may think prudent any monies raceived, recovered or realised undar or by vitue of this Debanture,
to or al g separale or suspense account 1o the credit either of the Company or of the Lender as the Lender shall think 72
without any inlermediate obdigation on the Lender's part fo apply such mores o any part of them in or lowards the discharge
of the monies due or owing to the Lender by the Company.

alings with Charced Property.
During the continuance of this segurity:

g.1.1 no statutory or other power of granting or agreeing to grant or of accepting or agreeing o accepl surenders of
lnases or tenancies of the freshold and leasehold property charged by this Debenture ar any parl of i shall ba
capable of baing exercised by the Company without the previous writler consent of the Lender;

812 the Company shall not be entitled to pan wilh possession {otherwise thar an the determination of any lease
tenancy of licence) of any properly chavged by this Debeniure or to share the ocoupstion of such property with any
othar person or persans or o surender or purport 1o surrender or permit to be forleited the lease of any ieasehold
property charged by this Debanture without such consent.

Section 83 of the Law of Properly Act 1925 dealing with the consolidation of mortgages shati net apply fo this security.

Power of Sale

Section 103 of the Law of Propery Act 1525 shall not apply to this Debenture tut the stafutory power of saje shall as
between the Lender and a purchaser from the Lender arise on and be exercigable al any time after the execulion of this
Debsnture provided that the Lender shall not exercise such power of sale unfil payment of the monjes secured by this
Debenture has been demanded or if and when the Company falls 1o observe or perform any of the sovenanis or provisions
contained in this Debenture or an order is made for the compuisory purchase of requisiion of any freehold or leasehold
property of the Company or any prior encumbrancer exercises any of its powers or institutes proceedings 1o enforce s
security or it the Company enters into any arrangement with s creditors or a receiver, administrator, administrative receiver
ot Hiquidator Is appointed over all or any part of the Assets but this proviso shall not affect 3 purchasar or put him upon inguiny
whather such demand or appointment has been validly made.
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The statutory powers of sale, leasing and accepting surenders exercisable by the Lender under this Debenture ars heraby
extendead s0 as o autherise the Lender whether in its own name, or in that of the Company, to grant a lease or lzasas of the
whole or any part or parts of the Freehold and leasehold properdy of the Company with such righis relating io other parts of
such property and containing such covenants on the part of the Company and generally on such ferms and ronditions,
{including the payment of monay to a lesses or tenart on a surrender), and whether of not at a premium, as the Lender shall
think fit.

Ait costs, charges and expenzes incured under this Debenture by the Lender and all other monies paid by the Lender or by
the Receiver in perfecting or olherwise in connection with this Debenture oF in respect of the Assels, including fbut without
baing reslricted to) ali monies expended by the Lender under this Debentire and all cosis of the Lender {on an indemnily
basis) of all proceedings for the enforcement of this Debeniure or far obiaining payment of monies secured by this Debenture
or arsing out of or in connection with the acts authorised by Clause 6 of this Debenture shad ba rscoversbls from the
Comgany as a debi and may bs debiled o any scoount of the Company and shall bear interest atcordingly and shall be
charged on the Assels.

Unguihonsed Transactions

On receiing notice that the Comparny has encumbered or disposed of the Assets or any part thereef the Lender shall he
entiied to cose the Company's than current accourtd of 20C0unts and to open a new scoount or aceounts with the Comgpany
and {without prejudics to any right of the Lender to combine actourts) no mongy paid in or carried to the Compamy's creditin
any such new account shall be sporepriated fowards or hava the effact of discharging any part of the amount due o the
Lender an any such closed account. i the Lender does not open & new acoount or accounts immedistely on recaipt of such
netice it shall nevartholess be trested as if if had done so0 at the time when it received such nolice and as from that Hime
payments made by the Company {o the Lender shall be cradiled or be irested as having been credited 1o such new account
or accounts and shall not operste to mduce the amount due from the Company io the Lender at the time when it receives
sch natics.

Right of Set-off

The Company agraes that any monies held by the Lender or owing from time to 8ms by the Lender to the Company may be
retained as cover for and at any time without nolice to the Company applied by the Lender in or towards paymeant or
satisfaction of any monies or liabilies now or subseguently from time o 8me due owing or incurred by tha Company o the
Lender in whatsoever manner whether presently payable or not whether actually or contingently whether solsly or jointly with
any other person and whather as principal or surety.

information o Third Padles

The Lender may from time fo time seek from any other parson having dealings with the Com pany such information about the
Company and its afairs as the Lendsr may think fit and the Company hershy authorises and requests any such person to
provide any such information to the Lender and agrees {o provide such further authority in this segard as the Lender may from
time to time reguire.

Accountancy invesiination

The Company shall at its own cost al any ime if so requested by the Lender sppoint an accountant or fim of accountants
nominated by the Lender to investigate the financial affairs of the Company andfor any subsidiary of the Company and report
on such financiel affairs te the tender and hereby authorises the Lender itself af any time to make such appointment on
behaif of the Company or on its own account as it shall Hink fit, and In every such case the fess and expenses of such
accountant or firm shall be paid by the Company and may be pald by the Lender on behalf of the Company and the Lender
may either at the time of such appeintment or subseguently guarantes payment by e Company of such fees and SXDEnaes.

Certificate of Non-Centravention

it is hereby certified that the securily created by this Debenture bolh in respect of freeheld and leasehold praperty of which
the Company is registered at the Land Registry as proprietor and otherwise does not confravane any of the provisions of the
Memerandum and Articles of Association of the Company.

Third Party Rights

A person who 2 not a pary o this Debenture shall have no right under the Cantracts (Rights of Thirg Parties) Act 1929t
enforce any term of this Debenture. This clause doas not affect any right or remedy of any person which exists or iz availsble
otharwise than pursuant fo that Act.

Further Provisions

The Lender may from fime to tme waive any breach of this Debenture or grant any time or indulgence o the Company
without affecting the Lender's righis, powers or remedies.
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Each of the provisions of this Debenture shall be severable and distingt from one anciher and ¥ ore or more of such
provigions is invalid or unenforceable, the remaining provisions shall not be affected.

The Lender may assign or transfer the whole or any part of s righis and ohligations under this Debanture to any other
person at any time. The Company may not assign any of its rights, o tansfer any of its obiigations under this Debanture fo
any oiter parson.

The Lender may disclose to any person related fo the Lender andfer to any person fo whom it is proposing to fransfer or
2ssign or has transferred or assigned any of its rights under ths Debenture any information abou the Company.

This Debenture shall be govemed and construed in accordance with English law.
The partios to this Debeniure agres the English courts shall have non-exclusive jurisdiction in relation 1o it
Definitions and Inferprefation
In this Debenture where the conlext 5o admits:
261 the axpression "ihe Lender” shall indude persons deriving tile under the Lender;

20.2 any reference fo any stafle or any section of any statule shall be deemed o include referance o any statulory
maodification or re-gnactment thersof far the time being in force;

203 the headings to clauses are Inseried for ease of reference only and shal not affact the irterpretation of such
clauses,

20.4 “Asseis” shall mean all the undertaking, property and assets of the Company whatsoever and whenzsosvar, boih
prasent and future.

N WITHESSE whereo! the parties hereto have exscuied this Deed the day and year first before written
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