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In accordance with
Sections 859A and M RO 1 @
859) of the Companies
Act 2006. : i
“ Particulars of a charge Companies House
@ Go online to file this information A fee is be payable with 2
www.gov.uk/companieshouse Please see "How to pay’ on
< What this form is for % What this form is NOT f
You may use this form to register You may not use this form
a charge created or evidenced by register a charge where th *ABLOXQ20*
an instrument. instrument. Use form MRO A12 2411212019 #361

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

'ou must endose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. De not send the original.

n ¢ Company details |_I_ |_4 = F i
Company number ITITI?[TI—T’?’?F 2 Filling in tW)

Please complete tn typescript or in

Company name n full ' CHINESE ENTERPRISER LTD . bold black capitals.

’ All fields are mandatory unless
specified or indicated by *

Charge creation date )
Charge creation date ’?]? ’TE EF?PTW ~ ‘
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name ’Together Commercial Finance Limited

|

Name I

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

O | confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/t6 Version 2.1



MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft ar intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Swallow Hilltop Hote! Hilltop Heights London Road Carlisle CA1 2NS
and

Weston Turville Golf Club New Road Weston Turville Ayelsbury
HP22 5QY and

Land on the South Side of New Road Western Turville Aylesbury

as registered under title numbers CU149143 and BM123890 and
BM335289 at the land reqgistry

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you shoutd simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please himit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
D No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box,

Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O ne

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

O This statement may be filed after
the registratron of the charge {use
form MRO6).

Signature

| Please sign the form here.

Signature

Signature ’T

X , M X

!
This form must be signed by a person with an interest in the charge.

06/16 Version 2.1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

HELEN PICKUP

{ompany name

STEVENSDRAKE SCLICITORS

Address

117-119 High street Crawley

|
|
|

rrsttenn Crawley

County/Region

== [ [nlr[o [1[ala
Country

| " 57104 crawley

Telephone

01293 596960

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the criginal instrument; it must
be a certified copy.

oo o o o o o

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 £dinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}.

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshause.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been prowded free of charge by Companies House.

06/16 Version 2.1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7511699
Charge code: 0751 1699 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2019 and created by CHINESE
ENTERPRISER LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th December 2019.

N
Given at Companies House, Cardiff on 3rd January 2020
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Dated

1 %™ Desper 2019

&

DEBENTURE
between

Together Commercial Finance Limited

-and-

CHINESE ENTERPRISER LTD

e hareby certify that this
a true copy of the original

;..\)\:ufﬂ:\’b?@*‘?}
« Priority Law Limited

f rory Law Limited
5300 Lakeside
Cheadie

SK8 3GP



THIS DEBENTURE is dated | Em and made between: /

4]

2

LOoL Y -
CHINESE ENTERPRISER LTD (07511698), a company registered in [England and Wales) whose registered office is 20
Langiey Road, SLOLUGH, SL3 7AB ("the Company"); and

Together Commercial Finance Limited, trading as Together, (company rnumber 2058813), a company registered in
England and Wales whosa registered cffice is at Lake View, Lakeside, Cheadle, SK8 3GW (“the Lender™),

NOW THIS DEED WITNESSES and 1t is agreéd and dedared as follows:

1.

31

Covenant to Pay

The Gempany hereby covenants that t will on demand in wiiting made to the Company pay or discharge to the Lender all
maonies and fiabliities which shall for the tme being {and whether on or at any time afier such demand) be due, owing or
incurred in whatsoever manner to the Lender by the Campany whether actually or contingently and whether solely or jointly
with any other person and whether as principal or surety and whether or not the Lender shall have been an oniginal party to
the relevant transaction and including inlerest, discount, commission and other lawful charges or expenses which the Lender
may charge in respect of such matiers or for keeping the Company's account and so that interest shall be computed and
compounded acconding 1o the usual practice of the Lender as well afler as before any demand made or judgement obtained
under this Debanture. if the Company falis to pay on demand any sum due and payable under this clause 1, the security
created under this Debenture shall be immediately enforceable.,

Demarnds

A demand for peyment or any other demand or nctice under this Debenture may be made or given by tha Lender by letter
addressed to the Company and sent by post or fax to or left at the registered office of the Company or its existing or kast
xnown place of business (or f more than ona, any one of such places) and so that sich demand or notice if sent by post shall
be deemed to have been made or given at noon on the day follawing the day the letter was posted or #f sent by fax at the time
of transmission.

Charging Provisions ang Negative Pledge

The Company as legal and beneficial owner and with full title guarantee hereby charges with the payment or discharge of all
monles and liabilities hereby covenanted to be paid or discharged by the Cormpany:

311 by way of legal mortgage all the freehold and leasehold property of the Company now vested in it whether or not
the title io it is registered at the Land Registry including that which is described in the Schedule to this Debenture
together with all buildings and fixtures (including trade and tenant's fixiures) now and subsequently on such
property and all plant and machinery now and subsequently annexed to such property for whatever purpose;

312 by way of fixed charge ait freehoid and leasehold property subsequently belanging to the Company together with
ak buildings and fixtures (including trade and tenant's fixtures) on such property and ali plant and machinery
annexed to such property for whatever purpose;

313 by way of fixed charge all interests not effectivaly charged by the preceding clauses of this Debenture now ar
subsequently balonging to the Company in or over land or the proceeds of sale of land all ficences now or
subsequently heid by the Company to enter upon or use land and the benefit of all other agreements reiating to
land to which the Company is or may become party or otherwise entitied and all trade and tenant's fixtures plant
and machinery now and subsequently annexed for whatever purpose to all freehold and leasehold property an
interest in which stands charged under this Debenture;

314 by way of fixed charge all the goodwl and uncailed capital for the time being of the Company;

315 by way of fixed charge all stocks shares and other securities now or subsequently owned {whether at law ar in
equity) by the Company and all rights and interests of the Company in and claims under all policies of insurance
and assurance now of subsequently held by or inuring to the benefit of the Company;

316 by way of fixed charge all patent, trade marks, patent applications, bran¢ names, copyrights, rights in the nature of
copyright, regislered designs and other intellectual property rights and agreements relating to the use by the
Company of palents and trade marks to which the Company is now or may subsequently become entitled and all
agreemenis under which the Company is now or may become entitled to the payment of any royalty fee or similar
income,



3.2

33

34

35

3.6

3.7

38

3.17 by way of fixed charge al book and other debts of the Company whather now or subseguently existing and
whether presently payable or subsequently falling due for payment and all rights and claims of the Company
against third parties now or subsequently existing and capable of being satisfied by the payment of money (save as
charged under sub-clause 3.1 5 of this Debentlure) provided that such book and other debls shall be paid into the
Comparry's account with the Lender and that the Company shall not charge or assign or purport 1o charge or
assign the same in favour of any other person and shall if called upon to do so by the Lender execute a legal
assignment of such book and other debts 1o the Lender;

3.18 , by way of fioating charge all the Assets whaisoever and wheresoever not effectively charged by the preceding
; clauses of this Debenture by way of fixed charge including (without jimitation) any immovable property of the
#  Company situated in Scotland and any Assets falling within any of the types mentioned in sub-clauses 3.1.3 to
N 3.1.7 (inclusive) situated in Scotland but so that the Company is not to be st liberty to create, otherwise than in
L favour af the Lender, any mortgage or fixed or floating charge or other security upon and so that no lien {(other than
a lien arising through cperation of faw in the ondinary course of business) shall in any case or in any manner arise
on or affect any part of such Asssls either in priodty to or parl passu with the floating charge created by this
Debenture and further that the Company shall have no power without the consent of the Lender to part with or
dispose of any part of such Assels excapt by way of sale in the ordinary course of its business.

This Debenture contains a qualifying floating charge and Paragraph 14 of Schedule B1 to the insolvency Act 1986 applies
{o the floating charge created by or under this Deed.

The Lender may from fime to tima by nofice in writing to the Company convert the floaling charge created pursuant to sub-
clause 3.1.8 into a fixed charge as regards any Assels charged by that sub-clause as specified in any such notice and such
floating charge shall automatically be converted into a fixed charge:

3.31 in respect of any Assels which shall become subject to a fixed charge in favour of any other persen or to a
disposition otherwise than by way of sale in the ordinary course of the Company's business immediately upon such
charge or disposition; and

332 in respect of all the Assels thereby charged, f and when the Company shall cease to carry on business or to be a
going concern;

but so that this sub-clause 3.3 shall not apply to any Assets situated in Scotland.

The Company shall not without ihe previous written consent of the Lender create or purpart or attempl 1o create any
mortgage, charge or encumbrance of any freehold or leasehald property of the Company or any other Asset subject to a fixed
charge under this Deberture nor In any way dispose of the equity of redemption of such charge or any interest in such charge
and the Company hereby applies to the Chief Land Registrar for & restriction 1o be entered on the register of title of all
presant and future registered freehold and leasehold property of the Company in the following terms:

“No disposition by the proprietor of the registered estate is {o be registered without a written consent signed by the proprietor
for the time being of the charge dated | 3 in favour of the lender referred 1o in the charges register.”

The Company shall, subject to the rights of any apno: rlnﬁrtgagee, deposit with the Lender, and the Lender during the
continuance of this security shall be entitled 1o hold, all deeds and documents of title retating to the Company's freehold,
leasehold and heritable properly and stocks shares and other securities and all policies of insurance or assurance.

The Company shall on demand in writing made to the Company by the Lender at the cost of the Company:

361 execute a valid legal mortgage in such form as the Lender may reasonably require of any freehold or leasehold
property presenily belonging to the Company which is not by this Debenture effectively charged by way of legal
morigage and of any freehold or leasehold property subsequently acquired by the Company;

3.68.2 execute and deliver & standard security or other valid fixed security acceptable to the Lender over any other
property, land and buildings wherever they may be situaled;

363 execute a valid fixed charge or assignment or other form of security in such form as the Lender may reasonably
require of any Asset subject to a fipating charge under this Debenture; and

364 do and concur in all such other acts or things as the Lender may deem necessary to vest in the Lender titte 1o all
or any of the Assets.

Any fixed mortgage charge or other securily subsequently created by the Company in favour of the Lender shall hgve
priority over the floating charge created by this Debenture except insofar as the Lender shall deciare otherwise, whether at or
after the time of ¢reation of such fixed security.

The Company shalt 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 debts or any other of the rights and claims charged to the Lender under sub-clauses
3.1.5, 3.1.6 and 3.1.7 and until such payment hold al monies so received upon trust for the Lender and shall not without the
prior wntten consent of the Lender charge, factor, discount or assign any of policies, royalties, debts, fights or claims in favour



51

5.2

53

54

5.5

58

57

6.1

of any other persan, or purport so to do.

Continuing Security

This security shal! be a continuing securfly io the Lender notwithstanding any settlemant of account or olher matter or thing
whatsoever and shall be without prejudice and in addition to any other right, remedy or security whether by way of mortgage,
squitable charge or otherwise which the Lender may now or at any time subsequently, or but for the charges created by this
Debenture would have on or in respect of the Assets or any part of the Assets for or in respect of the monies secured by this
Debenture or any pat of such monies.

Continyin: ligations of the Compan
The Company hereby covenants with the Lender that the Company will.

5.1.1 keep all buildings and all fixtures and fittings, plant. machinery and other effects in good and substantial repair and
in good working order and condition and will maintain all such insurances as are normally maintained by prudent
companies cammying on simitar businesses and in particular will insure and keep insured such of its Assets as are
insurable with an insurance office or underwriters 10 be approved by the Lendar in writing from time to time in the
name of the Company with the interest of the Lender noted on the palicy or at the option of the Lender in the joint
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 Lander may from time to time require in their full
replacement value for the time being.

512 pay ali premiums and other monies necessary for effecting and keeping up such insurances within one week of
the same bacoming due and will on demand produce to the Lender the policy or policles of such insurance and the
receipl for every such payment

If the Company shall make default in keeping such buikdings, fixtures, fitlings, plant, machinery and other effects in good
and substantial repair and in good working order and condition, or in effecting or keeping up such insurances, the Lender
may as It shall think fit repair and keep in repair such buiidings and other Assets, or any of them, (with the right for such
purpose either by itself or by its agents to enter upon the freehokd and leasehold property of the Company) or effect or renew
any such insurances.

The Lender shall be entitled to be paid the proceeds of any such policy of insurance (other than in respect of employers' or
public liability) and the Company hereby irrevocably insiructs any insurer in respect of any such policy to pay such proceeds
to the Lender and undertakes to the Lender t0 issue such further instructions to that effect as the Lender may require.

All monies received on any insurance whatsoever {other than those specified in clause 5.3) shall as the Lender requires be
appled either in making good the loss or damage in respect of which the money is received or in or {owards discharge of the
monies for the time being secured by this Debenture.

The Company will permit any authorised representative of the Lender at 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 cammying out any
contract or other works.

The Company will at al times obsarve and perform and ensure the observance and performance by any cther person or
company at any time occupying the freehold and leasehold property of the Company or any part of such property, of all
restrictive and other covenants ta which such property or any part of such property may from time to time be subject, ail
obligations on the part of the Company in any lease or tenancy agreement, all buliding regulations and other restrictions,
conditions and stipulations for the time being affecting such property, or any part of such property, or the use or enjoyment of
such property and provide to the Lender on request such evidence of such observance or performance as the Lender on
request Buch evidence of such observance or performance as the Lender shall require, and within three days will defiver to
tha Lender any notice or proceedings served by any landiord and relating to any alleged breach of the terms of the ralevant
lease or tenancy.

The Company will on request produce to or provide for the Lender such documents or information relating to the freehold
and leasehold property of the Company as the Lender shall require.

Appointment and Powers of Recelver

At any time after the Lender shail have demanded payment of any monies secured by this Debenture (and whether ar not
the Company shall have been given sufficient or any time in which to satisfy such demand) or the Company fails to obsarve
or perform any of tha covenants ar provisions contained in this Debenture or (notwithstarding the terms of any other
agreement between the Company and the Lender except in the case of an express exclusion of this provision by referance o
this Debenture) efter any step 1% taken (including, without (Imitation, the making of an application or the giving of any notice)
by the Company or by any other person to appoint an administrator in respect of the Company or to appoint a liquidator,
trustee, receiver or similar officer to the Company or any part of its Assets, or If requasted by the Company, the Lender may
appoint by writing any person or persons to be an administrator of the Company ("the Receiver" which expression shall,
where the context so admits mclude the plural and any substituted administrator and so that where more than one
administrator is appointed they shall have power o act severally unless the Lender shal! in the appointment specify to the
contrary) of all or any part of the Assets charged by this Debenture. Such an appeintment over part only of the Assels



6.2

6.3

6.4

71

charged by this Debenture shall not preciude the Lender from making any subsequent appointment of a Receiver over any
part of the Assets over which an appointment has not previously been mads by the Lender.

The Lender may from time o time determine the remuneration of the Receiver and may (subject to the application of
Section 45 of the Insclvency Act 1986) remave the Receiver from all or any part of the Assets of which he is the Receiver and
at any time after the Recelver shall have vacated office or ceased to act in respect of any of the Assets appoint a further
Receiver over all or any part of the Assets or of the part thereof in respect of which he shall have ceased to act.

The Receiver shall be the agenl of the Company (which shall be salely liable for the Receiver's acts, defaults and
remuneration) unless and until the Company goes into liquidation afier which the Receiver shall act as principal and shall not
become the agent of the Lender and shall have and be entitled 1o exsrcisa in relation to the Company all the powers set out
in Scheduie 1 1o the insolvency Act 1988 and in parlicular, by way of addition to, but without hereby limiting such powers (and
without prejudice to the Lender's powers) the Recalver shall have power to do the following things namaly:

631 to take possession of collect and get in all or any part of the Assets and for that purpose to take any proceedings
in the Company's name or otherwise as he shatl think fi;

6.3.2 to carry on or concur in carrying on the Company's business and raise money from the Lender or others on the
security of all or any part of the Assets;

6.33 to sell, let and/or terminate surrender or 10 accept sumenders of leases or terancies of any part of any interest in
any property the Company may then hold, in such manner and on such terms as he thinks fit;

634 1o commence and/or complete any building operations on any praperty the Company may then hold and to apply
for and obtain any planning permissions, buikhng regulation approvals and any other pemissions, consents, or
licences in each case as he may in his absolute discretion think fit;

835 to grant or accept options aver all or any part of the Assats in such manner and on such tems as he thinks fit;

6.3.6 to take, contitue or defend any proceedings and make any arrangement or compromise which the Lender or he
shall think fit;

6.3.7 to sever any fixtures from the property of which they form part;
6.38 to make and effect all repairs, improvements and insurances,

6.39 lo enter into bonds, covenants, commitments, guarantees, indemnities and like matters and make all payments
needed 1o effect, maintan or satisfy the same in relation to any properly the Comparty may then hold;

6.3.10 effect such insurances of or in connection with any property the Company may then hoid as he shall in his
absolute discretion think fit;

6.3 11 to appoint managers, officers and agents for any of the above purposes, at such salaries or other basis of
remuneration as the Receivar may determine;

6312 to cali up any of the Company's uncailed capital,

6.3.13 to promote the formation of a subsidiary company or companies of the Caompany, sc that such subsidiary may
purchase, lease, icense or otherwise acquire interests in all or any pari of the Assets;

6.2.14 o exercise all voling and other rights attsching to stocks, shares and other secunties owned or held by the
Company;

8.3.15 1o redeam any prior encumbrance and 1o approve and settle and discharge the accounts of the encumbrarncer, the
accounts so appraved, setfled andior discharged being (except in the case of manifest error) conclusive and
binding on the Company and any monies being pald in respect thereof being an expense propery incurred by the
Receiver;

6.3.18 to do all such other acts and things as may be considered by the Receiver to be incidental or conducive to any of
the matters or powers specified or referred 19 iIn this Debenture or otherwise incidental or econducive to the
presefvation, improvement or realisation of the Assets.

A person dealing with the Receaver in good faith and for value shall not be concemed to enquire whether the Receiver is
validiy appointed or acting with in his powers.

lermni

The Company shall indemnily the Lender and each Recewver, and their respective employses and agents against alt
liabilities, casts, expenses, damages and lossas (including but not limied to any direct, indirect or cansequential iossgs, loss



7.2

9.1

8.2

i0.

10.1

of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other
professionaf costs and expenses) suffered or incumed by any of them arising out of or in connection with:

711 the exercise or purporied exercise of any of the rights, powers, authorities or discretions vesied in them under this
deed or by law in respect of the Assets;

712 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so} the security constituted by
this deed; or

7.13 any default or delay by the Company in parfforming any of its obligations under this deed.

This clause 7 may be enforced by any employee or agent of the Lender or any Receiver, subject to and in accordance with
the provisions of the Cantracis (Rights of Third Parties) Act 1999,

Power of Attomey

The Company hereby imevocably appoints the Lender (whether or not the Recaiver has been appointed) and also (as a
separate appointment) the Receiver saverally the Attomey and Attomeys of the Company for the Company and in its name
and on its behalf and as its act and deed or otherwise o execute or seal and deliver and otherwise perfect any deed, bond,
agreement, Instrument or act which may be deemed proper for any of the purposes specified in this Debenture and 1o convey
or transfer a legal estate to any purchaser of any freehoid leasehold or heritable property charged by this Debenture.

Application of Proceeds

Any monies received under the powers confarred by this Debenture shall subject to the repayment as far as necessary of any
claims having priority to this Debenture be paid or applied in the following order of priority:

8.1 in satisfaction of all costs, charges and expenses properly incurred and payments properly made by the Lender or
the Receiver and of the remuneration of the Receiver,

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

8.3 as lo the sumpius {if any) to the person or persons entitied to such surplus;

Provided that the Receiver may retain any monies in his hands for so iong as he shall think it and the Lender is also to be at
liberty, without prejudice to any other rights the Lender may have at any time and from time (o time, o place and keep for
such time as the Lender may think prudent any monies received, recovered or realised under or by virtue of th:s Debenture,
to or at a separate or suspense account 1o the cradit either of the Company or of the Lendet as the Lender shall think fit
without any intermediate obligation on the Lender's part to apply such monies or any par! of them in or towards the discharge
of the monies due or owing to the Lender by the Company.

Dealings with Charged Property
During the continuance of this security:

9.11 no statutory or other power of granting or agreeing to grant or of accepting or agreeing to accept surmenders of
leases or tenancies of the freehold and leasehokd property charged by this Debenture or any part of it shail be
capable of being exercised by the Company without the pravious writien consent of the Lender;

912 the Company shall not be entitied to part with possession (otherwise than on the determination of any lsase
tenancy or licence) of any property charged by this Debenture or to share the cccupation of such property with any
other person or persens or 10 surrender or purport 1o surrender or permit to be forfeited the lease of any leasehofd
property charged by this Debenturs without such consent.

Section 93 of the Law of Property Act 1925 dealing with the consdlidation of morigages shall not apply to this security
r of Sale

Section 103 of the Law of Property Act 1825 shall not apply fo this Debentura but the statutory power of sale shall as
between the Lender and a purchaser from the Lender arise on and be exercisable at any time afler the execution of this
Debenture provided that the Lender shall not exercise such power of sale unul payment of the monies secured by this
Debenture has been demanded or if and when the Company fails to observe or perform any of the covenants or provisions
contained in this Debenture or an order is made for the compulsory purchase or requisition of any freehold or leasehold
property of the Company or any prior encumbrancer exercises any of its powers of institutes proceedings to enforce its
security or if the Company enters info any arrangement with its creditors or a receiver, administrator, administrative receiver
or lquidator is appointed over alt or any part of the Assets but this proviso shall not affect a purchaser or put him upoen inquiry
whether such demand or appeintment has been validly made.



10.2

11.

12,

13,

14

15.

16.

17,

18,

18.1

The statutory powers of sale, leasing and accepting surenders exercisable by the Lender under this Debenture are hereby
extended so as 1o authorise the Lender whether In its own name, or in that of the Company, to grant a lease or leases of the
whole or any part or parts of the freehold and leasehoid property of the Company with such rights relating to ather paris of
such property and containing such covenants on the part of the Cempany and generally on such terms and conditions,
(including the payment of money to a lessaee or tenant on a surrender), and wheiher or not at a premium, as the Lender shall
thenk fit,

Costs and Expenses

All costs, charges and expenses incurred under this Debenture by the Lender and all other monies peid by the Lender or by
the Receiver in perfecting or otherwise in connection with this Debenture or in respect of the Assets, including (but without
being restricled to) all monies expended by the Lender under this Debenture and all costs of the Lender (on an indemnity
basis) of all proceedings for the enforcement of this Debenture or for obtaining payment of monies secured by this Debenture
or arsing out of or in connection with the acts authorised by Clause 6 of this Debenture shall be recoverable from the
Company as a debt and may be debited to any account of the Company and shall bear interest accordingly and shall be
charged on the Assets.

Unauthor Transactions

On receiving notice that the Company has encumbered or disposed of the Assets or any part thereof the Lender shall ba
entitled to close the Company's then current account or accounts and io open a new account or accounts with the Company
and (withoul prejudice to any right of the Lender to combine accounts) no money paid in or carried to the Company's credit in
any such new account shall be appropriated towards or have the effect of discharging any pan of the amount due to the
Lender on any such ciosed account. If the Lender does not open a new account or accounts (mmediatety on recelpt of such
notice it shall nevertheless be treated as if it had done so at the time when it received such notice and as from that time
payments made by the Company fo the Lender shail be credited or be treated as having been credited to such new account
or accounts and shall not operate 10 reduce the amount due from the Company to the Lender at the time when it receives
such notice.

Right of Set-off

The Cempany agreses that any montes held by the Lender or owing from time to time by the Lender to the Company may be
retained as cover for and at any time without notice to the Company applied by the Lender in or towards payment or
satisfaction of any monies or liabilities now or subsequently from time to fime due owing or incured by the Company to the
Lender in whatscever manner whether presently payable or not whether actually or contingently whether solely or jointly with
any other person and whether as principal or surety.

Information to Third Parties

The Lender may from time {o time seek from any other person having dealings with the Company such information about the
Company and its affairs as the Lender may think fil and the Company hereby authorises and requests any such person o
provide any such information to the Lender and agrees to provide such further authority in this regard as the Lender may from
time to time require.

Accountancy Investigation

The Company shall at its own cost &t any time if so requested by the Lender appoint an accountant or firm of accountants
nominated by the Lender to investigate the financial affairs of the Company and/or any subsidiacy of the Compaty and report
on such financial affairs 1o the Lender and hereby authorises the Lender itself at any time 1o make such appointment on
behalf of the Company or an its own account as it shall think fit, and in every such case lhe fees and expenses of such
accountant or firm shall be paid by the Company and may be paid by the Lender on behaif of the Company and the Lender
may either at the tme of such appointment or subsequently guarartee payment by the Company of such fees and expenses.

Certificate of Non-Contravention

It is hereby cettified that the security created by this Debenture both in respect of freehold and leasehold property of which
the Company is registered at the Land Registry as proprietor and otherwise doas not contravene any of the provisions of the
Memorandum and Articles of Association of the Company

Third Party Rights

A persen who i8 nol a party to this Debenture shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this Debenture. This clause does not affect any right or remedy of any person which exists or is available
otherwise than pursuant to that Act.

Eurther Provisions

The Lender may from time to tme waive any breach of this Debenture or grant any time or indulgence o the Company
withou! affecting the Lender's righls, powers of remedies



18.2

18.

19.1

19.2

20.

Each of the provisions of this Debenture shall be severable and distinct from one another and if one or more of such
provisions is invalid or unenfarceable, the remaining pravisions shall not be affacted.

The Lender may assign or transfer the whole or any parl of its rights and obligations under this Debenture to any other
person at any time. The Company may not assign any of its rights. or transfer any of its obligations under this Debenture to
any other person.

The Lender may disclose to any person related to the Lender andfor to any person to whom it is proposing to fransfer or
assign or has transferned or assigned any of its rights under this Debenture any information about the Company.

Goveming Law and Jurigdiction

This Debenture shalt be governed and construed in accordance with English law.

The parties to this Debenture agree the English courts shall have non-exclusive jursdiction in relation to it.
Definitions and Interpretation

In this Debenture where the context so admits:

20.1 the expression "the Lender” shall include persons deriving title under the Lender;

20.2 any reference to any statute or any section of any statuie shall be deemed to include reference to any statutory
modification of re-enactment thereof for the time being in force;

20.3 the headings to clauses are inseried for ease of reference only and shall not affect the inlerpretation of such
clauses,

204 *Assets” shall mean all the undertaking, property and assets of the Company whatsoever and wheresoever, both

present and future.

IN WITNESS whereof the parties hereto have execuled this Deed the day and year first before written
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