Companies House

MRO1 e

Registration of a Charge

Company name: SHERGROUP LIMITED
Company number: 04771589

X8XU7RCY

Received for Electronic Filing: 31/01/2020

Details of Charge

Date of creation:  20/01/2020
Charge code: 0477 1589 0004
Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: ALL THE FREEHOLD AND LEASEHOLD PROPERTY VESTED IN
THE COMPANY TOGETHER WITH ALL ASSETS, GOODWILL AND
UNDERTAKINGS PRESENT OR FUTURE FOR THE TIME BEING OF THE
COMPANY SUBJECT TO THE SECURITY INTERESTS CREATED BY A
DEBENTURE DATED 20/01/2020.

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

Electronically filed document for Company Number: 04771589 Page 1




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: CHARLES STEVENS, SOLICITOR, TEES

Electronically filed document for Company Number: 04771589 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4771589

Charge code: 0477 1589 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th January 2020 and created by SHERGROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 31st January 2020 .

Given at Companies House, Cardiff on 3rd February 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated
J
DEBENTURE

between

Tog‘ethier Commercial Finance Limited

«gnch

Shergroup Limited

We hereby certify

TEES

this 10 be 2 71 copy VEES PARKVIEW HOUSE

VICTORIA ROAD SOUTH

nf the original g%; /2T CHELMSFORD

ESSEX CM1 ING




N A Sanlore

THISDEBENTURE sdafed [, andmeie bstwes:

{1

(3]

Shergroup Limiléd (04771580), a company reghsterad in [England and Walss] whose reglslered office is 1 Felter Lane,
LONDON, EG4A 1BR {"the Company™); and

Together Commersial Finance Limited, trading a5 Together, (company numbar 2058813), & company ragisterad in
England. and Wales whose reglstersd office s st Lake View, Lakeside, Cheadle, SK8 8GW ("the Lenda(").

NOW THIS BEED WITNESSES and it ls agresd and declared a8 fllows:

1.

2

3.1

-onies g i

Lovanant i Pay

The Gompany,hereby covenants Hat it will on demand i wiiling made to the Company pay or ischarge o the Lander all
ibiliﬁes which shall Tar the time balng (29d whether on or gt any Hme after such pefand) be due, cwing or
incured In whitssover myannar o e Leridar by the Company whether astuslly or continganty Zml whether solely.or jointly
vwith any sther peraos arld-whethsr as pringipal or siysty and wiethar or not the Lender shell have been an original parly to
the relevent ransaction and Wouding interest, discount, commisslon and olher lawiul charges or exdpanses which the Lander
may chargs jn respect of such matters or for keeping the Company's accotint and so that Interest shall g computed and
ceipounded acording fo the usual practios oF the Lender a8 well after as beford #ny demand made or Jedgement oblalned
undar this Debanturs. [f e Giwpany fails-to pay on demand any sum due and paysble uridsr thig cleuse 1, the securty
created under this Dabaimure shill be mmediatdly enforeeable. : :

Bemands
# demand for payment or any otiier demand or nofios under this Debenture may be made or given by the Lendar by leliar
aijdregsed to the Gompany and sent By postor fax to or lsfl at the registered offics of tha Cempany of [% exiiting or last
knowr placs of fusinass (or If rgre than one, any one of such places) and so et such dermand or nolice  sent by post shall
b -deemed to have besn mads or glven at noon on te day following the day the tetter wes posted or If sent by fax st the fine

of feansmission,

Charglinn Provisions and Nenative Pladog

The Company as legal and beneficial ownerand with il fitle-guarantes hereby eharges with the pavment ordischarge of all
monies and Fabilittes hereby covénanted o be pald o dischargsd by the Carpany:

311 By way of lagal micigage all the freshold and leasehold property of the Campany now vested In it whethet or nat
the title to 1t Ie registerad at the Land Registry incltiding that which 15 descrbed in the Scheduls o this Debenture
Jogater with all bulldings and fixturss {including trade ‘and tenant’s fixiured) now énd: subisequently-on- such
praperty and all plant and mackinary now aiid subséquantly dnnexst to sush properly for whetevar purpose;

3.2 by way of fixed charge ali feehold.and leasshold praparty subsequently Delongig-fo the Company fopethier with
alf buildings and furss (including trade. and tenant's fixtures) on such propefiy afid all plant and machinety

annexed to such praperly for whatever plipose;

by way of fived charge &l inferests not effectively chargsd by the precading tlauses of this: Debaniure now or

subisequently belonging fo_the Gompany.in or over Jand or the procéads of sale of land all Ifeentes: row of
subwequently held by the Company o enfey ipon or use land and the-banaft of &ll other agreeinents reluting to
{and 1o which the Cemipany is or may become party or otherwisé-entifled and all trade and tenant’s fixiures plant
and machinery néw snd subsegiuantly snreed Tor whatever purposs to-sff frashold and lsasehold propesty an-
intarest iy which stands charged under this Dabenture;

KA by way of fized charga.alt the goodwil and untelled capltal for theime bsng of the Compsany:

3.5 by way of fixed chargs 2] stocks shares and other secutifies now or subsequantly owned (wheter at law or in
squily) by the Company and lf rights and interests of the Company. In and oleims under all poliéles of Insirarics
and assitranca nov or subssquantly held by or inuring to this banefit of the Cempany;.

by way o fixed charge all patent, trade masks; patent appications, brand names, copyrdghts, rights In the nature of-
wopyiight, registered desians and other inteliectual property rights and agreemants retaling (6. the usé by the
Company of patents and trado marks to whith the Company |2 now or may subseguently becomé entitfad and =l
‘agreemenits under which the Compeny Is now or may becoms enfitied to the payment of any royally fee or similar

ingome;

A EE




3.2

3.3

34
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36

3.7
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347 by way of fixed charge all book and other debis of the Company whether now or subsequently existing and
whethor prosently payable or subsequently falling duz for payment and all ights and claims of the Company
agalnst thind parties now or subsequently existing end capabla of belng satisfied by the payment of money (save as
charged under sub-clauss 3.1.5 of this Debenture} provided thet such book and other dabits shafl be paid into the
Company’s actount with the Lendar and that the Company ahall not charge or assign or puport to charge or

assign the same n favour of any other person end shell if called upon fo do so by tha Lender exacute a lagal

asslgnment of such book and other debts to the Lender;

818 by way of fisaling charge al! the Assets whatscever and whamssaever not effeclively chargad by the preceding
clauses of this Dehbentive by way of fixad charge including {without Hmitation) any Immovable property of the
Company sHuated in Scoland and any Assels falling within any of the typas mentioned in sub-tlapses 3.1.3 fo
31,7 (incjusive) situated in Scotland but o that the Company is not to be at liberly 1o create, otherwlse than In
favour of the Lender, any morigage or fixed or fioating charge or other secuwity upon and so that no lien (other than
allen arising through operation of law in the ondinary course of business) shall In any case or in any manner grise
on or affact any part of such Assets elfther In prionity to or parf passu with the floating charge created by this
Debenture and further that the Company shall have oo power withaut the consent of the Lejder to part with or

dispose of anty part of such Assets except by way of sjle in the ordinary course of its business. T

{
Thie Debenture containg a qualliying floating charge and Paragraph 14 of Schedule B1 to the Insolvancy Act 1988 applies

to the floating charge ereated by or under this Deed.,

The Lender may from time to fine by notlca In wriling {o the Company convert the floating charge created pursuant to sub-
clause 3.1.8 into a fixed charge as regards any Assets charged by that sub-clause as specified In any such notica and such

fioating charge shall automatically ba converled into & fixed charge:

3.3.1 in respect of any Assets which shali become subject to & fixed charge in favour of any other person or to a
dispnsition otherwise than by way of sale In the ordinary courss of the Company's business immedllately upon such

charge or dizposition; and
In respect of alf the Azsels thereby charged, H and when the Company shall cease to cany on business or fo be
quing concem;

332

but so that this sub-olause 3.3 shall not apply to any Assels slivated in Scottand.

The Company shall not without the previous writlen consent of the Lender create or pwport or attempt to create sny
mortgage, change or encumbrance of any freehold or leasehold property of the Gempany or any other Asset subject to & fixed
charge under this Dabanturs nor ia any way dispose of the equity of redemption of such charge or any Interast in such charge
and the Company hereby applles fo the Chief Land Reglstrar for a restriction to be entered on the register of tile of all
present and fulure reglistered fresheld and leasshold property of the Company in the following tems:

"o disposition by the propristor of the registered estate is to be registered without a writtan consent signed by the proprietor
for the time being of the charge dated in favour of the lender referred to In the charges reglster.”

The Company shall, subject fo the sights of any prior morlgages, deposit with the Lender, and the Lender duing the
continuance of this secuiity shall be entitied to hold, all deeds and documents of fitie relating to the Company's freehold,
feasehold and heritable proparty and stecks shares and other secirfties and all polices of insuranca or assurancs,

The Company shall on demand in vriting made to the Company by the Lender at the cost of the Company:
3.6.1 execute a valld lagal morigage In such form as the Lender may reasonably require of any freehold or lsasshold
properly presently belonging to the Company which is rot by this Debenture effectively charged by way of legal
merigage and of any freahold or leasehold proparty subsequently acquired by the Company;

execute and deliver a standard securily or other vatid fixed security acceptabla 1o the Lender over any other

36.2
property, land and huildings wherever thay may be situatad;

363 execule a valld fixed charge or assignment or other form of securty in such form ag the Lender may reasonably
require of any Asset subject to a ficating change under this Debenture; and

3.6.4 do and coneur In all such other acls or things &s the Lender may deem nocessary to vest In the Lender title to all

orany of tha Assets.

Any fixed mortgage charge ar other security subsequently created by the Company in favour of the Lender shall have
priority aver the floating change created by this Debenture except insofar as the Lander shall detlare otherwise, whether at or

aftar the Hme of creation of such fixed security.

The Gompany shall pay as the Lender may direct all montas which it may regelve in respect of any policles of Insurance or
assurance royaities or heok or other dabts or any other of the rights and ofaims charged to the Lendsr under sub-clauses
3,1.5, 3.1.6 and 3.1.7 and untll such payment hold ali monfes so recelved upon irust for the Lender and shall not without tha
prior written consent of the Lender charge, faclor, dlscount or assign any of policies, royaliias, debis, rights or claims In favour




8.1

5.2

5.3

54

55

b6

5.7

8.1

of any other peison, or purport se fo do.

Gontinuing Sesurily

shall be a continuing security fo ihe Lender nolwithstanding eny seftlement of actount or other matter or thing
¢ prejudice and In addidon to any other right, remady or sacurity whether by way of mortgage,
equitable charge or ofherwise which the Lender may now or at any tima subsequently, or but for the charges created by this
Dehenture would hava on or in respect of the Asseis or eny part of the Assets for or in respect of the manlas sscwad by this

Debenture or any part of such monles.

Condinuing Obligations of the Company
Tha Company hereby covenanls with the Lender that the Company will:

This sactiy
whaisoever and shalf be vithoul

5.1.1 Keep all bulidings 2nd 2} fixtures and fitlings, plant, machinary and other effects in yood and substantial regalr and
in good working order apd mndil?n and will maintain all sugh Induraness as are normaily maintained by prudent

| companies carrying an similar bupinesses and in particular will instrre and keep sured such of s Assels as a

insurable with an insuranca offica o undervriters to be spproved by the Lender In witing from tima fo time in the
name of the Company with the interest of the Lender nofed on the policy or at the opiion of the Leader in the joint
names of the Company and the Lender against Joss or damage by fire and such cthar risky (and with the policy
contaling such provisians for the profection of the Lender) as the Lander may from time to time raquire In thelr full

replacement value for the time being.

monles necessary for effecting and kesplng up such insurances within one week of

512 pay &li premiuzns and other
it on temend produce to the Lender the policy or palicies of such insuranca and the

tha sams bacoming due and wi
recalpt for avery such payment.

If the Company shall make default i kesping such buikdings, fixtures, fittings, plant, machinery and other effects in good
and substantia} rapalr and in good wotking ordsr and candition, or it effecting or keaping up such insurances, the Lender
aep In repalr such bisldings and other Assels, or any of them, (with the right for such

niay as it shall $hink fit repelr end ki
purposs efthar by itaelf or by its agents to enter upon the freehold and leasehol] praparty of the Company) of effact or reniew

any such [nsurancas,

The Lender shall be entitled 1o be paid the proceeds of any such poliny of insurence {other than in respact of employars or
publle Babliity) end ihe Gampany heveby irevocably Instruels any meurar in respect of any such policy 0 pay such procesds
fo the Londer snd underizkes te the Lender to issus such furdher insinuctions to that effect as the Lender miay require,

atsoever (other than those specified In clause 5.3) shall as the Lender requires ba

All monies recelved on any insurance wh
which the monsy i recelvad or In or towards dlschargs of the

applied either in making gowd the [oss of demage in respact of
monies for tha fime belng secured by this Debenturs,

riserl representative of tha Lender at all reasonable times to enter upen any part of tha

The Company Wil permit any authol
Gompany and of eny other properly where the Company msy be camying out any

freshold and leasehold property of the
zontract or other works,

will at all #mes cbserve and peromm and ensure the observarice and performance by any other person oF
Id and lsasahold property of the Gompany of any part of such property, of all
h properly or any part of such propery mey from time to titne be subject, alf
obigations on the part of the Company In any lease or lenanty agieement, all bulldng regulations and cther restrictions,
conditions and stipulations for the fime being affecting such property, or any part of such property, or the bso of enjoyment of
such property and provide to the Lender on request such svidenoe of sush observance or peiformance as the Lender on
racuest such evidense of such sbservancs o parformanca as thi Lendar shall requlre, and within thres days wili dellver to
the Lender any notice or procesdings served by any landlovd and relsting to any slleged breach of the terms of the relevant

leaga of tenancy.

The Company will on request praduce to or pravide for the Lender such documents or Information refating to the frechold
and leasehold property of the Company as the Lender shall require,

The Company
company at any time occupying the freeho
rastrictiva and ethier covenants to which suc

Appointment and Powets of Recaiver

time after the Lender shal) have demandad paymsrnit of any monles saesured by this Debenture (and whether or not
the Company shall have been glven sufficient or any tme in which to satisfy such demand} or the Company falls lo observe
or perform any of the covenanis ar provisions contained in this Debenture or {notwithstanding the terms of any ather
agreement batween the Company and the Lender sxcept In the cass of an exprass exclusion of thie provision by reference io
thts Deheriure) after any step is taken {including, without limitation, the makiig of an application or the giving of any notica}
by the Companiy or by any ciher person appoint an adminigirator in respect of the Company or fo appoint a liguldatar,

{rustee, recelvar of &lmilar officer 16 the Company or any part of Its Assets, or if requasted by the Company, the Lender may
appoint by wiiting any person or persons to be an administrator of the Company ("the Receiver” which expression shall,
whers the context so admits Include the plural and any substituted administrator and so that where more than ong
sdministrator s appointed they shall have power to act severally unless the Lender shall in the appointment spacify to tha

canteary} of all or any part of ihe Assels chargad by this Debenturs. Such an appelntment over part only of the Assels

At any




82

6.3

6.4

w1

charmed by this Debenture chall not preciuds the Lender fram making any subsequent appoiniment of a Recalvar over any
part of tha Assets over which an appalntment has not previously been made by the Lendoer.

“The Lender may from tme to Ume determine the remunaration of the Recelver and may (subject to the application of
Saction 45 of the Insolvenoy Act 1086) ramave the Recelver from afl or any part of the Assets of which he is the Recelvar and
at any time after the Recelver shali have vacatett cfice of ceased to act in respict of any of tha Asssis appolnt a further
Reuelver over all or any part of the Assets or of the part fhereof in respect of which he shall have ceasad to act,

The Recelver shall be the agent of the Gompany {which shall bo solely llable for the Receiver's acls, defauits and
remuneration} unlass and until the Company goes ints iquidation after which the Recelver shall act as prinaipal and shal! not
become the agent of the Lender and shall hava and ba antitled to exerclse In refation fo the Gompany all the powers set out
In Schedule 1 io the Insolvency Act 1886 and in paricular, by way of addllion to, but withouk heraby limiting sush powers (and
without prejudice to the Lender's powers) the Receiver shalf have powsr to do the following things namely:

6,3.1 1o take possesslon of collect and get in all or any part of the Assets and for that purpose fo take any proceedings
in the Company's nama or othenlise as he shall think fit;

6.3.2 to camy on of coneur IL carrying on the Company's business Land raise moneay from tha Lender or olLers on the
security of all or any part of the Asssts;

€6.3.3 1o sall, et and/or terminate surrender or to acvap! suenders of leases or tenancles of any part of any interest in
any property the Company may then hold, In such manner and on such terma as ke fhinks fit;

6.04 fo commenca andlor complete any building cperations on any property the Company mey then hold and to apply
for and obiain any planning permissions, bullding reguialion approvals and any other permissions, consents, or
licencas in each case as he may in his absoluts discretion think fi;

8.3.5 fo grant or accept optfons over all or any part of the Assets In sush manner &nd on such terms as ha thinks fit;

€38 1o take, continue or defend any proceedings and make any arrangement of compromise which the Lender or he
shali think fit;

8.3.7 1o sever any fixtures from the property of which they form part;
838 o make and offect ali repairs, Inprovements and ingurances;

68.3.9 to enter info bonds, covenants, commiiments, guarantees, indemnities and like metters and make alf paymenis
needed {0 effsct, malntain or sabisfy the same in refation to any property the Coempany may then hold;

6.3.10 effect such insurances of or in connecllon with any properly the Company may then hold as he shall In his
absolute discretion think fit;

8.3.11 tv appoint managers, officers and agents for any of the above purposes, &t such salafdes or other basls of
remuneration as the Recelver may determing;

£.312  focaliup any of the Company's uncalled capital;

8.3.13 10 promole the formatlen of a subsldiary company or companies of the Company, sa that such subsidiary may
purchase, laass, licanse or otherwise acquire Interests In all or any part ofthe Assats;

6.3.144 (o exercise all voling and other rights altaching o stocks, shares and other secwiles owned or held by the
Company;
6.945 o redeem any prior sncumbrance and to approve and seftle and discharge the accounts of the sncumbrancar, the

accounts s0 Hpproved, setied andior discharged being {except in the case of manifest error) conclusive and
binding on the Gompany and any monles belng paid in respect thereof baing an expense propery incurred by the

Receiver;

6.3.16  to do all such other acts and things as may be consldered by the Recelver to be incidental or conducive fo any of
the matters or powers spacified or referred to In this Debenture or offierwise Incidental or conducive o the

prasotvation, Improvement or realisalion of the Assets.

A parson dealing with the Recelver in good falth and for value shall not be concemed to enquire whether the Receiver is
valldly appoirted or acting with in his powars.

lndemnity

The Centpany shall indeminify the Lender and each Recelver, and thelr respeciive employees and agents against alf
fiabliitles, costs, expenses, damages and losses (including but not limited te any diret, indirect or consequential losses, loss




7.2

4.1

3.2
14.

10.1

of proft, loss of reputation end afl interest, penalties and legal coste {talculated on a full indemnity basls) and all other
profassionsl costs and expenses) sufferad o incurred by any of them arising outof or In connaction with:

7.4.1 the exerciss or purported axercisa of any of the rights, powers, authorilles or discretions vested In them under this
deasd or by iaw in reepect of the Assats; )

7.1.2 taking, hotding, proteciing, perfecting, preserving or enforcing (or attempling to do so) the securlty constliuied by
this deed; or

712 any default or delay by the Company in performing any of its oblipations under this deed.

This cleuse 7 may be enforced by any employes or agent of the Lendar or any Recalver, subjest to and in accordancea with
tha provisions of the Contracts {Rights ef Third Parfles) Act 1999,

Power of Aflornsy

The Company hereby 'rravocahly appuiats the Lender (wheﬁ':'ef or not the Receiver has besn apgw‘nted) and also (a5 a
separats appointment) the Receiver severally the Atiomey and Atomays of the Gompany for the Gompany and in ifs name
and on its behalf and as fis act and deed or otherwise lo execuls or seal and defiver and otherwlise perfect any deed, bond,

agreement, Instrument or act which may be deamed praper for any of the purposes specified in this Debeniute and to convey
or fransfar 2 lagal estate 1o any purchaser of any freehold teasehold or heritablé prapesiy chargad by this Debenture,

Asnpllcation of Proceads

Any monies recelved undsr the powars confiarred by thls Dabenture shall subect to the repayment as far as nesassary of any
glalms having pilorly to this Debentura be pald or appfied in the following order of priority:

in satisfaction of all costs, charges and expenses propedy incurved and payments properdy made by the Lender or

8.1
the Receiver and of the remuneration of tha Racaiver;

8.2 in or towarde satisfaction of the monies oufslanding and secured by this Debenture in such order as the Lender
may at s discretion requing;

8.2 as to the surplus (i any) to the person or parsons entitied t such surplus;

Provided that the Recalver may refain any monies In his hands for so long as he shall think fit and the Lender Is also fo be at
liberly, without prejudice o eny sther rights the Lender may have at any time and frem time to time, to place and kesp for
such fime as the Lender may think prudent any monies recaived, racovered or realised under or by vitue of this Debenture,
fo or at a saparate or suspanse account to the eradit elther of the Company or of the Lender ae the Lender shall think 11{
withoult any intermediate obligation on the Lender's part to apply such monlas or any part of them in or towards the discharge

of the monles due or owling 1o the Lender by the Company.

Deglinus with Charged Propariy

Duing the continuance of this secusily:

9.1.1 no statutory or other power of granting or agreeing io grant or of accepting or agreelng fo accept surrenders of
leasas or tenancies of the freehoid and leasehold property charged by this Debenfure or any pert of it shall be
capable of belng exerclsed by the Gempany without the previous written consent of the Lender;

4.1.2 the Company shall not be entitied to part with possession {otherwise than on the determination of eny laasa
fenancy or ticencs) of any proparty charged by this Dabenture or to share the ogoupation of such property with afy
pther person of persons of to sumender or purport to suirender or permit to be forfeitad tha tease of any leasehold

property charged by this Debeniure without such consent.

Saciion 83 of the Law of Property Act 1926 desling with the consslidation of mottgages shall not apply to this seeurily.

Power of Sele

Section 103 of the Law of Property Aot 1928 shall not apply to this Debenture but the stafutory power of sale shall as
between the Landar and & purchaser fram the Lender arise on and be exercisable at any time after the exacution of this
Debenture provided that the Lender shall not exercise such power of sale until paymant of the munies secured by this
Debenture has been demanded or if and when the Company falls to ebserve or perdorm any of the cavenants or provisions
contained fn this Debenture or an order is made for the compulsery purchase or regulsition of any freshold or feasehold
property of the Company of any prior encumbrancer exercises any of lis pawers or institules proceedings to enforce its
security or I tha Company enters into any emengement with {& creditors of a recalver, administrator, administralive recelver
or liquidator Is appointed over all ar any part of the Assets but this proviso shall not affact 2 purchaser or put him upen inqulry

whether such demand or appontment has heen valldly made.




10.2

11

i2.

13.

14.

18

18.

17.

18.

18.1

The statutory powers of sale, leasing and accepling sutrenders exercisable by the Lender under this Dabantura are hereby
extended 5o as to authonse the Lender whether [r its own name, or in that of the Gompany, 1o grant & leasa or laases ¢f the
whole or any part or pants of the freehald end leasshold property of the Company with such rghts relating to other pais of
such property and tontaining such covsnants on the part of the Company and generally on such terms amnd condiions,

{Including the payment of money to a lessee or tenant on @ surrender), and whether or not at a premium, as the Lender shall

think fit.

Costs and Expenses

Al casts, chargas and expensas Incurred under this Debenture by the Lender and all other monies pald by the Lender or by
the Recalver in perfacting or atherwise in conrection with this Debenfure or in respect of the Assets, Including (but without
baing restricled to) all monlss expended by the Lender under this Deberture and alt costs of the Lender (on an indemnity
basls) of all proceedings for the enfarcemsant of this Dahenlure or for obfalning payment of monles securad by this Debenture
or arising out of or in connection with the acts authorised by Clause 6 of this Debeniure shalf be recovergble from the

Company as a debt and may be debited fo any acocount of the Company and shall bear Interast accordingly an shall be
charged on the AsselF. w‘
Unautho, iad Transgetions ,
On receiving notice that the Company has snoumbered or disposed of the Assels or any part thereof the Lender shafl be
enfifed lo ¢losa tha Company's then current account or ascounts and to open a new account or agcounts with the Company
and (without prejudice to any right of the Lender to combline acsounts) no meney paid in or camled to the Company's credi in
any such new account shall be appropriated towards or have the effect of discharging any pari of the amount due to the
Lender on any such closed account. Ifthe Lender does not open a new account of accounts immediately on raceipt of such
notice It shall neverthelass be treated as if It had done so at the fime when i received such notice and as from that time

payments made by the Company to the Lender shall ba creditad or be reatad a3 having heen credited bo such new account
or accounts and shall not opersate fo reduce the amount due from the Company to the Lender at the fime when it receives

such notice.

Rinht of Set-off
The Company agrees that any monies held by the Lender or owing from time to time by the Lender to the Company may ba

rekained as cover for and at any Ume without nofice fo the Company appiied by the Lender In or towards payment or
satigfaction of any monies or liabilities now or subsaquently from time to gme due owling of incursad by the Company to the
Lender in whatsoever mannar whether presently payable or not whether actually or contingently whethsr solely or Joinlly with

any ather person and whether as principal or surety.

information to Third Parties

Thea Lender may from time 1o e sesk from any other person having dealings with the Company such Information about the
Company and s affalrs as the Lender may think it and the Company hereby authorises and requests sny such person to
provide any such information {o the Lender and agrees to provide such further authority in this regard as the Lender may from

time to time regquire,

Accountaney Investigation

The Company shall at its own cost at any time if so raquested by the Lender appoint an accountant or firm of accountants
naminated by the Lander o Invastigate tha financial affairs of the Company and/er any subsidtary of the Company and report
on such financial affairs to the Lender and hereby authorises the Lender itseff at any time to make such appointment on
behalf of the Company or on its own account as it shall think fit, and In every such case the fees and expenses of such
accountant of firm shall be pald by the Company and may be pald by the Lender on behalf of the Company and the Lender
may elther at the ima of such appaintmant or subsequently guarantes payment by the Company of such feas and expenses.

Cartificate of Non-Confravention

It is heraby cerilfied that the serurity created by this Debeniure both In respect of freshold end leasehold property of which
the Company Is registered at the Land Reglstry as propristor and otherwisa dogs not confravene any of the provisions of the

Memorandum and Articles of Assoclatfon of the Company.

Third Party Rights

A person who is nof & paity to this Debenture shall have no right under the Contracts {Rights of Third Parlas) Act 1909 o
anforee any et of this Debenture. This clause does not affest any right or remedy of any parson which exists or is avaliable

otherwise than pursiant to thet Act.

Further Proyisions
The Lender may from time to time walve any breach of this Rebenture or grant any time or indulgence to the Company
without affecting the Lender's rights, powers or remedies,




18,2

iB3

18.4

1o,

18.1

20.

Each of the provisions of this Bebanture shall bs saverabla and distinct from one another and If one of more of such
provigions is Invalid or unenforceabis, the remaining provisions shall not ba affected.

The Lender may asslgn or transfer the whola or any part of its rights and obligations under this Debanture fo any other
person at any time, The Campany may net aesign any of its rights, or transfer any of its obilgations undar this Debsnture to

any other parson,

The Lender may distlose to any person related (o the Lender andfor to ey person to whom it is proposing to transfer or
essign or has transferred or assigned any of ite rights under this Debentura any information about the Company.

Goveming Law and Jurisdiciion
Thiz Debenture shalf ba governad and cansirusd in aceordance with English law,

Tha partles {¢ this Debanture aigrea tiie English courts shall have nnn@i:!usiva jurisdiction in mefatien o it

Dhsfinlilons aud Interpretation | | !

In this Dshenture whera the context so admiis;
28.1 the expression "the Lender’ shall Include persens derlying title under the Lenden;

any reforence to any shatuta or any section of any statute shall be deemed to include reference to any statutory

20.2
maodificatlon or re-enactment thereof for the Ume being in force;

203 the headings to clauses are Ingeried for ease of raference only and shall not aifect the interpretation of such
clauses;

20.4 “Assets” shall mean all the undertaking, propenrty and assets of the Company whatseaver and wherasoever, both

prasent and future,

IN WITNESS whereof tha parties hereto have exesuted this Daed the day and year first before written




County and District

SCHEDULE
REGISTERED LAND
Title No.{s) Address or Desoription

UNREGISTERED LAND




EXECUTED AS A BEED by
!
acting by a direcior and-the esttary”

:-\ “-A- ‘fblh-(l. ‘g -~ ._,..,:"'\M Diractor

Ckﬂn Q‘-'M [/.s Tth Lah., Viehoia Lond
Sl Crudng foord

Sigred for and on baTlfof Together Commercia! Finance Limde l ’
Signature | ] {
Narita

Thle



