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859J of the Companies
Act 2
o200 Particulars of a charge ‘
tRzMZJYZQ. !
RCS 281112013 LA
COMPANIES HOUSE ‘
“AZLNGS I KT
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last page
< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our gudance at
a charge created or evidenced by register a charge where there 1 no wwiw companieshouse gov uk
an insirument instrument Use form MROS

ourt order extending the time for delivery
E/:(ou must enclose a certified copy of the instrument with this form  This will be

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 1s accompanied by a

scanned and placed on the public record

Company details ’_ l—_?_(,— r‘— For offial use

Company number 0 | 5 (8 |1 |4 l 9 |4 ! 0 = Filling in this ferm
Please complete in typesenpt or in
Company name in full [COPLEY PROPERTIES LIMITED bold black capitals
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’ specified or indicated by *

Charge creation date

Charge creation date

dallsolaoas

\ /

Names of persons, secunity agents or trustees entitled to the charge

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

Name

Name

Name

Name NCopley Properties Limited

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

(L] I confirm that there are more than four persons, securily agents or
trustees entitted to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which s
subject to ths fixed charge or fixed security

Description

All the freehold and leasehold property of the
Company and all plant and machinery now and
subsequently annexed to such property,

A PFixed Charge on all freehold and leasehold
property subsquently belonging to the Company
together with all buildings and fixtures on such
property and all plant and machinery,

A Fixed Charge on all interests belonging to the
Company in or over land or the proceeds of sale of
land, the goodwall and uncalled capital for the
time being of the Company,

Al]l stocks shares and other securitlies now or
subsequently owned by the Company and all rights
and interests under all policies of insurance and
assurance,

All patents, trademarks, brand names, copyrights
and other intellectual property rights,

All book and other debts of the Company

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or In Scotland) corporeal or Incorporeal property not described
above? Please tick the appropriate box

[ Yes
] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
approprate box

[v] Yes Continue
[ ] No Goto Section7

Is the ftoating charge expressed 1o cover all the property and undertaking of
the company?

(v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

(V] Yes
] No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

U

© This statement may be filed after
the regisiration of the charge (use
form MROG)

ﬂ Signature
Iﬁease sign the form here
Signature Signature
X Lome . V. X

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

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificale to the address enlered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company’s Registered Office address

|C“m““m Barbara Winnett

| Company nama
Warners Solicitors

[ posess BANK HOUSE

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

E How to pay

A fee of £13 18 payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

1 BANK STREET

| Postiown  TONBRIDGE

CountyRegion  KENT

N £ G I B Y

| Country

IDX DX 5501 TONBRIDGE

[Telepm«e 01732 770 660

Cartificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

[ 1 You have included a certfied copy of the
instrument with tfus form

[J You have entered the date on which the charge
was created

L] You have shown the names of persons entilied to
the charge

(1 You have ticked any appropriate boxes in Sections
3,5678&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 onginal instrument, it must
be a certified copy

@ Where to send

You may return this form to any Compantes 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

OX 33050 Cardiff

For companies registered in Scotland

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

138 Fountainbndge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 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 NR Belfast 1

TFurther Information

For further infarmation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

CHFPQ25
04113 Version 10




PROFORMA

Company Number_05814940

Company Name_Copley Properties Lamated, ~~~ _ { Formatted Underline )
Contact Name/ Orgamsation_Barbara Winnett Wamers
Address Bank House Bank St Tonbnidge TN9 1BL

‘The following details will need to be added to, amended or deleted from the
Form MROY/, L
Particulars of the charge to be added, amended or deteted (please tick as appropnate)

lDeleted LLMROIIMROBILLM]
RO8

O Company /LLP number
O Company/LLP name
a Date of creation of charge

0OX Persons entitled to the charge_Auction Finance Limited

Description of property
Fixed charge tick box (apphes only to MRO1/LLLMRO1)
Floating charge tick box (applies only to MRO1/LLMROI)

Negative pledge tick box {(applies only to MRO1/LLMRO1)

O o o O O

Nature of the charge
(applies only to MRO8/LL MROS8)

a Obligations secured by the charge
(applies only to MROS/LL MROg)

e The following details will need to be added to, amended or deleted from
the Form MR02/L.LMR(2/MR09/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropnate)
a Company /LLP number
a Company/LLP name
a Date of creation of charge
O

Date that property or undertaking was acquired




O O o o o o

O

Persons entitled to the charge

Descnption of property

Fixed charge tick box (applies only to MR02/LLMR02)
Floating charge tick box (applies only to MRO2/LLMR02)
Negative pledge tick box (applies only to MRO2/LLMR(2)

Nature of the charge
(applies only to MRQ9/LI. MR09)

Obligations secured by the charge
(applies only to MRO9Y/LL. MR09)

The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMR03/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

O OO o oo Db oo o

0

Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determation

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box {apphes only to MRO3/LLMRO3)
Floating charge tick bex (applies only to MRO3/LLMRO3)
Negative pledge tick box (applies only to MRO3/LLMRO3).

Nature of the charge
(applies only to MR1G/LL MR10)

Obligations secured by the charge
{apphes only to MR10O/LL MR10)

Please give the instructions in the box below)



Please amend the names of the person entitled to the charge to Auction Finance
Limited




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5814940
Charge code’ 0581 4940 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st November 2013 and created by COPLEY PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th November 2013.

Given at Companies House, Cardiff on 28th November 2013
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DATED Q \(\7 -G Lt Lo

DEBENTURE

between

Auction Finance Limited

~and-

Copley Properties Limited

Edat é\&ﬁm GERTIEY THAT THIS 18 A TRUE coe oF THe
TBUAL DOCUMENT

m\s‘% EH mw LLP OF BANK HOUSE BANK STREET
BRIDGE KENT Thd 18L
pated . “2.b Abvember Zo\ %



2 b i b IR )

THIS DEBENTURE s dated and made between

)

@

~

Copley Proparties Limited(company number 05814940 Jwhose registered office 1s at , B1, Laser Quay Culpeper Close,,
Medway City Estate, Rochester, ME2 4HU{"the Company"), and

Auction Finance Limited offwhose registered office 1s at Lake View, Lakeside, Cheadle, SK8 3GW ("the Lender”)

WHEREAS

“The Lender has agreed to make a loan to the Company upon having the repayment thereof secured on the terms and conditions set
oul in ius Debenture

NOW THIS DEED WITNESSES and it 1s agreed and declared as follows

31

ovenant {o 3

The Company hereby covenants that it will on dermand in wnting made to the Company pay or discharge to the Lender all
monies and liabilfies winch shall for the time being (and whether on or at any time after such demand) be due, owing or
incurred I whatsoever manner to the Lender by the Company whether actually or contingently and whether solely or jointly
with any other person and whether as pnncipal or surety and whether or not the Lender shall have been an onginat party to
the relevant transaction and including interest, discount, COMMISSION and other tawful charges or expenses which the Lender
may charge In respect of such matters or for keeping the Company's account and so that inlerest shall be computed and
compounded according to the usual practice of the Lender as well after as before any demand made or judgement obtained

under this Debenture

Demands

A demand for payment or any other demand or notice under this Debenture may be made or given by the 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 last
known place of business (or if more than one, any one of such places) and so that such demand or notice If sent by post shall
pe deemed to have been made or given at noon on the day following the day the letter was posted or if sent by fax at the time
of transmission

Charging Provisions and Negative Pledge

The Company as beneficial owner and with full title guarantee hereby charges wth the payment or discharge of all mories
and labities hereby covenanted to be paid or discharged by the Company

311 by way of legal mortgage all the freehold and leasehold property of the Company now vested tn i whether or not
the title to it 15 registered at H M Land Registry tncluding that which I1s descnbed in the Schedule to this Debenture
together with all buildings and fixtures {including trade and tenant's fixtures) 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 all freehold and leasehold property subsequently belonging to the Company together with
all buildings and fixtures (including trade and tenant's fixtures) on such property and ali ptant and machinery
annexed to such property for whatever purpose,

313 by way of fixed charge all mterests not effectively charged by the preceding clauses of this Debenture now or
subsequently belonging to the Company In or over tand or the proceeds of sale of land all licences now or
subsequently held by the Company to enter upon or use land and the benefit of alf other agreements relating to
1and to which the Company i or may becorne party or otherwse 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 m which stands charged under this Debenture,

314 by way of fixed charge all the goodwall and uncalied capia! for the tme being of the Company.,

315 by way of fixed charge ail stocks shares and other secunttes now or subsequently owned {whether at law or In
equity) by the Company and all nghts and inlerests of the Gompany In and claims under ali policies of insurance
and assurance now or subsequently held by or inunng to the benefit of the Company,

316 by way of fixed charge all patent trade marks, patent apphcations, brand names, copynghts, nghts In the nature of
copynght registered designs and other intellectual property nghis and agreements relating to the use by the
Company of patents and trade marks to which the Company 15 noW or may subsequently become entitled and all
agreements under which the Company I now or may become entitled to the payment of any royalty fee or similar

income,
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317 by way of fixed charge all book and other debts of the Company whether now or subsequently existing and
whether presently payable or subsequently falling due for payment and all nghts and claims of the Company
aganst third parties now or subsequently existing and capable of being satisfied by the payment of money (save as
charged under sub-clause 3 15 of this Debenture} prowided that such book and other debts shall be paid into the
Company's account with the Lender and that the Company shall not charge or assign or purport to charge or
assign the same i 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 to the Lender,

318 by way of floating charge all the Assets whatsoever and wheresoever not effectively charged by the preceding
clauses of this Debenture by way of fixed charge mcluding (without imitation) any immovable properly of the
Company situated mn Scotland and any Assets faling wathin any of the types mentioned in sub-clauses 31 3 to
317 {inclusive) situated in Scotland but so that the Company 1s not to be at liberty to create, otherwise than n
favour of the Lender, any mortgage or fixed or floating charge or other secunty upon and so that no lien (other than
a lien ansing through operation of taw In the ordinary course of business) shall in any case or 1n any manner anse
on of affect any part of such Assets either in prionty to or panpassu with the floang charge created by this
Debenture and further that the Compary shali have no power without the consent of the Lender to part with or
dispose of any part of such Assets except by way of sale 1n the ardinary course of its business

This Debenture qualfies as a Fioating Charge and Paragraph 14 of Schedule B1 of the Insolvency Act 1886 (incorporated
by section 248 of and Schedule 16 of the Enterprise Act 2002) shall apply to any floating charge created pursuant to this

Debenture

The Lender may from time to time by notice in writing to the Company convert the fioating charge created pursuant to sub-_
clause 3 1 8 mto a fixed charge as regards any Assets charged by that sub-clause as specified In any such notice and such
floating charge shall automatically be converted into a fixed charge

331 in respect of any Assets which shall become subject to a fixed charge m favour of any other person 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 Assets thereby charged «f and when the Company shall cease to carry on business or to be a
gotng concem,

but so that this sub-clause 3 3 shall not apply to any Assets situated in Scotland

The Company shall not without the previous wmtten consent of the Lender create or purport or attempt to create any
morigage, charge or encumbrance of any freeheold or leasehold property of the Company or any other Asset subject to a fixed
charge under this Debenture 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 a restrction to be entered on the register of ttie of all
present and future registered freehold and leasehold property of the Company in the following terms

"No disposition by the proprietor of the registered estate 1s to be registered without a written consent signed by the propnetor
for the tme bemng of the charge dated tin favour of the lender referred to i the charges register or their

conveyancer "

The Company shall, subject to the nghts of any prior mortgages, depostt with the Lender and the Lender dunng the
continuance of this secunty shail be entitled to hold, all deeds and documents of title relating to the Company's freehold,
leasehold and hentable property and stocks shares and other secunties and alt policies of insurance or assurance

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

361 execute a valid legal morigage in such form as the Lender may reasonably require of any freehold or leasehold
property presently belonging to the Company which 15 not by this Debenture effectively charged by way of legal
mortgage and of any freehold or leasehold property subsequently acquired by the Company,

362 execute and deliver a standard secunty or other vahd fixed secunty acceptable to the Lender over any other
property, land and burldings wherever they may be situated,

363 execute a valie fixed charge or assignment or other form of secunty In such form as the Lender may reasonably
retuire of any Asset subject to a floating charge under this Debenture, and

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

Any fixed mortgage charge or ather security subsequently created by the Company in favour of the Lender shall have
prionty over the floating charge created by this Debenture except nsofar as the Lender shall declare otherwise, whether at or

after the time of creation of such fixed security

The Company shall pay as the Lender may direct all morues which it may receive 1n respect of any policies of insurance or
assurance royalties or book or other debts or any other of the nghts and claims charged to ithe Lender under sub-clauses
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315,316and 317 and unbl such payment hatd all montes so received upon trust for the Lender and shall not without the
prior written consent of the Lender charge, factor, discount or assign any of policies, royaliies, debts, nghts or ctaims in favour
of any other persen, or purport so to do

Continuing Secunty

This secunty shall be a continuing secunty to the Lender notwithstanding any settiement of account or other matter or thing
whatsoever and shall be without prejudice and in addition to any other nght, remedy or securty whether by way of mortgage,
equitable charge or otherwise which the Lender may now or at any hme 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 part of such monies

Contmuing Obligations of the Company

The Company herebly covenants with the Lender that the Company wil

511 keep all buitdings and all fixtures and fitungs, plant, machinery and other effects in good and substantial repair and
in goed working order and condition and will mantam all such insurances as are nomally maintained by prudent
companies camying on similar businesses and in particular will insure and keep sured such of its Assets as are
insurable with an insurance office or underwriters to be approved by the Lender th wnting from tme to time in the
name of the Company with the interest of the Lender noted on the policy or at the option of the Lender n the jont
names of the Company and the Lender aganst loss or damage by fire and such other nisks {and wath the policy
contaimng such prowvisions for the protection af the Lender) as the Lender may from time to time require n their full
replacement value for the time being

512 pay all premiums and other monies necessary for effecting and keeping up such insurances within one week of
the same becoming due and will en demand produce to the Lender the policy or pelicies of such insurance and the

receipt for every such payment

If the Company shall make default m keeping such buildings, fixtures, fitings, plant, machinery and other effects n good
and substantial repair and in good warking order and conditron, o in effecting or keeping up such msurances, the Lender
may as it shall think fit repair and keep i repair such buildings and other Assets, or any of them, {wath the nght for such
purpose either by tiself or by its agents to enter upon the freehold 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 urevocably instructs any insurer in respect of any such policy to pay such proceeds
to the Lender and underakes 1o the Lender to 1ssue such further instruchions to that effect as the Lender may require

All monies receved on any insurance whatsoever (other than thase specified in clause 5 3) shall as the Lender requires be
applied either in making good the loss or damage In respect of which the money 1S received or in or towards discharge of the

monies for the time being secured by this Debenture

The Company will permit any authonsed 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 carrying out any

contract or other works

The Company will at all tmes observe and perform and ensure the observance and performance by any other person or
company at any time occupying the freehold and leasehold property of the Company or any part of such property, of all
restrnictive and other covenants to which such property or any part of such property may from time to time be subject, all
obligations on the part of the Company n any lease or tenancy agreement, all building regutations 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 ewidence of such observance or performance as the Lender on
request such evidence of such observance or performance as the Lender shail require, and within three days will delver to
the Lender any nobce or proceedings served by any tandlord and relating to any alleged breach of the terms of the relevant

lease or tenancy

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

Appointment and Powers of Recelver

At any time after the Lender shall have demanded payment of any monies secured by this Debenture (and whether or not
the Company shall have been given sufficient or any time n which 1o satisfy such demand) or the Company fails 1o observe
or perform any of the covenanis or provisions contamed in this Debenture of (notwithstanding the terms of any other
agreement between the Company and the Lender except In the case of an express exclusion of this provision by reference to
this Debenture) after any step 1s taken (including, without imitation, the making of an apphication of the giving of any notice}
by the Company or by any other person to appomt an administrator in respect of the Company or o appont a quidator,
frustee, receiver, administrative receiver or similar officer to the Company or any par of 1ts Assets, or 1if requested by the
Company, the Lender may appoint by wating any person or persons to be an admimstrator or administrative recewver of the
Company ("the Recewver" which expression shall, where the context so admits include the plural and any substituted
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administrator or administrative receiver and so that where more than one adminisirator or adronistrative recewver i1s appointed
they shall have power to act severally unless the Lender shall in the appointment specify to the contrary) of all or any part of
the Assels charged by this Debenture Such an appointment over part only of the Assets charged by this Debenture shall not
preclude the Lender from making any subsequent appointment of a Recelver over any part of the Assets over which an
appomntment has not previously been made by the Lender

The Lender may from time to tme determune the remuneration of the Receiver and may {subject to the application of
Section 45 of the Insolvency Act 1986) remove the Recewver from all or any part of the Assets of which he I1s the Receiver and
at any time after the Receiver shall have vacated office or ceased 1o act In respect of any of the Assets appoint a further
Recelver over all or any part of the Assets or of the part thereof In respect of which he shall have ceased to act

The Recewver shall be the agent of the Company (which shall be solely labie for the Receiver's acts, defaults and
remuneration) uniess and until the Company goes into liguidatton after which the Recewver shall act as pnncipal and shall not
become the agent of the Lender and shall have and be entilied to exercise in relation to the Company afl the powers set out
in Schedule 1 to the Insolvency Act 1986 and in paricular, by way of addition to, but without hereby limitng such powers (and
without prejudice to the Lender's powers) the Recaiver shall have power to do the following things namely

631 to take possession of collect and get in all or any par of the Assets and for that purpose io take any proceedings
In the Company's name or otherwse as he shall think fit,

632 {0 carry on or CONcur In carryming on the Companry's business and raise money from the Lender or others on the
security of all or any part of the Assets,

633 to sell, let and/or terminate surrender or to accept surrenders of leases or lenancies of any part of any interest in
any property the Company may then hold, 1n such manner and on such terms as he thinks fit,

634 1o commence and/or complete any bullding operations on any property the Company may then hold and to apply
for and obtain any planming penmissions, building regulation approvals and any other pernissions, consents, or
licences In each case as he may in his absolute discretion think fit,

635 1o grant or accept options over all or any part of the Assets in such manner and on such terms as he thinks fit,
636 to take, continue or defend any proceedings and make any arrangement or compromise which the Lender or he
shall think fit,

637 to sever any fixtures from the property of which they form part,
638 to make and effect all repairs, iImprovermnents and iNsurances,

639 1o enter Into bonds, covenants, commitments, guarantees, indemnities and ke matters and make all payments
needed to effect mantain or satisfy the same in retation to any property the Company may then hold,

6310 effect such Insurances of or in connechon with any property the Company may then hotd as he shall n hus
absolute discretion think fit,

6311 to appoint managers, officers and agents for any of the above purposes, at such salanes or other basis of
remuneration as the Recerver may determine,

6312 1o call up any of the Company's uncalled capital,

6313 to promote the formation of a subsidiary company or companies of the Company, so that such subsidiary may
purchase, lease, license or otherwise acquire interests in all or any part of the Assels,

6314 1o exercise all voting and other nghts attaching to stocks. shares and cther secuntes owned or held by the
Company,

6315  to redeem any pnor encumbrance and 1o approve and seitie and discharge the accounts of the encumbrancer, the
accounts so approved, settied andlor discharged being {except nn the case of manifest error) conclusive and
binding on the Company and any monies being paid in respect thereof being an expense propeny incurred by the
Recelver,

6316 to do all such other acts and thungs as may be considered by the Receiver to be incidental or conducive to any of
the matters or powers specified or referred to in this Debenture or otherwise incidentat or conducive to the
preservation, improvement or realisation of the Assets

A person dealing with the Receiver In good faith and for value shalt not be congerned to enquire whether the Recelver I1s
validly appointed or acting with In fus powers
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Power of Attomey

The Company hereby imevocably apponts the Lender (whether or not the Recewer has been appointed) and also {(as a
separate appointment) the Receiver severally the Attomey and Aftorneys of the Company for the Company and In its name
and on its behalf and as its act and deed or otherwise to execute or seal and delwer and otherwise perfect any deed, bond,
agreement, instrument or act which may be deemed proper for any of the purposes specified tn this Debenture and to convey
or transfer a legal estate to any purchaser of any freehold leasehold or heritable property charged by this Debenture

Application of Proceeds

Any monies recelved under the powers conferred by this Debenture shall subject to the repayment as far as necessary of any
claims having prionty to this Debenture be paid or applied in the following order of pnonty

81 in sabsfaction of all costs, charges and expenses property Incurred and payments property made by the Lender or
the Receiver and of the remuneration of the Receiver,

82 In or towards sattsfaction of the monies outstanding and secured by this Debenture i such order as the Lender
may at its discrebion require,

83 as to the surplus {if any) to the person or persons enbtled to such surplus,

Prowvided that the Receiver may retan any monies in his hands for so long as he shall think fit and the Lender Is also 1o be at
liberty, without prejudice to any other nghts the Lender may have at any time and fram time to ime, to place and keep for
such time as the Lender may think prudent any monies recelved, recovered or realised under or by wrtue of thus Debenture,
to or at a separate or suspense account to the credit either of the Company or of the Lender as the Lender shall think fit
without any intermediate obiigation on the Lender’s part to appty such Monies or any part of them in or towards the discharge
of the monies due or owing to the Lender by the Company

Dealings with Charged Property
Dunng the continuance of this secunty

911 no statutory or other power of granting or agreeing to grant or of accepling or agreeing to accept surrenders of
leases or tenancies of the freehold and leasehold property charged by this Debenture or any part of it shall be
capable of betng exercised by the Company without the previous written consent of the Lender,

912 the Company shall not be entitted to part with pessession (otherwise than on the determination of any lease
tenancy of licence) of any property charged by ths Debenture or to share the occupation of such property with any
other person or persons or to surrender or purport to surrender or permit to be forfeited the lease of any leasehold
property charged by this Debenture without such consent

Section 93 of the Law of Property Act 1925 deating with the consolidation of mortgages shall not apply to this secunty

Power of Sale

Section 103 of the Law of Property Act 1925 shall not apply to this Debenture but the statutory power of sale shall as
patween the Lender and a purchaser from the Lender anse on and be exercisable at any time after the execution of this
Debenture provided that the Lender shall not exercise such power of sale untl payment of the mories secured by this
Debenture has been demanded or if and when the Company fails to observe or perform any of the covenants or provisions
contaned in tms Debenture or an order s made for the compulsory purchase or requisthon of any freehold or leasehold
property of the Company or any prior encumbrancer exercises any of its powers or institules proceedings to enforce s
secunty or If the Company enters nto any arrangement wath its creditors or a receiver, admimstrator admirustrative recewver
or iquidator 1s appointed over all of any part of the Assets but this proviso shall not affect a purchaser or put him upon inquiry
whether such demand or appoiniment has been validly made

The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender under this Debenture are hereby
extended s0 as to authonse the Lender whether in its own name, of i that of the Company, to grant a lease or leases of the
whole or any part or parts of the freehold and leasehold property of the Company with such nghts relating lo ather paris of
such property and containing such covenants on the part of the Company and generally on such terms and conditions,
{including the payment of money to a lessee or tenant on a surrender), and whether or not at a premium, as the Lender shail

think fit

Costs and Expenses

All costs, charges and expenses incurred under this Debenture by the Lender and all other mores paid by the Lender or by
the Receiver in perfecting or otherwise in connection with this Debenture or in respect of the Assets, inclucing (but without
bemng resincted 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 ansing out of or in connection with the acts authonsed 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
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charged on the Assets

Unauthonsed Transactons

On recening notice that the Company has encumbered or disposed of the Assets or any part thereof the Lender shall be
entitied to close the Company's then current account or accounts and to open a new account or accounts with the Company
and (without prejudice to any night of the Lender to combinie accounts) no money paid in o camed to the Company's credit in
any such new account shall be appropnated towards or have the effect of discharging any part of the amount due to the
Lender on any such closed account If the Lender does not open a new account or accounts immediately on receipt of such
nobice 1t shall nevertheless be treated as if it had done so at the time when it receved such notice and as from that tme
payments made by the Company to the Lender shall be credited or be treated as hawing been credited 1o such new account
or accounts and shall not operate to reduce the amount due from the Company to the Lender at the tme when # receives

such notice

Right 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 be
retained as cover for and al any time without notice to the Company apphied by the Lender in or towards payment or
satsfaction of any morses or liabillies now or subsequently from time to tme due owing or incurred by the Company to the
Lender in whatsoever manner whether presently payable or not whether actually or cantingently whether solely or jointly with
any other person and whether as pnincipal or surety

Information to Third Parties

The Lender may from time to tme seek from any other person having dealings with the Company such information about the
Company and its affarrs as the Lender may think fit and the Company hereby authonses and requests any such person to
provide any such mformation to the Lender and agrees to provide such further authonty In this regard as the Lender may from

time to time require
Accountan veshagation

The Company shall at s own cosl at any time if so requested by the Lender appomnt an accountant or firm of accountants
nominated by the Lender to investigate the financial affairs of the Comparny and/or any subsidiary of the Company and report
on such financial affars to the Lender and hereby authorises the Lender itself at any time to make such appomntment 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 or firm shall be paid by the Company and may be paid by the Lender on behalf of the Company and the Lender
may either at the time of such appointment or subsequently guarantee payment by the Company of such fees and expenses

Certficate of Non-Contravention
It 1s hereby certfied that the secunty created by this Debenture both in respect of freehold and leasehold property of which

the Company 15 registered at H M Land Regrstry as propnetor and otherwise does not contravene any of the provisions of the
Memorandum and Articles of Association of the Company

Thizd Party Rights
A person who s not a party to this Debenture shall have no nght under the Contracts (Rights of Third Parties) Act 1999 to

enforce any term of this Debenture This clause does not affect any nght or remedy of any person which esxsts or 1S available
otherwise than pursuant to that Act

Furher Prowisions

The Lender may from time to ime wave any breach of this Debenture or grant any time or induligence to the Company
without affecting the Lender's nghts, powers or remedies

Each of the provisions of this Debenture shall be severable and distincl from one another and if one or mare of such
provisions Is invahd or unenforceable, the remaning provisions shall not be affected

The Lender may assign or transfer the whole cr any part of its nghts and obligations under this Debenture to any other
person at any time The Company may not assign any of Its nghts, or transfer any of its obhgations under his Debenture te
any other person

The Lender may disclose to any person related to the Lender andfor to any person to whom it 15 propesing to transfer or
assign or has transferred or assigned any of its nghts under this Debenture any nformation about the Company

The Lender may disclose to any person related to the Lender and/or 1o any person to whom & s proposing lo transfer or
assign or has transferred or assigned any of ts nghts under this Debenture any information about the Company

Governing Law and Junsdiction




191 This Debenture shall be governed and construed in accordance with English law

192 The parties 1o this Debenture agree the English courts shall have non-exclusive junsdiction in refation to it
20 Defintions and |nterpretation

in this Debenture where the context so admits
201 the expression "the Lender” shall include persans deriving title under the Lender,

202 any reference to any statute or any section of any statute shall be deemed to include reference to any statutory
modificatien or re-enactment thereof for the time being n force,

203 the headings to clauses are inserted for ease of reference only and shall not affect the interpretation 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 executed this Deed the day and year first before wniten




EXECUTED AS A DEED by

[
acting by a director and the secretary
or by any two directors

Signed for and on behalf of the Lender
Signature
Name

Title

]
)

)
)
}

Director

‘Riesctor/Secretary
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