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In aceyrdance with
Sections 859A and M R O 1
859) of the Companies :

At 2008 Particulars of a charge

Companies House

A fee1s payable w

with this form u can use the Web
Please see ‘How to pay’ on the Please go to www compame
last page
,/ What this form s for X What th|s form 15 NOT for
t

You may use this form to register u may not use this for
a charge created or evidenced by reglster a charge where there 23101;2014
an instrument instrument Use form MRO8 COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginmng with the day after the date of creation of the charge If

delivered outside of the 21 days it will be rejected unless 1t I1s accompanied by a
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This wall be

scanned and placed on the public record

Company details lT]—r—’_— For ofcal use

1|
Company number |—0_|7—|—1—|—0-’3—‘3_|6_’—3_ + Filling n this form

Please complete in typescript or in

Company name in full | R & W PROPERTIES LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date "’2"67 "ETIT [’2—”07“‘_'?
Names of persons, security 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 FACTOR 21 PLC
COMPANY NO 04206708

Name

Name

Name

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

] 1 confirm that there are more than four persons, securnty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

s J

Description

Please give a short description of any land (including buildings), ship, awcraft or
intellectual property reqistered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

ALL ASSETS OF COMPANY BY WAY OF A FIRST FIXED AND
FLOATING CHARGE

NOTE THE COMPANY IS PRECLUDED WITHOUT THE
CONSENT IN WRITING OF FACTOR 21 PLC FROM CREATING
ANY FURTHER CHARGE UPON ALL OR ANY OF THE BOOK
AND OTHER DEBTS DUE TO IT RANKING EITHER IN PRIORITY
TO OR PARI PASSU WITH THIS CHARGE

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

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 approprate box

Yes
L1 Neo

Floating charge

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

Yes Continue
[C] 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 charger from creating
any further security that wili rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

(J Ne

04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named 1n Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

U

O This statement may be filed after
the registration of the charge {use
form MROB)

Signature

Please sign the form here

Signature

X

\

¥ .
Signature \

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

04/13 Version 10




MROT

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avaitable on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate
to the company's Registered Office address

l Contact name

HERMAN FERNANDES
FACTOR 21 PLC

l Company name

* THAMES PARK
LESTER WAY

IAddm

lPosttmm

WALLINGFORD
County/Region OXON

= o x[rfol fofrla

Couniry

|nx

Telephene

01491 824993

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office
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

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

O 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 appropnate boxes n Sections

3,56, 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 ornginal instrument, 1t must

be a certified copy

oo o b g O

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t 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 Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This farm has been prouided free of charge by Companies House

04/13 Version 1 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7103363

Charge code: 0710 3363 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th January 2014 and created by R&W PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd January 2014.

Given at Companies House, Cardiff on 24th January 2014
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DATED 20™ %mua,w’f, 01

R & W PROPERTIES LTD (1)
TO
FACTOR 21 PLC (2)

ALL ASSETS DEBENTURE
(including Quahfying Floating Charge)




THIS DEBENTURE 15 made on the
BETWEEN

day of 20™ January 2014

(1) the Company ("the Company") described 1n section 1 of the Schedule antached
10 and forming part of this debenture ("the Schedule™), and

(2) FACTOR 21 PLC (a company registered in England and Wales with the
number 04206708) whose registered office 1s at Ayres House Station Road
Wallingford Oxfordshire 0X10 OXF ("the Factor” which expression shall
include the Factor's successors and assigns)

I MEANINGS OF EXPRESSIONS
1 In this debenture except wherce the context otherwise requires
11 the following expressions have the meanings assigned to them below
“the Act” the Insolvency Act 1986,

"Agreement”

"Encumbrance"

"Event of Defaunlt"

“KFactor’s Account”

“Fixed Assets”

the factoring agreement (details of which are
contammed in section 2 of the Schedule) made
between the Company and the Factor for the
purchase of Debts and any agreement madc n
addinon to, vanation of or substituuion for such
agreement,

charge. mortgage, hen, pledge or other secunty night
or declaration of trust,

any of the events specified 1n clause 8 2,

all amounts now or hereafter owing or becoming due
to the Company by the Factor including any amount
retained by the Factor under any proviston of the
Agreement,

(1) all frechold and leasehold land and buildings
of the Company both present and futurc
including any land and buildings specified 1n
secion 3 of the Schedule and all trade
fixtures and fitings and all plant and
machinery from time to iume 1 or on any
such land or butldings,

(1) all goodwill and unpaid and/or uncalled
capital of the Company,

{(u) all stocks shares and securnities and
documents evidencing title to or the nght to
possession of any property at any tme
deposited with the Factor and the property
mentioned 1n such documents,




"Fixed Charge
Property"

"Floating Assets"

"Obligations"

"Other Debts"

“Property"”

"Specified Debt"

"Writing"':

(1v)  all intellectual property now owned or at any
time hereafter to be owned by the Company,

such of the Property as shall tor the ime being

be subject to the fixed charge created by clause 3 1
and any other of the Property in respect of which the
floating charge created by clause 32 shall have
crystallised,

all the Property other than such of the Property as
shall for the time being be subject to the fixed
charge created by clause 3 1,

all monetary and other habihties and obhgations
now or at any tme hereafier owed or incurred by the
Company to or 1n favour of the Factor. present or
future, actual or contingent, lgwdated or
unliqguidated, whether or not incurred jontly with
any other person, whether ansing 1n or by contract,
fort, restitution, assignment or breach of statutory
duty and whether arising under the Agreement or
otherwise including any such lwability of the
Company by virtue of any assignment to the Factor
of any indebtedness incurred or to be incurred by the
Company for any supply of any goods or services o
or any hinng by the Company,

all amounts of indcbtedness  (other than t(he
Specified Debts and the Factor’s Account) now or al
any ume hereafter owing or becoming due to the
Company on any account whatsoever and ther
proceeds together wath the Related Rights pertaining
to such amounts of indebtedness and their proceeds;

the undertaking and all the property rights and assets
ol the Company, whatsoever and wheresoever, both
present and future, including the Company's stock in
trade and ns uncalled capital and the proceeds of
such property nghts and assets,

any Debt (purchased or purported to be purchased
by the Factor pursuant to the Agreement), of which
the ownership fails to vest absolutely and effectively
in the Factor for any reason, together with the
proceeds of such Debt,

any form of communication that is accessible so that
it may be recorded in a permanent form and used at
any ume after it has been made (and "written” 15 (0
be construcd accordingly),




12 the expression “Debf” has the meaming assigned to it in the Agreement and,
where the context so admits, includes the Related Raghts pertaining to a Debi,

13 the expression "Related Rights” has the meamngs assigned to 1t in the
Agreement but so that for the purposes of the defimtion of "Related Rights”,
where the context so requires, references to a "Debt" includes references to an
Other Debt,

14 the expression "Schedule B1" shall mcan Schedule Bl to the Act, the
cxpression  "Admunistrator” shall have the meamng assigned to 1t n
paragraph 1(1) ol Schedule Bl to the Act and the expression "Receiver” shall
have the meaning assigned to it secton 29(1}a) of the Act (not being an
administrative recerver as defined 1n section 29(2) of the Act),

15 the singular includes the plural and vice versa and any of the three genders
includes either of the others,

16 relerences to clauses and sub-clauses are references to clauses and sub-clauses
respecuively of this debenture, the headings of clauses are for convemence only
and do not affect or limit the meanung or extent of any clause,

17 the meaning of general words introduced by the word "other” are not limited
by reference to any preceding word or enumeration indicating a particular class

of acts matters or things,

18 the expressions “including” and "includes” do not hmit or restrict any general
words preceding cither of them,

1.9 where the Factor has a right or option to do anything then the nght or option 1s
al 1ts absolule discretion,

110 reference to any Act of Parliament 1s deemed to include such Act as amended
or re-enacted from time 1o ime and any order or regulation made under 1t.

COVENANT TO PAY
The Company shali

21 on demand fully discharge by payment to the Factor without any deduction or
set-off all or any monetary liabilities included in the Obhgations, and

22 duly perform all Obligations other than monetary habilities
CHARGING PROVISIONS

To secure payment and performance as provided for 1n clause 2 the Company hercby
charges 1n favour of the Factor with full utle guarantee

31 by way of fixed charge, all Fixed Assets, all Specified Debts, the Factor's
Account and all Other Debts,

32 by way of floating charge (to which paragraph 14 of Schedule B1 applies), the
Floating Assets
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52

53

THE FLOATING ASSETS

I'he Company shall be at liberty to sell any item included in the Floating Assets 1n the
normal course of and for the purpose of carrying on iis business (on terms not less
favourable than those usual 1n a business of the nature of that carmed on by the
Company) until the crystallisation of the floanung charge hereby created mn respect of
such ttem or of all the Floating Assets.

THE COMPANY'S CONTINUING OBLIGATIONS

Until the full discharge of all the Obliganon and this debenture except with the prior
wriiten consent of the Factor the Company shall not

511 cxcept as provided mn clause 4 or on the wnitten directions of the Factor scll,
part with possession of, create any encumbrance over or otherwise dispose of
any of the Properly nor, except as expressly provided for in this debenture
relcase, exchange, compound, set oft, grant ime or indulgence in respect of
any of the Property,

512 enter into any factoring or discounting agreement or any other agreement for
the sale and purchase of debts except with the Factor

All the provisions of the Agreement relating to the Debts contained n the Agreement
shall apply to all Specified Debts as it such provisions were set out in this debenture 1n
full and as 1f the ownership of all such Specified Debts were vested 1n the Factor mn
accordance with the Agreement All the provisions of the Agreement relaung to the
rnights 1o or ownership of goods included n the Related Rights shall apply to any
goods included in the Property

in addition to and without prejudice to the provisions of clause 52 until the charges
contained 1n this debenture are tully discharged

531 the Factor shall at all times have the sole night to collect any of the Other Debts
and the Company shall assist the Factor in any way that it may requre for that
purpose and, if called upon to do so at any timc by the Factor, at the
Company's expense in such form as the Factor may prescribe the Company
shall

531 1 complete and execute a formal written assignment of any or all of the
Other Debts and give writien notice of such assignment to every person
by whom any such Other Debt shall be owing, and

53 1 2 (whether or not such written assignment shall have been executed) give
irrevocable mstructions to such persons to make payment of all Other
Debts (then owing or to become owing by such persons thereafiter)
direct to the Factor, and

532 the Factor may at any time apply any part of the Factor's Account in the
discharge of any part or the whole of the Obhgations
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Without prejudice the Factor's nghts under clause 53 the Company shall for the
benefit of the Factor

541 collect 1n the Other Debts (except any Other Debts assigned to the TFactor
under clause 5 3) in the ordinary course ol business (which expressions shall
not include factoring or discounting or selling or otherwise disposing of the
Other Debts in any other way),

542 promptly pay into such bank account as the Factor shall at any time specify in
wriing any moncys which the Company may recetve 1n respect of the Other
Debts and pending such payment hold such moneys 1n trust for the Facior

The Company hereby undertakes in addition to and without prejudice to any other
undertaking given elsewhere in this debenture

551 at any ume if so requred by the Factor (at the Company's expense including
any apphcable stamp duty) to execute such documents and do such other
things as may be requisite to perfect to the Factor title to any of the Property
(other than the Specified Debts or Other Debts) or to enable the Factor to
exercise any of 1ts nghts under this debenture including the execution of a
legal mortgage of any of the freehold or leaschold land and buildings ncluded
in the Fixed Assets,

552 at all imes dunng the continuance of this debenture to keep all such items
mcluded 1n the Property as are tangible in a good state of repair and proper
working crder,

553 to keep all 1tems included 1n the Property fully insured to their replacement
value with an insurer approved by the Factor agamnst all nsks for which
msurance cover 15 usual in a business of the nature of that camed on by the
Company and promptly to pay all premiums and other sums payable for thus
purpose and 1f so required to produce the receipts for such payments to the
Factor, and

554 to hold on trust for the Factor all the nghts of the Company and any sums
recerved under any such policy of msurance and to keep such sums received
separate tfrom the Company's own monies and to pay them to the Factor on
demand

in the event that the Company shall fail to pay any insurance premium or other sum
for which provision 1s made in clause 5 5 3 the Factor may pay such premium or sum
and recover 1t from the Company

At any time when the statutory power of sale or the night to appoint a Recciver 1s
cxercisable under the provisions of this debenture, whether or not such powers or night
shall have been exercised, the benelils of all insurances relating to the Property shall
vestn the Factor

Unt! the charges contained in this debenture are fully discharged the Company shall
not without the prior wnitten consent of the Factor excrcise any statutory or other
power of granting or of agreeing to accept surrenders of leases or tenancies of any or
any part of any freehold or leaschold land and buildings charged by clause 3 |
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OTHER ENCUMBRANCES

The Company hereby warrants that except as stated 1n section 4 of the Schedule or as
hitherto disclosed to the Factor in writing it 1» the beneficial owner of all nems
included 1n the Property and that all such items are free from any Encumbrance and
that the Company is able to give a full title guarantee mn respect of all of them  The
Company shall not without the prior wntten consent of the Factor create or permit to
subsist any Encumbrance which affects or may affect the Property or any part of it

POWER OF ATTORNEY

The Company hereby irrevocably appoints the Factor and the Direclors and the
Company Secretary lor the time bemg of the Factor and any Receiver appointed by
virtue of an appointment pursuant to clause 9 jomnily and cach of them severally to be
the attorney of the Company to execute 1n the name of the Company such deeds and
documents and to do such other things as may be requisite to perfect to the Factor title
to any of the Property or to enable the Factor to exercise any of its rights under this
debenture including 1ts nights to enforce payment of and collect any of the Other Debts
or Specified Debts and to realise any other of the Property and for the purpose of
receiving all monies payable under any policy of insurance referred to n clause 5 and
for compromusing or compounding any claim under it

ENFORCEMENT

Sections 93 and 103 of the Law of Property Act 1925 and the resiniction in scction
109(1) of that act shall not apply to this debenture and upon the occurrence of any
Lvent of Default or at any tume after it (except during a moratorium in relaion to the
Company as provided for in paragraphs 43 or 44 of Schedule B1) the Factor shall be
entitled on demand to payment n full of all or any part of the monetary habihties
included in the Obligations and, without prejudice to the Factor's rights under the
Agreement and any other of its nghts under this debenture (whether or not the Factor

shall have exercised any of those rights) the Factor may exercise any of the following
rights

811 to exercise any of the Factor's powers of possession and sale of any of the
Fixed Charge Property,

8 12 to appoint any person to be a Recerver over any of the Fixed Charge Property,

8.13 by nouce to the Company to crystallise the floating charge created by ciause
32 n respect of all the Floating Assets or any item included in them and
thereby to terminate the Company's nght to deal with such assets or 1tem in the

ordinary course of business 1n accordance with the provisions of clausc 4

The Events of Default are as follows

821 any breach of any of the Company's obhigations and undertakings under this
debenture,

822 the falure of the Company to pay any monetary lability included w the
Obhgauions when 1t 15 due to be paid,
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8 23 the calling by the Company of any meetng of 1ts creduors,

824 the Company becoming unable to pay its debts within the meaning of Scction
123 of the Act,

8 25 the levying or threat of execution or distress on any of the Property,

826 the appointment of a Receiver of any part of the Company's income or assets,

8 27 the serving or threat of a garmishee order mis1 on any debtor of the Company 1n
relation to any judgement debt owing by the Company,

8 28 the presentation of a petition for the winding up of the Company.

8 29 nrelation to the Company an administration application under paragraph 12 of
Schedule B1 or the appointment of an admimstrator under paragraph 14 or
paragraph 22 of Schedule B1,

8 2 10 a proposal for a voluntary arrangement between the Company and 1ts creditors
whether pursuant 10 the Act or otherwise,

8 2 11 the cessation of the Company's busmess or a threat of such cessation by the
Company,

8 2 12 aresolution of the members of the Company for 1ts winding up,

82 13 any event which in the opimon of the Factor jeopardises any part of the
secunty afforded by this debenture.

82 14 any event (other than any event mentioned 1n this clause) which gives the
Factor the right to give notice for immediate termination of the Agreement in
accordance with the terms thercof whether or not the Factor shall have
exercised any such nght

Without prejudice to the nghts of the Factor contained 1n clause 8 1 the floating
charge created by clause 3 2 shall crystallise automatically, without the requirement
for any notice or other act by the Factor, 1n respect of any 1item charged by such charge
upon which distress or execution 1s levied or threatened

In the event that the floatng charge created by clause 3 2 shall have crystallised as to
part only of the Floating Assets the Company shall be at hberty to deal with the
remainder of the Floating Assets 1n accordance with the provisions of clause 4 without
prejudice 10 the nghis of the Factor pursuant to clause 81 in relaton to such
remainder of the INoatung Assets

Upon the appointment of an Admunustrator to the Company by any means cvery
Recerver appointed under this debenture shall vacate office
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APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND
INDEMNITY

The power of appointing a Recerver under this debenture may be exercised 1n wniing
under the hand of any Director or the Company Secretary for the tume being of the
Factor or of any person authorised 1n wnting by any of them The Factor may n lLike
manner remove any such Receiver so appointed and (in the case of the removal or the
vacation of office or the death of any such Recetver) appoint another person or
persons 1n the place of such Receiver

Every receiver so appointed shall have the power

921 to take possession of, to enforce payment of and to collect or to realise any of
the Charged Property 1n respect of which he shall have been appointed or any

part thereof in such manner and upon such terms as he shall in his absolute
discretion decide,

922 1to make any arrangement or compromise as he may consider requisite on

behalf of the Company with any other person 1n respect of any such Charged
Property,

9.23 without any of the restrictions mmposed by the Law of Property Act 1925 to
sell and assign any of such Charged Property on such terms and to such
persons as he may constder expedient,

824 o exercise all the powers provided for in the Law of Property Act 1925 as\f
the Recerver had been duly appointed under such Act,

925 to appoint solicitors managers and agents for any of the above purposes on
such terms and for such periods as the Receiver shall think fit,

926 for any of the purposes hereby authorised to borrow from any bank or other
person on the security of any of such Charged Property on such terms as the
Recerver shall consider expedient including (1f the Factor shall so consent)
terms by which such secunty shall rank 1 prionty to this charge,

927 10 carry out and enforce performance of any contract (or any part of it) giving
nise 10 any Specified Debt or any Other Debt,

928 to give effective receipts for all montes and other assets which may come nto
the Recewver's hands in the exercise of any power hereby conferred upon him
which receipts shall exonerate any person paying or handing over such monies
or assels from all Liability to see to the apphcation thereof or to enquire as to
the proprtety or regularity of the Receiver's appointment,

929 1o do all such other acts or things which the Receiver may consider 1o be
incidental or conducive to any other purposes authorised hereby and which he
may lawfully do as agent for the Company

If two or more individuals shall hold office as Receiver of the same item included in
the Property by virtue of an appointment under this debenture such individuals shall
have the nght to exercise all or any of their powers severally as well as jointly
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10.

11

12

Every Receiver appointed under this debenture shal! at ail tumes be the agent of the
Company and the Company shall alone be responsible for all acts defaults and
omussions of such Receiver and for the payment of all his remunerauon, costs and
expenses  The Factor shall be under no habihty to any such Receiver for his
remuneralon, costs, expenses or in any other way whatsoever

Neither the Factor nor any Receiver appointed under this debenture shall be hable to
account as mortgagee in possesston n respect of all or any of the Property nor shall
any of them be lrable for loss on realisation or for any neglect or default of any nature

in connccetion with the Property for which a mortgagee 1n possession may be hable as
such

The Company hereby undertakes 1o indemmfy and hold harmless any Receiver
appointed under this debenture aganst all actions, claims, expenses, costs and
habilines which may at any ume and 1in any way may be incurred by him or by any
person, for whose debt or default he may be answerable, in respect of anything done 1n
the exercise or purported exercise of his powers m connection with this debenture

APPLICATION OF PROCEEDS BY RECEIVER

All monies received by any Receiver appointed under this debenture shall be apphied
{subject to the claims of any creditor having pnionty to this debenture) for the
following purposes in the following order

101 n payment of all costs charges and expenses of and in relation to his
appointment and the exercise of his powers and of any other expenses properly
discharged by him

102 1n payment of his remuneration as agreed between him and the person who
appointed him;

103 1w payment of any costs relating to the realisation of any property,

i04 1n or on account of the discharge of the Obligations including any nterest for
which provision 1s made in this debenture; and

105 n payment of any surplus to the Company
APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

Upon or at any time after the occurrence of any Event of Default (1in addition to and
without prejudice to the provisions of clauses 8 and 9) the Factor may, 1n accordance
with the provisions of paragraphs 14 to 18 inclusive of Schedule BI, appoint any
person who 15 quahfied to act as an insolvency practiioner in relation to the Company
as Adminstrator of the Company

Every Administrator appointed under clause 111 shall have the status and all the
powers and duties of an administrator for which provision 1s made 1n Schedule Bl
I'he Factor shall be under no hability to any such Administrator for his remuneration,
cosls, expenses or in any other way whatsoever

The tuncuions of every Administrator appomnted under clause 11 1, including the
distribution of all montes received by him, shall be as provided n paragraphs 59 to 73
inclusive of Schedule B1

10
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12.3

13.

131

132

The power of appointing an Administrator under this debenture may be exercised 1n
writing under the hand of any Director or the Company Secretary for the time being of
the Factor or of any person authorised in writing by any of them In the case of the
vacatton of office or the death of any such Admunistrator the Factor may n like
manner appoint another person so qualified in the place of such Administrator

COSTS, EXPENSES AND INTEREST AND DETERMINATION OF
COMPANY'S LIABILITY

All expenses charges and costs of any nature whatsoever incurred by the Factor
connection with the preparation or enforcement of this debenture or 1n the exercise of
any powers or right conferred on the Factor hereby shall be pavable by the Company
on a full indemmty basis and any amount so payable shall be included in the
Obligations

It the Company shall fail to pay any monetary hability included in the Obligations
when demanded the Company shall pay interest thereon calculated at a rate equivalent
to the discount charge in force at the relevant time pursuant to the Agreement Such
interest shall be payable and compounded monthly and shall accrue daily, afier as well

as belore any judgement, from the date when such liabibity 1s due unti] payment 1n
full

A written certificate from the Factor's company secretary or auditor of the amount of
the monetary lLiabilities included i the Obhigations at any tme shall be conclusive
evidence (save for manifest error) 1n any proccedings agamnst the Company

RECORDS AND DOCUMENTS AND ACCESS TO PREMISES

The Company shall keep proper books and records of account and shall make true and
complete entries n them of all transactions relating to any of the Company's business
and the Property

Any duly authonsed official of the Factor and any Receiver appomnted by the Factor
and any person authonised by such Recerver shall have the nght at any time to enter
upon any premuses at which the Company carmes on business and upon any other
premises 1n which any part or all of the Property s situated or for the time being kept
or stored for any of the following purposes

1321 gaining access to or inspecting or, following any Event of Default (except
during a moratorium 1n relation to the Company as provided for in paragraphs
42 or 44 of Schedule B1), taking possession of any of the Company’s accounts
books ledgers computer data and other records and documents wicluded 1n the
Fixed Charge Property,

13 22 taking copies of any of such accounts books ledgers data records and
documents at the Company's expense,

13 2 3 inspecung and/or, afier any Event of Default, taking possession of any of the
Fixed Charge Property,

provided that the exercise of such rnight before an Event ol Default shall be subject to

eniry being made duning the Company's normal business hours and on reasonable
notice
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14 1

14 2

143
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15.

15

16.

16.

The Company shall supply to the Factor, at the Company's expense, any information
relating to the Company's business as the actor may require

THE FACTOR'S ADDITIONAL RIGHTS

The grant by the Factor to the Company or to any other person, including any person
for whose liability the Company 1s surety, of any time or indulgence or the making by
the Factor with the Company or any such person of any arrangement composition or
agreement not to sue shall not discharge nor 1n any way affect any of the Factor's
rights under this debenture

The Factor may abstain from perfecting or enforcing any sccunties, guarantees or
other nights which 11 may now or at any time have from or against the Company or any
other person and may substitute, release, alter or deal with the same in any way
without affecting 1ts rights under this debenture.

If the Factor receives or 1» deemed to have received notice of an Encumbrance which
aflects any of the Property and which 1s created subsequent to the date of this
debenture then the Faclor may open a new account with the Company  If the Factor
does not at the ttume of such nouce or deemed notice open a new account then the
Factor will be treated as having opened a new account at that ime Any payments
received by the Factor from the Company subsequent to the time of that notice or
deemed notice will be credited or treated as having been credited to a new account
Consequently no such payment will operate to reduce any of the Obhgations secured
by this debenture unul such time as the Factor 1s satisfied as to the prionty of this
debenture over such subsequent Encumbrance

Any discharge given by the Factor to the Company in respect of this debenture or of
any of the Obligations shall be deemed to be void and of no effect if any secunty
taken from or payment made by the Company or any other person, which had been
taken mto account by the Factor in giving that discharge, 1s subsequently avoided or
reduced by or in pursuance of any provision of law or of any determination of a court
or tnbunal of competent authority The paper on which this debenture 1s wrnitten shall
remain the property of the Factor notwithstanding any such discharge.

COMBINATION OF ACCOUNTS

The Factor may at any time without notice or other formality combine any two or
more accounts held by 1t in the name of the Company

NOTICES

Any notice or demand required or permutted to be served or made by the Factor shall
be validly served or made 1f handed to any officer of the Company or 1f sent by first
class post or delivered to the registered office of the Company or to its address stated
in section 1 of the Schedule or 1ts address last known to the Factor or to any address at
which the Company cames on business or 1if transmitted by facsimile or e-mail to the
facsimile number or e-matl address (as the case may be) of the Company as made
known by thc Company to the Factor at any time Notices and demands served
personally shall take effect upon such service and notices and demands sent by post
shall be conclusively deemed to have been received within seventy-two hours of the
ume of posting and notices and demands transmtted by facsimile or e-mail shall be
effective upon transmission
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171

173

174

INTERPRETATION AND GENERAL PROVISIONS

The secunty created by this debenture shall be additional to and not 1n substitution for
any other security created or which may hereafier be created n respect of the
Obligations and 1t shall be a continuing security and it shall not be considered to be
satisfied 1n whole or in part by any intermediate payment by the Company

This deed shall be construed and take effect according to Enghsh law and the
Company hereby submits to the non-exclusive jurisdiction ot the Enghish Courts  1f
any provision of this debenture shall be held to be invalid or unenforceable no other
provision of 1t shall be affected and all such other provisions shall remain 1n tull force
and effect

If any of the provisions of this debenture conflict with any provisions of the
Agreement the provisions of the Agreement will prevail

Where this decd 15 handed undated to the Factor, 1t 1s done so on the basis that it shall
not be treated as being created unul dated by the Factor The Company hereby
authonses the Factor as agent for the Company 1o date this Deed at any time after it 1s
handed over Upon such daung this deed shall be deemed to be dehivered
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THE SCHEDULE

i The Company
R & W Properties Ltd a company registered 1n England and Wales with the number of
7103363

2 The Agreement
The factoring agreement of which the Completion Date, specified m 1t, 1s 20" January

2014
3. Land and Buildings
4 Encumbrances Affecting the Property

IN WITNESS WHEREOF these presents have been duly executed as a Deed by the
Company and have been signed on behalf of the Factor by an official duly authorised so to do
on the day and year stated above

Stephen Wells

COMPANY

Signed and delivered as a Deed on behalf of ) /

R & W Properties Ltd ) ’

by I/ /

Nigel Russel ) Sl
) Director

and by ) &_Aﬁ—"\——’(/\
) -
)

Director/Secretary

THE FACTOR

Signed for and on behalf of Factor 21 plc
by Graham Ethelston

Director
and by David Talhing @/v
g

) — Director

/

i i T
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