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In accordance with , l
Sections 859A and IVI R 0 1 &
8591 of the Companies

Act 2006 Particulars of a charge Co

mpanies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form s 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 gurdance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration wi
21 days beginning wath the day after the date of creation of the char <

dehvered outside of the 29 days 1t will be rejected unless 1t 15 accomp. g "m”"l l‘l ‘” I, l,”l "” m
court arder extending the time for delivery

/
. You must enclose a certified copy of the instrument with this form T
scanned and placed on the public record Do not send the original

23/08.'201 4 #240

COMPANIES HOUSE

Company details ] ’—I—lf For ofiaal tse

1|
Company number IB F’?WWEEW 4 Filling in this form

Please complete tn typescript or in

Company name in full r CHAMSON LTD bold black caprtals
Vr Al fields are mandatory unless
speafied or indicated by *
Charge creation date
Charge creation dat\e/ﬁ ,? I%IE— EFE’TW
3 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 vl AMeutrl LinmlTeD

Name

Name

Name

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

[ ) confirm that there are more than four persons, secunty agents of
trustees entitled to the charge
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MRO1

Particulars of a charge

:

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security incleded in the instrument

Brief description

ALL AsseTs

Please submit only a short
description If there are a number of
plots of land, awcraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
mstrument”

Please imrt the description to the
available space

Other charge or fixed security

Does the instrument include a charge {(which 1s nat a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

IQ/ Yes
0 Neo

Floating charge

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

E/ Yes Continye
[0 No GotoSection?

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

E/ Yes

Negative Pledge

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

m/\'es
0 No

Trustee statement @

You may tick the box If the company named In Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

0

©OThis statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X X

This form must be signed by a person wath an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

mponant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be

visible to searchers of the public record
Contact name

I ryue-Jo GrlecrF
Company name

Aeu el CnITED

I Address

(6 Queers SQupec

| Pust town

LEED S

| County/Region I~ HO&U H" 2—6

= [Csfe [ [ [nT[

Country
()

|nx

l Telephone

0O7€l06739 Ly
Certificate

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

Checklist

We may return forms completed incorrectiy or
with information missing

Please make sure you have remembered the

following

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

00 You have included a certified copy of the

instrument wrth 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 in

Sections 3,5,6,7 &8

You have given a description 1n Section 4, f

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal mstrument, 1t must

be & certified copy

ooo o o o oo

Please note that ali 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 '

@ Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

Further information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk or
email enquines@companteshouse gov uk

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

This form has been provided free of charge by Companies House

06/14 Verston 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 7941429
Charge code: 0794 1429 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2014 and created by CHANSON LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd August 2014,

Given at Companies House, Cardiff on 1st September 2014
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DATED 1557/ 68/ 2014

AMEURI LIMITED

-and -

CHANSON LTD

DEBENTURE
in relation to the assets of CHANSON LTD

We hereby certify this 10 be a
true and complete copy of the
ariginal.

Crooks Commercial sohcitors Limited

Michael J Crook (Solicitor)
1 Marjher Court




NOTICE:

This is a legally binding document. We advise that you take independent legal
advice from your solicitor before signing, to ensure that you fully understand

its implications.

......................
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THIS DEED s dated /5, _/08 I/ 2014

PARTIES:

(1)

(2)

CHANSON LTD a company registered in England and Wales with company
number 07941429 and whose registered office Unit 38, Shorebury Point Amy
Johnson W, Blackpool, FY4 2RF (“‘the Company”)

AMEURI LIMITED a company registered in England and Wales with
company number 8191277 and whose registered office 1s at 20 Queen
Square, Leeds LS2 8AF (“the Security Trustee”)

BACKGROUND:

(A) The Lenders have agreed to loan to the Company one or more loans using
the rebulldingsociety com Ltd website at www rebuildingsociety com

(B) This debenture provides secunty for payment by the Company of the
Lender(s) and as continung security for all monies loaned by the Lender(s) to
the Company from time to time

AGREED TERMS:

Definitions and interpretation

The definitions and rules of interpretation in this clause apply in this
debenture

Administrator: an administrator appointed to manage the affars, business
and property of the Company pursuant to paragraph 15 of Schedule 5

Book Debts: all present and future book and other debts and monetary
clams due or owing to the Company and the benefit of all secunty,
guarantees and other nghts of any nature enjoyed or held by the Company in
relation to any of them

Business Day: a day (other than a Saturday or Sunday) on which
commercial banks are open for general business in London and deposits are
dealt with on the London interbank Market

Charged Property: all the assets, property and undertaking for the time
being subject to the secunty interests created by this debenture (and
references to the Charged Property shall include references to any part of it)

Costs: all costs, charges, expenses and lhabilites of any kind including,
without limitation, costs and damages In connection wath ltigation,
professional fees, disbursements and any value added tax charged on Costs

Environment: the natural and man-made environment including all or any of
the following media, namely air, water and land (including air within buildings
and other natural or man-made structures above or below the ground) and
any living organisms (including man) or systems supported by those media




Environmental Law: all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tnbunal, codes of practice and
guidance notes In so far as they relate to or apply to the Environment

Event of Default: means any failure by the Company to pay to the Securnty
Trustee on demand the Secured Liabilities

Equipment: all present and future egquipment, plant, machinery, tools,
vehicles, furniture, fitings, Instaflatons, apparatus and other tangible
moveable property for the time being owned by the Company, including any
part of it and all spare parts, replacements, modifications and additions

Financial Collateral: shall have the meaning given to that expression n the
Financial Collateral Regulations

Financial Collateral Regulations: the Financial Collateral Arrangements
(No 2) Regulations 2003 (S/ 2003/3226)

Insurance Policies: the insurance policies referred to in clause 4 1(c)

Intellectual Property: the Company's present and future patents, frade
marks, service marks, trade names, designs, copyrghts, nventions,
topographical or stmilar nights, confidential information and know-how and any
interest in any of these nghts, whether or not registered, including all
applications and nghts to apply for registration and all fees, royaities and
other nghts derived from, or incidental to, these nghts

Investments- all present and future stocks, shares, loan capital, secunties,
bonds and investments (whether or not marketable) for the time being owned
(at law or in equity) by the Company, including all nghts accruing or incidental
to those investments fram time to time

Lenders: means those partties who have loaned money to the Company
through the rebuildingsociety com platform under one or more Loan
Agreements, executed at the same or different times, and which in each case
(s subject to the User Terms and the Loan Agreement,

Loan the loan made by the Lenders to the Company pursuant to the User
Terms for the pnncipal sum of £50,000 together with such other sums as
may be loaned by the Lenders to the Company from time to time,

Loan Agreement means the loan agreement setting out the terms and
conditions upon which the Loan 1s made by the Lenders to the Company, and
which 1s entered into pursuant to the User Terms,

Permitted Securnty: means

(@) the Secunty constituted by this debenture, and
() liens ansing by operation of law 1n the ordinary course of business

Properties: all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or at any time after the




date of this debenture (and from time to time) owned by the Company, or in
which the Company holds an interest (including (but not limited to) the
properties which are bnefly described in Schedule 1) and Property means
any of them

rebuildingsociety.com. means rebuildingsociety com Limuted, a company
registered in England and Wales with company number 07885342

Receiver: a recever and/or manager of any or all of the Charged Property
appointed under paragraph 6 of Schedule 5

Secured Liabilities: all present and future momes, obligations and liabilities
owed by the Company to the Lenders pursuant to the Loan Agreement,
whether actual or contingent and whether owed jontly or severally, as
pnncipal or surety and/or in any other capacity, together with all interest
(including, without hmitation, default interest) accruing n respect of such
monies or liabihties

Security: any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, hypothecation, assignment as securty, title retention or any
other type of arrangement that has a similar effect to any of them

Security Financial Collateral Arrangement: shail have the meaning given
to that expression in the Financial Collateral Regutations

Security Period: the penod starting on the date of this debenture and ending
on the date on which all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged n full

User Terms: means the terms and conditions for using the
rebuildingsociety com website (www rebuildingsociety com) to which each of
the Company and the Lenders are bound

in this debenture:

(a) a reference to the Company, the Security Trustee, the Lender, an
Administrator or a Receiver shall include its successors In title,
permitted assigns and permitted transferees,

(o) a reference to assets includes present and future properties,
undertakings, revenues, nghts and benefits of every description,

(c) a reference to an amendment includes a supplement, restatement,
vanation, novation or re-enactment (and amended shail be
construed accordingly),

(d) a reference to an authorisation includes an authonsation, consent,
lcence, approval, resoiution, exemption, filing, registration and
notarnsation,

(e) a reference to this debenture (or any spectfied provision of it) or any
other docurnent shall be construed as a reference to this debenture,
that provision or that document as in force for the time being and as




(9}

(h)

)
(k)

®

(m)

(m

(o)

amended from time to time,

a reference to indebtedness includes any obligation for the payment
or repayment of money, whether as principal or as surety and
whether present or future, actual or contingent,

a reference to a person shall include a reference to an individual,
firm, corporation, unincorporated body of persons or any state or any
agency of a person,

a reference to a statute or statutory provision includes a reference
to any subordinate legislation made under that statute or statutory
provision, to any modification, re-enactment or extension of that
statute or statutory provision and any former statute or statutory
provision which it consolidated or re-enacted before the date of this
debenture,

a reference to transactions entered into in the ordinary course of
business excludes

(n  any unprecedented or exceptional transactions,
(my any transaction entered into in breach of directors’ duties, and

(u) any transaction that may be classified as being a preference
or at an undervalue,

a reference to a ime of day Is a reference to London time,

unless the context otherwise requires, a reference to one gender
shall include a reference to the other genders,

unless the context otherwise requires, words In the singular include
the piural and in the plural include the singular;

documents, instruments and agreements (including, without
hmitation, this debenture and any document, instrument or
agreement referred to in this debenture) are references to such
documents, instruments and agreements as modified, amended,
varied, supplemented, restated or novated from time to time,

a reference to a clause or Schedule is to a clauses of or Schedule to
this debenture and references to paragraphs are to paragraphs of
the relevant Schedule unless the context requires otherwise, and

clause, schedule and paragraph headings shail not affect the
interpretation of this debenture

13 A reference in this debenture to a charge or mortgage of any freehold,
leasehold or commonhold property includes

{a)

(b)

all buildings and fixtures (including trade and tenant's fixtures) which
are situated on that property at any time,

the proceeds of the sale of any part of that property, and




14

16

17

22

23

(¢) the benefit of any covenants for titte given, or entered into, by any
predecessor in title of the Company n respect of that property, and
any monies pawd or payable in respect of those covenants

A third party has no nght under the Contracts (Rights of Third Parties) Act
1999 to enforce or to enjoy the benefit of any term of this debenture

If the rule against perpetuities applies to any trust created by this debenture,
the perpetuity period shall be 125 years (as specified by section 5{1) of the
Perpetuities and Accumulations Act 2009)

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by
section 248 of, and Schedule 18 to, the Enterpnse Act 2002) applies to the
floating charge created by this debenture

The Schedules form part of this debenture and shall have effect as If set out
in full In the body of this debenture Any reference to this debenture includes
the Schedules

Security Trustee

The Secunty Trustee declares itself trustee of the benefit of the covenants
contained in this debenture, all titles and interests constituted by this
debenture and of all the monies, property and assets pad to the Securnty
Trustee or to its order or held by the Secunty Trustee or received or
recovered by the Security Trustee pursuant to or in connection with this
debenture with effect from the date of this debenture, and the Secunty
Trustee shall hold all of the foregoing on trust for each of the Lenders
absolutely pro rata (save as may otherwise be agreed between the Secunty
Trustee and the other Lenders from time to time) to the momes, cbligations
and liabilities owed by the Company to each of the Lenders and from time to
time secured by this debenture

All monies received by the Security Trustee or any Recelver appointed by it
under or pursuant to this debenture shall be held by 1t or such Receiwver upon
trust for itself and the Lenders according to therr respective interests to apply
them in accordance with the provisions of the Loan Agreement

The trusts in this debenture shall remain in force until whichever 1s the earlier
of

(a) the expiraton of a period of 125 years from the date of this
debenture, or

(b) receipt by the Secunty Trustee of confirmation in wnting from alt of
the Lenders that there are no longer outstanding any monies,
oblhigations and hatilities secured by this debenture




41

Covenant to pay

The Company shall, on demand, pay to the Secunty Trustee and discharge
the Secured Liabihties when they become due and payable

Grant of security

As a continuing secunty for the payment and discharge of the Secured
Liabities, the Company, with full title guarantee

(a) charges to the Secunty Trustee, by way of first legal mortgage, all
the Properties listed in Schedule 1,

(o) charges to the Secunty Trustee, by way of first fixed charge

(1 all Properties acquired by the Company after the date of this
debenture,

(n)  all present and future interests of the Company not effectively
morigaged or charged under the preceding provisions of this
clause 4 in, or over, freehold or leasehold property,

() all present and future nghts, licences, guarantees, rents,
deposits, contracts, covenants and warranties relating to the
Properties,

(v) all lcences, consents and authonsations (statutory or
otherwise) held or required in connection with the Company’s
business or the use of any Charged Property, and all nghts in
connection with them,

(v) all present and future goodwill and uncalled capital for the
time being of the Company,

(v) all the Equipment;

(vin) all the Intellectual Property:;
(viri) all the Book Debts,

(ix) all the Investments' and

¢ all monies from tme to ume standing to the credit of its
accounts with any bank, financial institution or other person,
provided that prior to an Event of Default which 1s continumng,
the Company may withdraw all or any monies available in
and/or standing to the credit of any such bank acecount that it
purports to charge hereunder without the prior consent of the
Secunty Trustee,

(c) assigns to the Secunty Trustee, by way of first fixed mortgage, all its
rnghts in any policies of insurance or assurance present or future
(ncluding, without limitation, any nsurances relating to the
Properties or the Equipment), and



42

43

44

45

(d) charges to the Security Trustee, by way of first floating charge, all the
undertaking, property, assets and nghts of the Company at any time
not effectively mortgaged, charged or assigned pursuant to clause
4 1(a) to clause 3 1(c) nclusive

The floating charge created by clause 4 1{d) shall automatically and
immediately {(without notice} be converted into a fixed charge over the
relevant Charged Property if

(a) the Company

()  creates, or attempts to create, Secunity without the pnor
written consent of the Security Trustee, or any trust in favour
of another person, over all or any matenial part of the Charged
Property, or

(ny disposes, or attempts to dispose of, all or any part of the
Charged Property (other than property that 1s only subject to
the floating charge while it remains uncrystallised which
property may be disposed of in the ordinary course of
business), or

(b) arecewver s appointed over all or any of the Charged Property that 1s
subject to the floating charge, or

(c) any person levies (or attempts to levy) any distress, attachment,
execution or other process against all or any part of the Charged
Property, or

(d) the Secunty Trustee receives notfice of the appointment of, or a
proposal or an intention to appoint, an admimistrator of the Company

The Secunty Trustee may, In its sole discretion, at any time after an Event of
Default has occurred and 1s continuing, by written notice to the Company,
convent the floating charge created under this debenture into a fixed charge
as regards any part of the Charged Property specified by the Secunty Trustee
in that notice

Any asset acquired by the Company after any crystathsation of the floating
charge created under this debenture which, but for such crystallisation, would
be subject to a floating charge shall (unless the Secunty Trustee confirms in
wniting to the contrary) be charged to the Secunty Trustee by way of first fixed
charge

The Secunty created under this debenture 1s created in favour of the Secunty
Trustee as agent and trustee, and the Secunty Trustee holds the benefit of
this debenture on trust for the Secunty Trustees

Liability of the Company




51

52

91

92

93

The Company's hability under this debenture in respect of any of the Secured
Liabihties shall not be discharged, prejudiced or affected by

(a) any secunty, guarantee, indemnity, remedy or other nght held by, or
available to, the Secunty Trustee being or becoming wholly or
parhally dlegal, void or unenforceable on any ground, or

(b) the Secunty Trustee renewing, determining, varying or mcreasing
any facility or other transaction in any manner or concurring In,
accepting or varying any compromise, arrangement or settlement or
omitting to claim or enforce payment from any other person, or

(c) any other act or omission which but for this clause 51 might have
discharged or otherwise prejudiced or affected the hability of the
Company

The Company walives any right it may have to require the Secunty Trustee to
enforce any secunty or other rnight or claim any payment from or otherwise
proceed aganst any other person before enforcing this debenture against the
Company

Representations and warranties

The Company represents and warrants to the Secunty Trustee in the terms
set out in Schedule 2 The representations and warranties set out in Schedule
2 are made on the date of this debenture

Covenants

The Company covenants with the Securty Trustee n the terms set out In
Schedule 3

Powers of the Security trustee

The Secunty Trustee shall have the powers set out in Schedule 4

Enforcement

The secunty constituted by this debenture shall be immediately enforceable in
any of the circumstances set out in paragraph 1 of Schedule 5 The parties to
this debenture agree that the prowvisions of Schedule 5 shall apply to this
debenture and shall be binding between them

A Receiver shall have, in addition to the powers conferred on recewers by
statute, the further powers set out in Schedule 6

To the extent that the Charged Property constitutes Financial Collateral and

this debenture and the obligations of the Company hereunder constitute a
Secunty Financial Collateral Arrangement, the Securty Trustee shall have the

10
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101

102

11

12

nght, at any time after the secunity constituted this debenture has become
enforceable, to appropnate all or any of that Charged Property in or towards
the payment and/or discharge of the Secured Liabilities in such order as the
Secunty Trustee in its absolute discretion may from time to time determine
The value of any Charged Property appropnated in accordance with this
clause shall be the price of that Charged Property at the time the nght of
appropnation is exercised as hsted on any recognised market index, or
determined by such other method as the Secunty Trustee may select
(including independent valuation) The Company agrees that the methods of
valuation provided for in thus clause are commercially reasonable for the
purposes of the Financial Collateral Regulations

Costs and indemnity

The Company shall pay to, or reimburse, the Secunty Trustee and any
Receiver on demand, on a full indemnity basis, all Costs incurred by the
Security Trustee and/or any Receiver in relation to

(a) this debenture or the Charged Property,

(b) protecting, perfecting, preserving or enforcing (or attempting to do
so) any of the Secunty Trustee's or Receiver's nghts under this
debenture, and

(¢y suing for, or recovering, any of the Secured Liabilities,

(including, without hmitation, the Costs of any proceedings in refation
to this debenture or the Secured Liabilities)

The Secunty Trustee, any Recewer and their respective employees and
agents shall be indemnified on a full indemnity basis out of the Charged
Property in respect of alt actions, liabilities and Costs incurred or suffered in
or as a result of

(a) the exercise, or purported exercise, of any of the powers, authornties
or discretions vested In them under this debenture,

(o) any matter or thing done, or omitted to be done, in relation to the
Charged Property under those powers, or

() any default or delay by the Company in performing any of s
obligations under this debenture

Release

Subject to clause 133, on the expry of the Secunty Period (but not
otherwise) the Secunty Trustee shall, at the request and cost of the
Company, take whatever action is necessary to release the Charged Property
from the security constituted by this debenture

Assignment and transfer

11




121

13

131

132

133

13.4

135

136

The Company may not assign any of its nghts or transfer any of its obligations
under this debenture, or enter into any transaction which would result in any
of those nghts or obligations passing to another person

Further provisions

This debenture shall be in addition to, and independent of, every other
secunty or guarantee which the Security Trustee may hold for any of the
Secured Liabihties at any ime No prior secunty held by the Secunty Trustee
over the whole or any part of the Charged Property shall merge in the secunty
created by thus debenture

This debenture shall remain in full force and effect as a continuing secunty for
the Secured Liabiities, despite any settlement of account or intermediate
payment or other matter or thing, unless and until the Security Trustee
discharges this debenture in writing

Any release, discharge or settlement between the Company and the Security
Trustee shall be deemed conditional on no payment or secunty received by
the Secunty Trustee in respect of the Secured Liabilities being avoided,
reduced or ordered to be refunded pursuant to any law relating to insolvency,
bankruptcy, winding-up, administration, recewvership or otherwise Despite
any such release, discharge or settlement

(@) the Secunty Trustee or its nominee may retain this debenture and
the secunty created by or pursuant to it, including all certfficates and
documents relating to the whole or any part of the Charged Property,
for such penod as the Security Trustee deems necessary to provide
the Secunty Trustee with secunty agamnst any such avoidance,
reduction or order for refund, and

{b} the Securty Trustee may recover the value or amount of such
secunty or payment from the Company subsequently as i such
release, discharge or settlement had not ocgcurred

A certificate or determination by the Secunty Trustee as to any amount for the
time being due to it from the Company shall (in the absence of any manifest
error) be conclusive evidence of the amount due

The nghts and powers of the Secunty Trustee conferred by this debenture are
cumulative, may be exercised as often as the Secunty Trustee considers
appropniate, and are in addition to its nghts and powers under the general
law

Any waiver or vanation of any nght by the Secunty Trustee (whether arising
under this debenture or under the general law) shall only be effective If it 1s In
wiiting and signed by the Secunty Trustee and applies only in the
circumstances for which it was given and shall not prevent the Secunty

12




137

138

139

1310

1311

1312

14

141

142

Trustee from subsequently relying on the relevant provision

No act or course of conduct or negotiation by or on behalf of the Secunty
Trustee shall, in any way, preclude the Secunty Trustee from exercising any
rnight or power under this debenture or constifute a suspension or vanation of
any such nght or power

No delay or failure to exercise any right or power under this debenture shall
operate as a waver

No single or partiai exercise of any night under this debenture shall prevent
any other or further exercise of that or any other nght

The restriction on the right of consolidation contamed in section 93 of the Law
of Property Act 1925 shall not apply to this debenture

The invahdity, unenforceability or lllegality of any provision (or part of a
provision) of this debenture under the laws of any jurisdiction shall not affect
the valdity, enforceability or legality of the other provisions If any invald,
unenforceable or illegal provision would be valid, enforceable or legal If some
part of It were deleted, the prowvision shall apply with any modification
necessary to give effect to the commercial intention of the parties

This debenture may be executed and delivered i any number of
counterparts, each of which 1s an ongmnal and which together have the same
effect as If each party had signed the same document

Notices

Each notice or other communication required to be given under, or n
connection with, this debenture shall be

(a) In wnting, delivered personally or sent by pre-paid first-class letter,
and

(o) sent to the address, and for the attention, of the relevant party as set
out at the beginming of this agreement.

or to such other address as 15 notified in wnting by one party to the other from
time to time

Any notice or other communication that the Secunty Trustee gives shall be
deemed to have been received

(a) if given by hand, at the time of actual delivery, and

(b) f posted, on the second Business Day after the day it was sent by
pre-paid first-class post
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A notice or other communicafion given as described n clause 13 1(aor
clause 14 2(a) on a day which is not a Business Day, or after normal business
hours, In the place tt 1s received, shall be deemed to have been received on
the next Business Day

Any notice or other communication given to the Security Trustee shall be
deemed to have been receved only on actual receipt

Governing law and jurisdiction

This debenture and any dispute or claim ansing out of or in connection with it
or its subject matter or formation (including non-contractual disputes or
claims) shall be governed by, and construed in accordance with, the law of
England and Wales

The parties to this debenture irrevocably agree that, subject as provided
below, the courts of England and Wales shall have exclusive junsdiction to
settle any dispute or clam that anses out of or In connection with this
debenture or its subject matter or formation (including non-contractual
disputes or claims) Nothing in this clause shall imit the nght of the Secunty
Trustee to take proceedings against the Company In any other court of
competent junsdiction, nor shali the taking of proceedings 1n any one or more
jurisdictions preclude the taking of proceedings in any other junsdictions,
whether concurrently or not, to the extent permitted by the law of such other
junsdiction

The Company irevocably consents to any process in any proceedings being
served on it in accordance with the provisions of this debenture relating to
service of notices Nothing contained in this debenture shall affect the right to
serve process in any other manner permitted by law

This document has been executed as a deed and Is delivered and takes effect on the
date stated at the beginning of it.
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Schedule 1

Part 1. Registered land

None
Part 2. Unregistered land

None

Properties currently owned
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Schedule 2 Representations and warranties

OWNERSHIP OF CHARGED PROPERTY
The Company is the legal and beneficial owner of the Charged Property

NOC SECURITY

The Charged Property I1s free from any Secunty (other than in respect of any
Permitted Security)

ADVERSE COVENANTS

There are no covenants, agreements, reservations, condiions, interests,
nghts or other matters whatever, which matenally adversely affect the
Charged Property (other than in respect of any Permitted Secunty)

NO BREACH OF LAWS

There I1s no breach by the Company of any law or regulation which matenally
adversely affects the Charged Property

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoyment and use of the Charged Property is
subject to terms entiting any person to termmate or curtall its use

NO OVERRIDING INTERESTS

Nothing has arisen, has been created or 1s subsisting which would be an
overnding interest in any Property

AVOIDANCE OF SECURITY

No Security expressed to be created under this debenture s hable to be
avoided or otherwise set aside on the liquidation or administration of the
Company or otherwise.

N©O PROHIBITIONS OR BREACHES

There 1s no prohibition on assignment in any Insurance Policies, or the
relevant clauses of any of them, and the entry into this debenture by the
Company does not and will not constitute a breach of any Insurance Policies,
or any other agreement or instrument binding on the Company or its assets

ENVIRONMENTAL COMPLIANCE

The Company has, at all tmes, complied in all matenal respects with all
apphcable Environmental Law
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Schedule 3 Covenants

Part 1. General covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Company shall not, at any tme, except with the prior wrnitten consent of
the Security Trustee (and other than in respect of any Permitted Security)

(a) create, purport to create or permit to subsist any Secunty on or In
relation to the Charged Property, or

(b) sell, assign, transfer, part with possession of or otherwise dispose of
in any manner (or purport to do so) all or any part of, or any interest
in, the Charged Property except

(1) Permitted Disposals, or

(1) disposals in the ordinary course of business of assets which
are only subject to the floating charge under clause 4 1(d) at
a time when the floating charge has not crystallised, or

(c) create or grant (or purport to create or grant) any nterest in the
Charged Property in favour of a third party

PRESERVATION OF CHARGED PROPERTY

The Company shall not do, or permit to be done, any act or thing which would
materially depreciate, jecpardise or otherwise prejudice the secunty held by
the Security Trustee or matenially diminish the value of any of the Charged
Property or the effectiveness of the securty created by this debenture

ENFORCEMENT OF RIGHTS
The Company shall use its reasonable endeavours to.

(a) procure the prompt observance and performance of the covenants
and other obligations imposed on the Company's counterparties, and

(b) enforce any nights and nstitute, continue or defend any proceedings
relating to any of the Charged Property which the Security Trustee
may reasonably require from time to time

NOTICE OF BREACHES

The Company shall promptly on becoming aware of any of the same give the
Secunty Trustee notice in writing of any breach of

(a) any representation or warranty set out in Schedule 2, and
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(b) any covenant set out in this Schedule 3

TITLE DOCUMENTS

The Company shall, promptly upon request by the Secunty Trustee, depecsit
with the Secunty Trustee and the Secunty Trustee shall, for the duration of
this debenture, be entitled to hold

(a) all deeds and documents of title relating to the Charged Property
which are in the possession or control of the Company (if these are
not within the possession and/or contro! of the Company, the
Company shall use reasonable endeavours to obtain possession of
all such deeds and documents of title),

(b) all Insurance Policies and any other insurance policies relating to any
of the Charged Property to which the Company s entitled to
possession,

(¢) all certificates relating to the Investments and such instruments of
transfer in blank and other documents as the Secunty Trustee may,
from time to time, require for perfecting its titie to the Investments or
for vesting, or enabling 1t to vest, the investments in itself or its
nominee or in any Company, and

(d) declarations of trust in favour of the Company executed by all
persons (other than the Company) in whose name the Investments
are registered

FURTHER ASSURANCE

The Company, at its own cost, shall prepare and execute such further legal or
other mortgages, charges or transfers (contamning a power of sale and such
other provisions as the Security Trustee may reasonably require) in favour of
the Secunty Trustee as the Security Trustee, in its absolute discretion,
reasonably requires from time to time over all or any part of the Charged
Property and gwe all notices, orders and directions which the Secunty
Trustee may reasonably require in its absolute discretion for perfecting.
protecting or faciitating the realisation of its secunty over the Charged
Property

COMPANY'S WAIVER OF SET-OFF

The Company waves any present or future nght of set-off it may have in
respect of the Secured Liabilities (including sums payable by the Company
under this debenture)

DISCLOSURE

The Company consents to the disclosure by the Security Trustee of any
information about the Company, this debenture, the Charged Property and
the Secured Liabilities to
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(a) any person to whom the Secunty Trustee has assigned or
transferred, or proposes or may propose to assign or transfer, all or
any of its nghts and benefits under this debenture or the Secured
Liabilities, or

(b) any person with whom the Secunty Truslee has entered into, or
proposes or may propose to enter into, any contractual
arrangements In connection with this debenture or the Secured
Liabilittes, or

(¢) any subsidiary or agent of the Security Trustee, or

(d) any other person If required or permitted by law to do so

Part 2. Book Debts and insurance
1. INSURANCE COVENANT
The Company

(a) shall (if the Secunty Trustee so reasonably requires) produce to, or
deposit with, the Secunty Trustee all Insurance Policies and the
receipts for all premiums and other payments necessary for effecting
and keeping up such policies, and

(b} has not done or omitted to do, and shall not do or omit to do, any act
or thing that may invalidate or otherwise prejudice the Insurance
Policies

2. INSURANCE POLICIES' PROCEEDS
All sums payable under any of the Insurance Policies at any time (whether or
not the security constituted by this debenture has become enforceable) shall

(a) be held by the Company as trustee of the same for the benefit of the
Secunty Trustee (and the Company shall account for them to the
Secunty Trustee), and

(b) at the option of the Secunty Trustee, be applied in making good or
recouping expenditure n respect of the loss or damage for which
such monies are received or In or towards discharge or reduction of
the Secured Liabiities (but subject to paragraph 10 of Schedule 5),

(c) provided that, in each case, the Company is entitled to retain the
proceeds of any sums payable under any of the Insurance Policies if the
amount of such sums payable when aggregated with the amount of all
other sums payable under any of the Insurance Policies is less than
£100,000

Part 3. Property covenants
1. MAINTENANCE AND INSURANCE
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The Company shall

(a) keep all buldings and all fixtures betonging to the Company on each
Property in good and substantial repair and condition subject to
reasonable wear and tear,

(b) nsure, and keep insured, those bulldings and fixtures with such
insurer and against such nisks and in such amounts as I1s consistent
with those normally taken out by companies of a similar size and In a
similar sphere of operations to the Company, and

(¢} procure that the interest of the Secunty Trustee 1s noted on all those
insurance policies

2. PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
The Company shall not, without the prior written consent of the Secunty
Trustee
(a) puli down or remove the whole or any part of any buiding forming

(b)

(c)

()

part of any Property, or

make any matenal alterations to any Property or sever or remove
any of its fixtures, or

remove or make any matenal alterations to any of the Equipment
belonging to, or In use by, the Company on any Property (except to
effect necessary reparrs, or replace it with new or improved models
or substitutes), or

whenever any matenal Equipment 1s destroyed, damaged or
detenorates. promptly reparr, replace and make good the same,

CONDUCT OF BUSINESS ON PROPERTIES

The Company shall carry on Hs trade and business in accordance with the
standards of good management from time to time current in such trade or
business on those parts (if any) of the Properties as are or may be used for
the purposas of trade or business

4, PLANNING INFORMATION

The Company shall,

(a)

(b)

(if the Secunty Trustee so reasonably requires} give full particulars to
the Secunty Trustee of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or
other public body or authorty (Planning Notice) that specifically
applies to any Property, or to the locality in which it 1s situated, within
seven days after becoming aware of the relevant Planning Notice,
and

(f the Secunty Trustee so reasonably requires) promptly, and at the
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cost of the Company, take all reasonable and necessary steps to
comply with any Planning Notice, and make, or join with the Secunty
Trustee In making, such objections or representations n respect of
any such Planning Notice as the Secunty Trustee may desire

5. COMPLIANGCE WITH COVENANTS AND PAYMENT OF RENT

The Company shall

(a)

(b)

observe and perform all covenants, stipulations and conditions to
which each Property, or the use of it, Is or may be subjected and (if
the Secunty Trustee so reasonably requires) produce to the Security
Trustee evidence sufficient to satisfy the Secunty Trustee that those
covenants, stipulations and conditions have been observed and
performed, and

(without prejudice to the generality of the foregoing), where a
Property, or part of t, is held under a lease, duly and punctually pay
all rents due from time to time and perform and observe all the
tenant's covenants and conditions

6. MAINTENANCE OF INTERESTS IN PROPERTIES

The Company shall not, without the prior written consent of the Secunty

Trustee.
(a)

grant, or agree to grant, any hcence or tenancy affecting the whole or
any part of any Property or exercise the statutory powers of teasing
(or agreeing to lease) or of accepting (or agreeing to accept)
surrenders under sections 99 or 100 of the Law of Property Act 1925,
ar

(b) 1n any other way dispose of, or agree to dispose of, surrender of
create any tegal or equitable estate or interest In the whole or any
part of any Property.

7 REGISTRATION RESTRICTIONS

The Company shall procure that no person shall be registered under the Land
Registration Acts 1925 to 2002 as proprietor of any Property without the prior
written consent of the Secunty Trustee The Company shali be lable for the
Costs of the Secunty Trustee in lodging cautions against the registration of
the title to the whole or any part of any Property from time to time

8. DEVELOPMENT RESTRICTIONS

The Company shall not, without the prior written consent of the Secunty

Trustee,

carry out or permit or suffer to be carried out on any Property any

development as defined in the Town and Country Planning Act 1990 or
change or permit or suffer to be changed the use of any Property
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11.

12.
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14,

15.

ENVIRONMENT
The Company shall

(a) comply with all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession
or occupation of each Property, and

(b) obtain and comply with all authonsations, permiuts and other types of
licences necessary under Environmental Law

NO RESTRICTIVE OBLIGATIONS

Other than in respect of any Permitted Secunty, the Company shall not,
without the prior wntten consent of the Secunty Trustee, enter into any
onerous or restrictive obligations affecting the whole or any part of any
Property or create or permit to anse any overriding mnterest, easement or nght
whatever in or over the whole or any part of any Property

PROPRIETARY RIGHTS

The Company shall procure that no person shall become entitled to assert
any proprietary or other hke nght or interest over the whole or any part of any
Property, without the prior written consent of the Secunty Trustee

INSPECTION

The Company shall permit the Secunty Trustee and any Receiver and any
person appointed by either of them, to enter on and inspect any Property on
any Business Day dunng working hours on reasonable prior notice

PROPERTY INFORMATION

The Company shall inform the Secunty Trustee promptly of any acquisition by
the Company of, or contract made by the Company to acquire, any freehold,
leasehold or other interest in any property

HM LAND REGSITRY DISPOSAL RESTRICTION

In respect of any Property, or part of or interest in any Property title, which is
registered at HM Land Registry, the Company apphies to HM Chief Registrar
to enter the following restrictton on the Proprietorship Register of the title to

such Property

"Except under an order of the Registrar, no disposition or dealing 15 to be
registered without the consent of the propretor for the time being of the deed
dated [DATE} in favour of { "

PAYMENT OF PROPERTY TAXES

The Company shall promptly pay all taxes, fees, duties, rates, charges and
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Part 5.
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3.

other outgoings In respect of the Properties and, if so requested by the
Security Trustee, produce to the Secunty Trustee evidence of payment

(a)

Equipment covenants

MAINTENANCE OF EQUIPMENT

The Company shall maintan the Equipment in good and serviceable
condition (except for expected fair wear and tear)

PAYMENT OF EQUIPMENT TAXES

The Company shall promptly pay all taxes, fees, licence duties, registration
charges, insurance premiums and other outgoings n respect of the
Equipment and, promptly, produce evidence of payment to the Secunty
Trustee where reasonably requested

NOTICE OF CHARGE

The Company shall,  so requested by the Secunty Trustee (acting
reasonably), place and maintain on each item of Equipment, in a conspicuous
place, a clearly legible identification plate containing the following wording

"NOTICE OF CHARGE

This [DESCRIPTION OF ITEM] and ancillary equipment 1s subject to a fixed
charge dated [DATE] in favour of Ameur Ltd"

Intellectual Property covenants

PRESERVATION OF RIGHTS

The Company shall take all necessary action to safeguard and maintain
present and future nghts 1n, or relating to, all matenal Intellectual Property
including (without limitatien) observing all covenants and stipulations relating
to such nghts and paying all applicable renewal fees, licence fees and other

outgoings

REGISTRATION OF INTELLECTUAL PROFPERTY

The Company shall use all reasonable efforts to effect registration of
apphcations for registration of any matenal Intellectual Property and keep the
Secunty Trustee informed of all matters relating to such registration

MAINTENANCE OF INTELLECTUAL PROPERTY

The Company shall not permit any matenal Intellectual Property to be
abandoned, cancelled or to lapse
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Schedule 4 Powers of the Security Trustee

POWER TO REMEDY

The Secunty Trustee shall be entitted (but shall not be bound) to remedy a
breach at any time by the Company of any of its obligations contained In this
debenture and the Company trrevocably authonses the Secunty Trustee and
its agents to do all such things as are necessary for that purpose

EXERCISE OF RIGHTS

The nghts of the Secunty Trustee under paragraph 1 of this Schedule 4 are
without prejudice to any other nghts of the Secunty Trustee under this
debenture The exercise of those nghts shall not make the Secunty Trustee
lable to account as a mortgagee in possession

POWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture has become
enforceable, the Security Trustee or any Recewver

(a) may dispose of any chattels or produce found on any Properly as
agent for the Company, and

(b) without prejudice to any obligation to account for the proceeds of any
sale of such chattels or produce, shall be indemnified by the
Company against any liability anising from such disposal

PRIOR SECURITY

At any time after the security constituted by this debenture has become
enforceable, or after any powers conferred by any Secunty having priority to
this debenture shall have become exercisable, the Secunty Trustee may:

{a) redeem such or any other prior Securnty or procure its transfer to
itself, and

(b} settle any account of the holder of any prior Secunty.

The settlement of any such account shall be conclusive and binding on the
Company All monies paid by the Security Trustee to an encumbrancer in
gettiement of such an account shall, as from its payment by the Secunty
Trustee, be due from the Company to the Security Trustee on current
account

NEW ACCOUNTS
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52

If the Secunty Trustee receives notice of any subsequent Secunty, or other
interest, affecting all or part of the Charged Property, the Securty Trustee
may open a new account for the Company in the Secunty Trustee's books
Without prejudice to the Secunty Trustee's right to combine accounts, no
money paid to the credit of the Company in any such new account shall be
appropriated towards, or have the effect of discharging, any pari of the
Secured Liabilities

If the Secunty Trustee does not open a new account immediately on receipt
of notice under paragraph 51 of ttus Schedule 4, then, unless the Securnty
Trustee gives express wriiten notice to the contrary to the Company, afl
payments made by the Company to the Secunty Trustee shall be treated as
having been credited to a new account of the Company and not as having
been appled in reduction of the Secured Liabilities as from the time of receipt
of the relevant notice by the Secunty Trustee

SECURITY TRUSTEE'S SET-OFF RIGHTS

If the Secunty Trustee has more than one account for the Company In its
books, the Secunty Trustee may, at any time after

(a) the secunty constituted by this debenture has become enforceable,
or

(b) the Secunty Trusiee has received notice of any subsequent Secunty
or other interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the
credit of any account to any other account which may be in debit (but the
Security Trustee shall promptly notify the Company of the transfer once
made)

INDULGENCE

The Security Trustee may, at ts discretion, grant time or other indulgence or
make any other arrangement, vanation or release with any person or persons
not being a party te this debenture (whether or not such person or persons 1s
jointly liable with the Company) in respect of any of the Secured Liabilities or
of any other security for them without prejudice either to this debenture, or to
the hability of the Company for the Secured Liabilities
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NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Secunty Trustee, nor any Recewver nor any Administrator shall be
hable to account as mortgagee In possession in respect of all or any of the
Charged Property, nor shali any of them be ltable for any loss on realisation
of, or for any neglect or default of any nature in connection with, all or any of
the Charged Property for which a mortgagee in pessession might be liable as
such

APPOINTMENT OF RECEIVER

At any time after the secunty constituted by this debenture has become
enforceable, or at the request of the Company, the Secunty Trustee may,
without further notice

(a) appoint by way of deed, or otherwise in writing, any one or more
person or persons to be a receiver or a recewver and manager, of all
or any part of the Charged Property, and

(b (subject to section 45 of the Insolvency Act 1986) from time to time,
by way of deed, or otherwise in wrniting, remove any person
appointed to be Recewver and may, in a similar manner, appomt
another In his place

Where more than one person 1s appointed Receiver, they shall have power to
act separately (unless the appointment by the Securty Trustee specifies to
the contrary)

The Secunty Trustee may fix the remuneration of any Recewver appointed by
it without the restrictions contained in section 109 of the Law of Property Act
1925 and the remuneration of the Receiver shall be a debt secured by this
debenture which shall be due and payable iImmediately upon its being paid by
the Secunty Trustee

POWER OF SALE ADDITIONAL

The powers of sale and appointing a Recelver confarred by this debenture
shall be in addiion to all statufory and other powers of the Secunty Trustee
under the Insalvency Act 1986, the Law of Property Act 1925 or otherwise,
and shall be exercisable without the restrictions contained in Sections 103
and 109 of the Law of Property Act 1825 or otherwise

The power to appoint a Receiwver (whether conferred by this debenture or by
statute) shall be, and remain, exercisable by the Security Trustee despite any
pnior appointment in respect of all or any part of the Charged Property

AGENT OF THE COMPANY

Any Receiver appointed by the Secunty Trustee under this debenture shal! be
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Schedule 5 Enforcement

ENFORCEMENT EVENTS

This debenture shall be enforceable if an Event of Default has occurred and 1s
continuing, and in any such event, without prejudice to any other rights of the
Secunty Trustee, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Security Trustee may, in its absolute
discretion, enforce all or any part of the secunty created by this debenture as
it sees fit

STATUTORY POWER OF SALE

The statutory powers of sale conferred by the Law of Property Act 1925 shali,
as between the Secunty Trustee and a Company from the Secunty Trustee,
anse on and be exercisable at any time after, the execution of this debenture
but the Secunty Trustee shall not exercise such power of sale until the
secunty constituted by this debenture has become enforceable under
paragraph 1 of this Schedule 5

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders conferred on
mortgagees under the Law of Property Act 1925 and/or by any other statute
shall be exercisable by the Secunity Trustee under this debenture and are
extended so as to authonse the Secunty Trustee, whether in its own name or
in that of the Company, to grant a lease or agreement to lease., accept
surrenders of lease or grant any option of the whole or any part of the
frechold and leasehaold property of the Company with whatever nghts relating
to other parts of it, containing whatever covenants on the part of the
Company, generally on such terms and conditions (including the payment of
money to a lessee or tenant on a surender) and whether or not at a premium,
as the Security Trustee thinks fit.

PROTECTION OF THIRD PARTIES

No Company, mortgagee or other person dealing with the Secunty Trustee or
any Receiver shall be concerned.

(1) to enguire whether any of the Secured Liabilities have become due
or payable, or remain unpaid or undischarged, or whether the power
the Security Trustee or a Recewer i1s purporting to exercise has
become exercisable, or

(b) to see to the application of any money paid to the Secunty Trustee or
any Receiver
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12.

13.

the agent of the Company and the Company shall be solely responsible for
his acts and remuneration, as well as for any defaults committed by him (save
In the case of fraud or wilful defauit)

POWERS OF RECEIVER

Any Recewver appointed by the Security Trustee under this debenture shall, in
addition to the powers conferred on him by the Law of Property Act 1925 and
the Insolvency Act 1986, have the power to do all such acts and things as an
ahbsolute owner could do in the management of such of the Charged Property
over which the Recelver I1s appointed and, in particular, the powers set out in
Schedule 6

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Secunty Trustee or a Recewer in the exercise of
any enforcement power conferred by this debenture shall be applied

{a) first, In paying all unpaid fees, costs and other liabiity incurred by or
on behalf of the Secunty Trustee {and any Receiver, attorney or
agent appointed by 1t),

{b) second, in paying the remuneration of any Receiver (as agreed
between the Recelver and the Security Trustee),

(¢) third, in or towards discharge of the Secured Liabilities in such order
and manner as the Secunty Trustee determines, and

(d) finally, in paying any surplus to the Company or any other person
entitied to 1it.

APPROPRIATION

Neither the Securty Trustee nor any Receiver shall be bound {whether by
virtue of section 109(B) of the Law of Property Act 1928, which s varied
accordingly, or otherwise) to pay or appropriate any receipt or payment first
towards interest rather than principal or otherwise n any particular order
between any of the Secured Liabilities

SUSPENSE ACCOUNT

All monies received by the Secunty Trustee or a Recewer under this
debenture may, at the discretion of the Secunty Trustee or Recewver, be
credited to any suspense or securiies realised account and shall bear interest
at such rate If any, as may be agreed in writing between the Securnty Trustee
and the Company, and may be held mn such account for so long as the
Securnty Trustee or Receiver thinks fit

POWER OF ATTORNEY

By way of secunty, the Company irrevocably appoints the Secunty Trustee
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15.

151

152
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and every Receiver separately, to be the attorney of the Company and, in its
name, on Its behalf and as its act and deed, to execute any documents and
do any acts and things which

(a) the Company i1s required to execute and do under this debenture,
including execute any document required by the Secunty Trustee
under paragraph 5 of Part 1 of Schedule 3, and

(b) any attorney may deem necessary In exercising any of the powers,
authorities and discretions conferred by this debenture or by law on
the Secunty Trustee or any Receiver

RATIFICATION OF ACTS OF ATTORNEY

The Company ratifies and confirms, and agrees to ratify and confirm, anything
which any of its attorneys may do in the proper and lawful exercise or
purported exercise of all or any of the powers, authonties and discretions
referred to in paragraph 13 of this Schedule 5

APPOINTMENT OF AN ADMINISTRATOR

The Secunty Trustee may, without notice to the Company, appoint any one or
more persons to be an administrator of the Company pursuant to Paragraph
14 Schedule B1 of the Insolvency Act 1986 if this debenture becomes
enforceable

Any appaintment under this paragraph 15 of Schedule 5 shall

(a) be in wnting signed by a duly authonised signatory of the Secunty
Trustee, and

(b) 1ake effact, in accordance with paragraph 19 of Schedule B1 of the
Ingolvency Act 1986 when the requirements of paragraph 18 of that
Schedule B1 are satisfied

The Secunty Trustee may (subject to any necessary approval from the court)
end the appointment of an Administrator by notite in wnting in accordance
with this paragraph 15 of Schedule 5 and appoint a replacement for any
Administrator whose appointment ends for any reason under that paragraph

Schedule 6 Further powers of a Receiver

POWER TO REPAIR AND DEVELOP PROPERTIES

A Receiver may undertake or complete any works of repair, bulding or
development on the Properties

POWER TO SURRENDER LEASES

A Receiver may grant, or accept surrenders of, any leases or tenancies
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affecting the Properties on such terms and subject to such conditions as he
thinks fit

POWER TO EMPLOY PERSONNEL AND ADVISORS

A Recever may provide services and employ or engage such managers,
contractors, and other personnel and professional advisors on such terms as
he deems expedient

POWER TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposes as he
thinks fit

POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) as the Secunity
Trustee may prescribe or agree with him

POWER TO REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property, or any part of it, in
respect of which he 15 appointed and make such demands and take such
proceedings as may seem expedient for that purpose, and to take possession
of the Charged Property with like rights

POWER TO MANAGE OR RECONSTRUCT THE COMPANY'S BUSINESS

A Recewer may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Company

POWER TO DISPOSE OF CHARGED PROPERTY

A Recewer may grant options and licences over all or any part of the Charged
Property, sell or concur in selling, assign or concur in assigning, lease or
concur in leasing and accept or concur in accephng surrenders of leases of all
or any of the property of the Company in respect of which he is appointed in
such manner, and generally on such terms and conditions, as he thinks fit
(fixtures and plant and machinery may be severed and sold separately from
the premises in which they are contained without the consent of the
Company), and to carry any such sale, assignment, leasing or surrender into
effect Any such sale may be for such consideration as the Receiver thinks fit
and he may promote, or concur in promoting, a company to purchase the
property to be sold

POWER TO SELL BOOK DEBTS

A Recewver may sell and assign all or any of the Book Debts in respect of
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which he 1s appointed in such manner, and generally on such terms and
condittons, as he thinks fit

POWER TO MAKE SETTLEMENTS

A Recewver may make any arrangement, setftlement or compromise between
the Company and any other person which he may think expedient

POWER TO IMPROVE THE EQUIPMENT

A Receiver may make substitutions of, or improvements to, the Equipment as
he may think expedient

POWER TO MAKE CALLS ON COMPANY MEMBERS

A Receiver may make calls, condittonally or unconditonally, on the members
of the Company In respect of the uncalled capital with such and the same
powers for that purpose, and for the purpose of enforcing payments of any
calls so made, as are conferred by the articles of association of the Company
on its directors in respect of calls authornised to be made by them

POWER TO APPOINT

A Receiver may appoint managers, officers, servants, workmen and agents
for the purposes of this Schedule 6 at such salaries, for such penods and on
such terms as he may determine

POWER TO INSURE

A Receiver may, if he thinks fit, but without prejudice to the indemnity i
clause 10 2, effect with any insurer any pohlicy of insurance, either in lieu or
satisfaction of, or in addition to, such insurance

POWERS UNDER LAW OF PROPERTY ACT 1925

A Receiver may exercise all powers provided for in the Law of Property Act
1925 in the same way as f he had been duly appointed under that act, and
exercise all powers provided for an administrative receiver in Schedule 1 of
the Insolvency Act 1986

POWER TO BORROW

A Receiver may, for any of the purposes authonised by this Schedule 6, raise
money by borrowing from the Secunty Trustee {or from any other person) on
the security of all or any of the Charged Property in respect of which he 1s
appointed on such terms as he shall think fit (including, if the Secunty Trustee
consents, terms under which such secunty ranks in priorty to this debenture)

POWER TO REDEEM PRIOR SECURITY
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18.

19.

A Recewer may redeem any prior Secunty and settle and pass the accounts
to which the Secunty relates Any accounts so settled and passed shall be
conclusive and binding on the Company and the montes so paid shall be
deemed to be an expense properly incurred by him

INCIDENTAL POWERS

A Receiver may do all such other acts and things as he may consider
incidental or conducive to any of the matters or powers In this Schedute 6 or
which he lawfuily may or can do as agent for the Company

SCOPE OF POWERS

Any exercise of any of the powers given by this Schedule 6 may be on behalf
of the Company, the directors of the Company {in the case of the power
contained in paragraph 12 of this Schedule 6) or himself

This debenture has been duly executed and delivered as a deed on the date
appearing at the beginning of this deed
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SIGNED as a Deed and )
Delivered by )
DANIEL RAJKUMAR ) z
For and on behalf of )
The Security Trustee )
in the presence of -

WITNESS:

Name CLue~Jo GEleEFe

Address 271 oW TEPAMA LA CE
LeEDS ) S/ o G

Signature

Occupation L ecrat 4 OPERATION ] MAAGEER

SIGNED as a Deed and )
Delivered by KEITH ALAN )
LENNON )
)
)
)

For and on behalf of
Chanson Ltd
in the presence of

WITNESS:
Address 2o Row sc €Y Roid

o Annes O sea FYR 38

Signature @Q{% &_f -

Occupation  Com § ANY SeC &N A‘QY
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