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Registration of a Charge

Company name: 50OUTOFSLTD
Company number: 08599104

X84R1CS0

Received for Electronic Filing: 12/04/2016

Details of Charge

Date of creation: 12/04/2016
Charge code: 0859 9104 0001
Persons entitled: WORKING CAPITAL PARTNERS LIMITED

Brief description:. DEBENTURE ALL MONIES DUE OR TO BECOME DUE FROM
THE COMPANY TO THE CHARGEE UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE
CHARGE FIXED AND FLOATING CHARGES OVER THE UNDERTAKING
AND ALL PROPERTY AND ASSETS PRESENT AND FUTURE INCLUDING
GOODWILL BOOKDEBTS UNCALLED CAPITAL BUILDINGS FIXTURES
FIXED PLANT AND MACHINERY SEE THE DEBENTURE DOCUMENT FOR
FULL DETAILS

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Electronically filed document for Company Number: 08599104 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID BAIGEL

Electronically filed document for Company Number: 08599104 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8599104

Charge code: 0859 9104 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th April 2016 and created by 5 OUT OF 5 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th April 2016 .

Given at Companies House, Cardiff on 14th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1) S5OUTOF5LTD

(2) WORKING CAPITAL PARTNERS LIMITED

DEBENTURE
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THIS @EED is made an
'BETWEEN:

{1y

And

@

! ‘?“: dayof A a016

5 OUT OF 5.LTD (Registered in ~England. Noi ‘DB599104) ‘whose registered

"Chargot™);

oifice is Langley House Park. ‘Road, East Fi ﬁthl!:zy, mmﬂm, NZ. BEY r;ma-'

WORKING CAPITAL PARTNERS LIMITED {Hegistered In England Noi

05537522} whose registered office 15 at Buckingham Hﬂusef 45 Wivian Awmum;

Londen NW4 3XA {("WCP").

IT IS AGREED that:

1.

INTERPRETATION
Lt Definithons

“Charged Assots™ assets charged/assigned to WCP under this deed:

"Chargor's
Liabllities™

*Contract-
af.5a Iﬁw

“Customer”

“Debt"

"Encumbrance”

all the Chargor's obligations to WCP of any kind and in

any currency (whether now or in the future, actual or
contingent {inchuding reimbursement. of Purchased

Debts which -are  recoursed under the Faclity

Agreement arid costs or. charges payable under the

Facility Agreement)-and whether awed by the Chargor
as principal or surety or [ncurred dlone or jmmly ikl

anather and whather awed to WCP as m’fglna! abligoe .
or &% assigrniee or - transforee)  and “Chargor' 5

Lial:i%il:y means any one of these obilgations;

@ contract in any farrm irn:luding a puﬁ:haﬁﬁ mfﬁer‘)
for- ‘the sale or hire of goods and/for provision of
services to a Customer under which o Dobt arfses:

@ party under a Cantract of Sale obll iged to pay the
‘Chargor a Débt and, where the context permits, a
pmspecﬂw Cu&gﬁmgr,

ANy pfﬂﬁént Future or mntingmt @btigatlmn {szjudmgi
any tax or duty) of 2 Cdstomer to make payment
under a Contract of Sale {whether invaiced or oty
“and, whem ‘the context permits, ‘includes part of a

'Déb‘{* :

Enaiuﬂes aw muﬁzgage, chargm {fised or ﬁmtmg},
pledge, . hwﬁmhegatmn or lien and . ary other

arrangement  oF  interest Ewhﬁiher by way of

assignment, trust, title mmmis}n or. mh&rwma} which

has the effect of providing SEEUI’FW (Incheding, withour
limitation; the deposit of ronies or property with a -

person with the intentisn of ai"f&rﬂmg SUEh person a

Fight of get-off or lien} and any safe or leaseback, sam :

and repurchase or deferred pur{;ham arrangemﬂnts
and any other agr&&ment oF arrangenent havmg i
similar Efﬂnnmﬁz“: effect;
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"Endorsed
Debts”

T “E'ﬂﬁﬂﬁﬂﬂﬁm .

“Facillw

“Agreamant”

“Fixed Charged.

Debts™

"Insured Risks"

“Lpa"

““Non Vesting.

Deobts”

FRominated

Account”.

debts arising: from a Contract of Sale (which are
neither Purchased Debts nor Non Vesting Debts) the

invoice relating to which has been endorsed with a

notlee of ‘assignment to WCP which are not assigned:
absolutely to WOP - for any r&amm tageth&r w?th thﬂ’-

Refated Rights to such debts:

i expenses {on a full indemniw hasis} Ineiuging
i:wlthnm limitation) legal fees, from time to time
paid or incurred by WCP or any receiver at ‘any. tima:
in cannection  with ths?; f:hisrgﬁd Assets or the
Chargor's ‘Liabilities " or in taking, - ﬁﬁl"’fﬁtﬁﬁg‘,
préserving, defending or enforting  this deed g{:r any
of ‘the Security) or in exercising anw ght orF pawer
unﬂ&r this deed or otherwise;

the agmemﬂent for the sale and purchase of certain.
Debts between  the Charger and- WP as varied,

‘amended, ﬁuppmmenteﬂ aF mplawﬁ from bime to
tIET‘iE'.,

Debts arising fram a Contract of Sale (which are
nelther Purchased Debts nior Mo vﬁstlﬁg Debts sor
Eﬂﬂm‘ﬁ&ﬂ Debts) the Hemittanctes in. or towards
settlement of which are pald into the Trust Account:
and the Related Rights to such Debts;

fire, starm, t’empes’t ‘fleod, earthquake, lightning,
euphosion; émpaﬂ:f sircraft and- other aerial devices
and articles dropped a‘"mm thiem, riet, civll commostion,
malicious damage, andslip, subsidence, burst plpes,
enviranmental pollution, terrorist acts and other such
risk as WCP maf frﬂm time to tkE'E'IE requ%m o hﬂ
Ensured s

imer&&t at the rate or rates agreed Between WCP and
the' Chargar i msrsm‘;t of ‘any corfrespending
ﬂhargﬂrs Liabifity ar in th& absence of agreement ar
of a -corresponding. Charger's Liability at-the rate of
10% per annum above the base rate of uwﬂg TSH.
fram time to Il?ﬁﬂﬁ

the Law ﬂf Fmperty m:t 1’925

all or any Pua':haﬁeﬁ Debis fmm time o bime
purported to.be assigned to WCP pursuant te the
Facillty Agreement are not assigned. absolutely to WCP
for any reason {and whether or pot held on trust for
WﬁF’} tagether with the Related Rights to such Debts:

any aceount opened pursuant to -::iame« »ﬁ.i.ﬂf
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"Other Debts"

"Purchased
‘Dabts".

"Real Property”

“Related Rights”

“Relevant
Currency™

"Remittances”

“Securities”

"Secority”

“Frust Account”

ali book debts, revenues and clajms whether actuaily
or cantingently owing to the Chargor whether or hot
an account of its trading both present and future and
Entiudmg all chases in-action which may give rise to' a
debt, revenue or clalm and any security held- by the
Chargor for such debt; revenue or-claim and any other
rights relating ih%rﬁtﬂ, such as, reservation of title or
3 unpaaﬁ vendor's lien, but gxciuding:

ﬁ} ?uﬁ:ﬁased Debts;

(HY  Mon Westing Behts.*
(I} Endorsed Debts; amﬁ
[iv} Fiwed iif‘;harge Cebisr

Debts which are assigned 1o W!;‘:P pursuam o !;he-
Facility ﬁgfﬁﬁfﬂﬁﬂt* - '

Al the freehold and leasehold property § g}r@&em and
future} vested inoor ch arged ta the Chargor of in
' wh:gh it uthwwig& hﬂﬁ ars mterest

in relation te any Purchased Debt, Non Vesting Debt or

Fixed Charge Debt:

{i) the Chargor's ﬁght& uﬂdar any . securily given a’nr'

that debty

(i} all Instruments (negotiable or non negollabie)
securitios, insurances, bonds, guamnmm and
Iﬂd&mnitz&s remﬁng to that debt;

“{llly the’ Chargor's. ledgers, documents, compiiter or
electrenic  data: {including operating systams)
‘recording or evidericing that deht, aind

fivy-all goods returned E,n or repmsgﬁgﬁm‘s By thE
Ehargw or rejested h-g 3 ﬁuﬁmmer, '

inrelation to each of the Chargar's Lﬁat;ilitms me
“eurrency in which it is from time to time

-denominated;

cash, ﬁh&quem bills of exchange, negotiable and

nén-negotiable instruments, letters of credit, orders,

drafts, promissory notes, electronic pavrents and

any ather [nstruments, methods ‘or forms af payment
or Engagemem

all ghaﬁaﬁ 51:&::«:.& warranm, dEhEﬂtﬂr&S am other

‘securlties: {certificated or uncertificatad) or units in ari

account or balance {whether held in the name of the

Chargoer or by a nomines) of the: Chargor {present
and futyre) and all Income and rights deriving fram or
_'&Etaching (4] th@ Sa e

tihﬂ"-SEtiHFit?- s;m-ﬁ-stilitutﬁd h?ﬁ this deed; and -

any bank aceount inte which Customers are required
under the Facility Agreement anm’lr this Debenture

'm pay alt ‘Debls,

T
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i F General Hrat&rpretatmn - mrﬂrﬁm% tr:r

1121

122
123

1.2.4

'thrr “{:ha rgor” or "WE.F wh&r& the context admits include a reference
51:@ it:ﬁ rE’S:pettW& ﬁucmzwrﬁ, aﬁﬁignfs anﬂfnr tr@ m&fﬁreem

-'mrﬁmz&; Iﬁszluﬂ@ Eﬁ@ﬂiv&:ﬁ wrm:raw; uﬂlﬂcmpamwd ﬂ:ﬁmﬁﬂtim‘ls amﬂ

pemmahw, and
this deed or to 5 provision of this deed, ar any other documient ar

references to it as amended or &ugpsemented ‘whether befare thie
'ﬁaﬁi‘ ﬁf E;?“Iiﬁ ﬁ!ﬂi’?&{j or ﬁﬁﬁ*@fwm&a

Thirﬁ Parties = !,hl$ ﬂ&@d ﬂﬁes not: t’ﬁﬁf‘l‘i‘r aw ﬁghtﬂ o any ;:eermra

wh is not a mm tor Lh%s deed. ;mrsuant tﬁ EhE Emﬁmr;tfs {thhts mf’
TH|rd Parties) Act 1999,

SEEH REI‘;} ML‘ABILETI ES

'Thﬂ chargw tw&nantﬁ “with WEF iha‘t it wii] m'n demand

7.1 Payment Covenant - - pay the E;hargﬂfs Liabifities as and when they tall ﬁue*
2.2 Exgem—:eg - from time to time paf the Eﬁpﬁﬁﬂeﬁi and:

E 3 Interest - fmm time to time pay interest on Ehe am;nunts mvenam&d to be
paid by ‘the Chargoer under clauses 2.1 and 2.2 from the date on which the
Chargor has agreed to pay Interest on them or, if there is po such agrecment,
frorm the date o which: thiey become du ar (in the case of any. Expanse} me
‘date of WCP's cxpanﬁﬁtum,, urtii pavmfnt !:ﬂg the Chargor.

GR&H’T QF SECUMW

3, 1 i‘:hmglng tﬁamse’g - 3% & continuing. security for the paymma: and discharge of
‘the Chargor's Liabifities, the !:han;mf with Furk htiﬂ guamnt&e s:harg% tn:a wr:p
by way of first fixed chadge:

311

Sk B

3L

Ehr % Y

‘Present freeholdfleasehotd property « charges to WEP by way of legal
‘mortgage all the freehiold and leasehold property now vested: in or
'-.r;hmgsm to Eiw Ehat@un Inﬁludin@ tlm mﬂww m@:ﬁﬁed na Ez:he&du
.‘ﬂy

Future freehold/Leasehald property - charges Ko WCP by way of Tixed

:chargr:z all estates or interests in any freehold and leasehold property

now and in the futire vested in or -charged: t{: mu m’sarﬁg&n except the

-.pmpﬁr‘w r_harged by clanse 3.1.1;

_-Fi«ents = charges to WCP bv way of fixed chargs all mnm r@ﬁszwahie
Aroem any lease gmrﬂeﬁ out of amy Real Fmperwg

Rightg Mm:f:hlﬁg 1o the Real F”mpfrt’g.! < charges to WCP the benefit of

_all eovenants and nghts: resatmg to the Real Prope rw and the bepafit
-of all epsements serving or rel lating ke wm urﬂpemu

Fixtures and fittings = charges o WEF’ by way of fixed charge all
'f"éxtuw;s and fttings. Fmrn time to time attached io anv Real Property

to’ the extent that: mey are not subje»:t toa ﬁhaa@e under clauses

"311435*;313;

Plant, machinery etc. - charges to WCP by way of fixed charge all the

-pﬁmn machinery, vehicles and computer eguipment of the Ehargur
(present and future) not regularly dlsm&eﬂ af in the ordingry colurse
af Business togethor with all fight; title mnd interest of the Chargor

under ‘any agreements m!atimg o th& purﬁhaﬁe, imm, Hite ;:g;ruhaga
or maintenance of the same;

Furnityre ete. - charges to WCP by way of fixed charge all
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3412

3114

3.1:1%

31086

furnituse, firn Ishings, cquipment, tocls and other chattels. of the
Chargor {present and futire) not regul arﬂv dlspmsﬂd of in the urﬁinaw
course of business together with all right; title and interést of the

thargenr ‘under any agreements reraténg to the purchase; lease or
hire-purchase of the 23 rm,

Licences ete. - charges to WCPF by way of Fised- tharge the henﬂ-ﬂt af
all licences, consents and  autherzations held or utHiged by the

lﬁhﬁrgm {present and futum; in- connection. with its business or the
use of any of |tg &ssets*

Goodw Wuﬁﬂallﬂﬂ f;api;eﬂ = chargﬁs to WCP by way of fixed charge all
the goadwill and uncalied mpsia -af thaﬂ Ehargm fgﬁr&mmt amd Tuture);

Securities - charges to WCP by way of fi sed r_nargi;g, all the. Eemrtt%ag
not regulﬁri!f dispusad of in th& mrdinaw course of husineﬁ&,

Choses in m&mm“c aims/intellectyal p:lmperw margeﬁ ta WEP By way
of - fived: charge all choses in actlﬁmf claims and intelleetual ‘property
Fghts [inchiding ‘contract rights .in’ patents, - inventions, mwrightﬁ,
design: righ‘ts trademarks, . servics rnarks, ﬂammaﬁe “rights,
canfidential “information, knmw how, domain names and business
names) ﬂf the. Chargm;r mmmﬁt ﬁm‘:ﬁ r‘utum},

Debits:

{al by way ::af fixed mhargm all Non vsasimg Eﬂ&biﬁ “and all
Remattanceg [ msﬁem thereaf;

{t:} by way of f“:-:aﬂ tnarge, all Endorsed Doebls an@ aw Hemittaﬁces
ir’t respect th@reezf and

iz:’j mv_ way of mmi_ charge, all - Fixed Charged Debts and all
Remittances in respect thereof; ' R

Other Debits:

{a} By way of fixed charge; all Uther Debts- required by WCP to be-

pald inte a Wominated Account and all cash in respact thmeuf
_ssmd

(B} by way of fixed charge, any credit' balance on any Mominated
ﬁﬁ:mum

}mauraﬂrzeﬁ ﬁhargeg to WCP by way of fixed f;h@rga the proceeds of |

eath policy of iﬁﬁur&mcﬁ {prﬂwnt and fuku rEy ﬁs.mm:i frefation to thi
Charged Assels:

Hadging arrangements. - charges to WCP by way of fixed charge the -
benefit- of “any- interest - rate swm},._curmrsw map, cap or collar.
armﬂgamant future, -option, forward rats agreement or other

-~ darivative: instrument. {nwmwﬁr described) or any. ther. agrecment -

with  WCP or any third party for protecting ‘'or hedging any &f the
Chargar's Liabilities to WL‘:P at any tima, and:

Uther property = chama-g 1 WP by wa'z.r es!’ figating charge all the.

'undnm&kmg and all property, assets and’ rights of the Chargor -

{present and futtire) wherever situate not from time to time Subject

A mﬁrtgage ar ﬁ:a:mi ﬁﬁﬁrﬁ% um:lfm* thi 5 d%ﬂg

agﬁﬁgns e WI:E? ms' wayf m’ ﬁw‘sﬁ ﬁh‘.ed mnrtgaﬁe aEE g rights in. any pﬁli&i&s :;f‘
INSUrANCes. ar assurance present or. fvumm {inﬂudimg, without !m;m’tlm# any
insurances rei‘ataﬂg to the Book Debis):

tharges to WEF by way of first floating charge, all the uﬁﬁértaklng, proparty,

assets and rights of the Chargor at any tirme  not efféctively mggﬂ;gaged
thﬂrgﬂﬂ ar agﬁign&d pursuant to the t‘luBL%SES a:tmm

T
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3.!;;'

3.5

36

Airtamatic mnw-m%nn of fla«atﬁng charge .

The: fE:}atmg c:hargﬁ tmamfﬁ by this clause shall autumatia:aﬂy and immediately
{without notice) be converted Into a fixed charge over the relevant Charged
Property if the Cha rgm,

34*1 'j'-tr‘eat% or attﬁmptﬁ to ércate, on all ar “ahy part af the Eharged-
' P‘mmﬂy sn Encumbrance without the priar wrlttm caﬁs@mt a!’ WL:P or
cany trust im favmr af ﬁmm;hw pErson; or

3.4.2 disposes, or attempts to dispose of; EH ar any.part. ﬁ§ ‘tl‘m Charged
Property [other than pmpmy that is only subject to the Neating
charge while it remairs  uncrystaliised which - nmper&v may be
- dispesed of in the ardinary course of business)i oF '

3.4.3 ‘& receiver is appainted over all or any of the Charged Property that is
‘subject to the floating charge; ar

3.4.4. ANY  person; lE‘JEEﬁ {ar sttempts: te levy) any distress, attachment,
“pxecution m_mher process against all or any part of the Charged
Property; or

345 WCP P%fmiﬁfﬁﬁ nstice of the appointment of, or a proposal or an
' intention to ‘appoint, an admi ﬂiﬁtm&:w of $|‘§e i’.har‘gmﬁn

Cnn‘uerﬁinn of fl»&ating tharga by nnti‘cﬂ

CWCE m&m in its sole ﬁl&tret i, &t any !:gm«ﬂ and. hv writt&n fiatice m ghe
-E:hargﬂsr convert the flaating i:harvge created under this debenture into a
fixed charge as regards aﬂy paﬂ; of the {:hargﬁd Pmpertv specaﬁed E}y WP in
that nutia:e

Assets acq uired afte rany ﬂu;aﬁ'ng f:'harge -:Wﬁt"alil‘isatiﬁn

ARy pssat amuimﬁ by WCP after an'g' s:wﬁtalt eation af the ﬂmti‘mg charge
created under this debenture which, but for such erystaflisation; weuld be

subject to a Noating charge “shall- (unless WCP confirms in “writing to the
cantrary) be ﬁhﬁr@&d te WOF by way. of first fixed ::hargu‘f '

HEST?RIETIBHS ON. EEALING

'*li

L o

General restﬁ::téuns - The Chargor will nat without the prior written

_"wnmm of WCP do any of the following:
A1 Negative pae«dge - {ﬂxmm In fawur af WI::P} create or permit to-arise

“arcontinue any Encumbrance affecting any of the Charged Assets nor
increase nor extend. any Iiabaéiw of the Char r*gnr securod on any of the
-s‘:hargﬁd ﬁsse!s

'.-4;"1_:{335 Dmpu&ais of fixed. f:narga propeity - dégmﬂm 4;15 the {;hargead AEsels

charged by clause 3 o, fullowing conversian of the Moating charge to
a fixed aharﬁe, the Charged Assets charged by clause 3; or

413 Disposals of floating charge property - dispﬁﬁﬂ af tha f;harged Assats

charged by claiise 3 other than In the ordinary L‘,ﬂumﬂ of business
while the floating: n:hafgﬁe mmaiﬁs uncrystallised; or

4.1.4  Deal ingg with: the Real F’mpﬁrty ‘grant or accept a surrender of, or

wary, any lease of licente of, nor part with or share possession or
sccupation of, the Real Praperty nore reduce any sum payable under
them nar entér. into any onerous-or restrictive obligations. affecting
the Real F‘mperﬁy or consent to- any. &gﬁ gr‘ﬁmm& o uﬂdﬁrﬁettirﬁg uf any
intorest in the Real Property. '

Privrity “arrangements - If WCP - dees eonsent to the treation of a
martgage or charge on the Charged Assets it may: rv@qulm & prmr by
-_agmement ar- ﬁﬂmﬂ with Ehiz ma}ﬂgag% ar- t:hargm: In thﬁ an msE

¥



4.3

registered land this will require registration and wili be a public document.

‘Restriction on réglstered land - The Chargor applies and agreds that WCP
may apply for a restriction to be entered on the register of any Real
‘Property which is régistered land that no di isposition of the registered
‘estate by the proprietor(s} of the registered estate ar by the proprigter(s)

~of any registered charge is to be registered without written consent

‘sigricd by the proprietor for the time beitg of the charge tr@atm by th

“deed in favaur of WCP referréd to In the charges reglster,

it o | HSUHA,HQE

51

5.2

5.3

54

55

57

5.8

Interest of WCP 5 endorse

AInsured risks - except where insured by the lessor of any Roal Fmpam,v,
‘the Chargor . will- insure allof the Chargi,}d Assely {whi ;h am m? an
Ens}ur‘aﬁi’e n;ature} aga nse:q

511 'tl'ae Insured . mskﬁ-

552 loss of rents payable by the tenants or mhw oecupiers of the Real

merl:y fara pll‘fi-ﬁd of three yéﬂrﬁ
SiE 'mm mrw and pubilic !éahilit?,; '.amj

514 any other risks narmally insured agaiist by persons carrying on the.

same class m’ bus?nns a5 kh&ﬁ mmeﬂ on ;b‘g it

Replacement Value - amf inswrante Frist tﬁus in & sum ar soms ﬁt:rt E&ﬁﬁ
‘than the replacement valle of the Charged Azsels: For this ‘purgose,

"“r@;ﬁlacemem value”™ means the total cost of rebullding, reinstating ar:
replacing thosé Charged Assets i the event of their belng completely

de&tmmd, tngetiwr with am,r relevant architects' and SUrveyors ﬁmsﬁ

Insurance Cﬂzﬂ‘iﬁan? - any insurance required - under this Efm.lsql* mgﬁt be:

with an insurance COmMpany of underwriters acceptable to WCP.

Application ~ subject’ to the- provisions of any- Eeaw or priar tharge of all oF part: :
of the ﬁhargeﬁ Assets, all monles received or receivable under amy inSUranDe:

must be appﬁe«d'

_E.-@,.L_ in mpi‘acjng, restarﬁng or miﬁﬁmimg the Charged ﬁs&&iﬁ dﬁﬁ&myeﬂ or
da m&gﬁﬁ or ns any ather man mer whi:r:h wop maj,r aAgree; or

D42 ITWEP sa directs and. the terms of the relevant insurances allow, i or
tuwarﬂ g ﬁmmfmﬂm of tha chargar [ Liat;aifit,i%. _

MNote of lramrﬂst = if. feﬁﬂlr&d h'y WEP, Eh@ thargmr will procure that a note. nf the

the pmt&c‘tmm uf WiﬁF’ a5 WCE may from ti me ta tirmie mawrmbty muirﬂ

Aw:riﬁdan:ﬁ af Pr:n ey - me Chaﬂgﬂf Wil ot o or permit amthsﬁﬂg o t}e done
which- may make Wiﬂ Q-F smsda h&e any pﬂ”t”‘f of Enﬁua’am;a m mmecﬁm wilh sy
Charged Assets, '

Premiums - the Chargor will premptly pay. all premiums and da all other things -

necessary e keep each policy of insurance in- §’E;$p-£§ct of the ﬂhmg@ﬁ Aszets in
force.

Praduction of Policy - the Chargor w Imn‘t&cﬁsmei? on demand By WCE,
produce to WCP the paliey, :‘:&rﬁsf;ﬂt& ar mwr noto rolating to any insurance: -

policy and the receipt for the pavm-aﬂt af the tast premium.

EEAL,IHGS WITH BEB‘I‘%

'E i Th& Ehawm agmes wil;h WP that It wills

641 in refation to _Nmﬁ!%ﬁmg Bebts:

upon all policies of insurance maintained by the
Chargor and will ensure that such insuranée policy contains such pravisions for

I
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5.1.2.

Bl

&1;5

{a} observeand perform all the warranties and covenants given by

it in the Faciliey Agrogment;

(b} procure that all Remittances are paid into the Trust Account or

any other account nominated. b'p‘ WP from time to time:

“inrelation to-ali Endnrsﬂd ﬂﬁb&s
{8) not require Customers to seltfe thar other than by payment

Inm the Tmat Acm;au r:t‘-

b} collect “them . in the drdinary course of its business or in

accordance with arw directions given by WCP from time t;m tkm&,
{2} not assign, factor or discount them;

(dj net waive any right of recovery or do or omit to do anylhir‘#g

which mw delay or prejudice mﬁwew,

fi&] rmz mmpwmiﬁe ﬁﬁmpﬂuﬂd or release thuz'mF BXErcise {m’ allpw

any. other person 10 exercise) set off é‘agair&&t thern. m otherwisp
dealor ﬂi’ipﬁ‘i}ﬁ‘ of them;

. not extend the due date for payment [other than by ww af

normial trade credit in the ardinary course of business))

._'{fg_}. hold any payment recéived on teust for WCP pending payment

et the Trust Account or other account noeminated. by WCP from
t!me E;}_ time; and

(h} on WCP's request, send te it detalls of ail Endorsed Debts,

including the |dentity of the ﬂ&hmr the amount owing and the
dus date for payment.

ir refation to alf Fixed Chafged Drebits:.

_ ﬁ'&? en ’k‘n‘t?‘ﬁ a‘equegt serve {ﬂr requlr& the Chargor to serve) nc&lew

of the charge of those deobts o WCP an the s’;uﬁmm&r directing
that all Remittances are paid into the Trust Account;

b} comply with the covenants given in relation to _Enﬂumm mm

© setoutin claise 8.1.2{b6) ta (k) abave; and

.(c}:' on WCP's request, sond to It details of all Fixed: Charged Debts

including the identity of the debtor, the amount owing and the
due data for paymmat

i r&!mwra to: Othier Debts ‘and, unti notice is sorved parsuant to
_'Ei_agsa 6. 1 Efa}, Fixed Ct‘aﬁr‘gﬂﬂ ﬂamﬁ-q

'{iaf}_ miszﬂ or untll WoE- rﬂqujrﬂa ﬁkhﬁn‘ﬁﬁ%, pmmrﬂ that ali
Remittances are pald into its current atmunt wilthr its hﬂﬂkﬂ?‘:}
adiised to WCP fram time to time? and

{b} collect them in tha ordinary course  of 1% buginezs or in

accordance ws!h any directions giver- by WEF from time to Ltime;

i reguested by WCP, apen such bank accounts {Including separats

designated acedunts, blecked sccounts orotrust accountsy in the
name of the Chargor with such mandates as WCP may specify; and if
mua&tﬁd by WCP, procure that all. Remittances in. respect of its

‘Purchased Debts, Non W,:s:tmg ‘Debts, Endorsed Debts, Fixed Charged
Debts andfor Other Debts are paid imm such bank aceounts and only
deal with the moniés in any such account in accordance with the
‘written directions of WCP from time 1o time: (mhj%a Q‘Fﬂﬁf b gueh
Hehts as the bank at which the account is held may havé In respect
‘thereoll;
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616 on WCP's demaend execute an assignment of any Mon-Vesting Debts,
Endorsed Debts, Fixed {:harged Debts or Other Debts in guch form as
WCP may reguire and serve notice &l‘iw&‘ﬁf of ihe ml«waﬂsi d&bkﬂrﬁ

617 upon crystallisation of the ﬁﬂ@ﬁﬁg charge in- ElﬂLiSE 33 sﬁm pay
- otherwise deal with the monies in any of the Charger's bank’ accounts
eacept in accordance with any writtén directions WCp mmay give: fram

thme tg time - Kﬁubject to any rights whi ¢h iha E:arak at - whlciﬂ tl‘m
'@@Cﬂu Ht IS held has in fespect theraaf),

DEPOSIT QF DEEUMEW

The Chargor will from time to tme deposit with WCP all deeds and- ﬁmwmaﬁm af
“title relating to the Charged Assets and such ather dmmm!ﬁ mlatmg m th@
- Charged Asséts as WCP Friay fmm tirmie ta thene requine,

POWER TO REMEDY
If the Chargor fails to comply with any of the covenants or abligations set out in this

deéed and such failure is not. remedied promptiy to the satisfaction of WP, the
.tmrrgms will allow WCP, lts agonts or contractors to take siich action on behalf foof
Cthe Chargor as miay Ere necessary to ensure that such covenant or nb?’igatlﬂn s
'mm;ﬂiaﬁd with wﬂhnut becoming [lableto agmurﬂ: a5 & mortgages in possession.

POWERS OF WEF

9.1 Dealings with the Resl Property - WCP may without restriction: grant.. or’
areept. surrenders of leases or licences of the Real Property and grant, vary:
or mﬂuce anv Si,im mvabi& under anw iﬂaﬂﬂﬁ o licences.

9.2 Exercise of pawers - Section 103 of the LPA will not apply. and WCP may

exercise s pawer of sale and other povers Under that or any other Act or
this doed ot any: tirme and from time o fline after the date gf LhE$ :;im:h

9.3 Receivers - Wt‘:‘F may wnder the hapd of any official or man’ager ar hy deed,
ap;m%nk: or remove a recelver or receivers of the: Charged Asgets, fix and:
pay the fees of a receiver and removie any receiver so appoinked and-
appeint another in his place, but any recsiver wlll be deeémed to be the
agent of the Chargor and the Chargor will be solely responsible for the.
receiver's acts, defallts and rem uneratinm

9.4  Administrator - WEp may under the- hand aof mw official or mianager or by

‘deed appoint an admi nlstramr o Ehe» Ehargm‘

95 Other powers ~ alf &r any - af tie powWers s:mfwmﬁ m‘s 3 recel ver by clatse. 10

may - be exercised by WCP without ﬁl“St Bppﬂ ntimg a mﬁawer ar
ﬁam‘ﬁhaﬂ:anﬁing any such appointment.

QE’S _Puﬁmssiﬂn W{:P willl not be li&hl&t by reason of entering inte possession of

a Charged Asset, Yo account as mortgages in possession or for any foss on
realisation, howsoever. ara&ing, ar for-any default m‘ am[sgmn Fm wh gh a-
mofigages in possession might be lable. '

8.7 tanmE%ﬁat lorr permitted. - Sect) m ‘QEEE} ﬂ:’ thie - LPa il iwe apﬁsy tﬂ t%h
dEE{i

:.?E.KE' Eema'lt:laz; = WEP: may as It thinks Mt axercise any rights’ altaching to the

Securities for the purpose of preserving thelr value ar realising them but

atherwise WLP will E:raw emﬂ:ﬁgﬁ ﬁufh rights i atmmam;e with t%m3
Chargor's instructions,

9.9 Protection of purchaser ~ ng purchaser or other person will be ebligéd or-

concerned to sea or enguire whether the right of WCF to appol nt a recelver
or the rght-of WCP or any recelver to exercise any of the powers conférrad
by this deed has arisen or become exercisable nor be concerned w ith- nmi‘m

1
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to the contrary or with the propriety of the exercise or purported exércise of
SUCH powers,

iREﬂE:WERS
10:1 PﬂWEl'E - any receiver a;a,;:s}imed by WEP. wlil fn addstrmn o all POAErS -

conferred an him. by law) have the fol mwi‘ng pnwitrﬁ exercisable upon:
such bermis and conditions as he thinks At

10.1.1 Possessionfmanagement - to ‘take possession of and generally 1o
0 manage the Charged Assets and any business of the {‘:hargw

1.2 Contracts - Lo enter into, carry into effect, tamp@%gw deliwen mrfm“m
repudiate, - rescind  or vary any EFEE&# contract,  transaction or
:awangement m whim e ﬁhargar 55 or Is torbe & pafty,,

16,13 Work on the Real Pmp&r‘i:v to carry out on. any’ Reai F‘mgﬁrw {oron
any other property which i may In his opinlon be necessary or
desirable to work upan} any new works or. complete. any unfinished
works. of . building, remnstmctﬁm, ‘maintenance, furnishing ar -
equipment and to- apply for ‘and obtain. all ﬁﬁammg mmﬁsmmms,
building regulatinn approvals and- other permissions, consents or
flicenices as mﬁy' b nﬁmﬁﬁaw s:vr desirable for waﬁ purposes;

114 #&r:guiﬁstsmns, grants mirzaﬁﬂﬁ E!!‘Ld eovenants - m pﬁmhase ar .ﬁgqmm
-any land and purchase, acquire; grant or release any interest in or
right gver. fand and enter into, take or release the benefit of
covenants (positive or restrict v&} blﬁ@i‘mg on or benefiting. the Real
Property;

10.1.5 Disposals - to self, lease, licence, surrender or accept sur- renders of

leases or licencas ;}F charge or otherwise deal with and dispose of the
‘Charged Assets withaut -restriction indudi ng (without limitation)
power to dispose of amr fix- Lumg s&pamtaly from the 1a ndy

10.1.68 Execution’ of dammen&atmn = tocarry inte effect ﬁrﬂﬁ cmmptete By
 tramsaction by executing deeds or documents in the namﬁ gf or on
‘behall. mf thie Ehargnr

10,17 Insurance/bonds - to insure the Ehargeﬁ Assels and any works: and

effect indemnity insurance or other similae insurance. and obtain
‘bonds or give: mmmﬂ:memzsﬁ guarana tees, Eﬂdﬂmﬁiﬁﬁs and Sacur hf.,

'iﬂﬁl_;fﬁ Capital calis - eall arw ncalled capital of the t::hargnr with all the

powers confarred by the aﬁ:ir;Ee& of a&&miatmn of the ft":hwgaf in
relation lo z:allﬁ* '

-m’.i;@ iﬁﬂvﬁmmfﬂmp w&eg = o engage, rely-on theé advice of and discharge

‘advisers, consultants, officers, managers, agents, workmen' and
athiers:

1o, 1. 10 Supplies - to pura:haa& materia!a, tmrs, mummem, qoods or

5Uﬁpﬂr§5,

(10.1.1% Litigation - to bring, continue or defend any dlaim, dispute, action

or. legal mm&eﬂings and enter  into -any- arraﬂgemﬂn!; _ﬁr
mmpmmlm o

m 1.12 Barrowing and. gm:ur‘iw - to redeem any S&EHWMF and to borrow or

ralse any money and securg the aa'ym&m of @ny money in prlmiw
to the Chargor's Liabilities for the: purpose of the exercise of his
powers and/for defraying ariy costs or llabilities Tneureed. by him in
such ﬂmmise*

10.1.13 VAT - to 'make any elections for value added tax purposes;



10114 Other acts = .to do any other acts which he may cansider to be
- incidental or conducive to any of his powers or to-the reallsation
of the Charged Assefs. - ' ' '
10,2 Joint roceivers - In the case of Joint recelvers any power may be
-exercised jolntly aor severally. '
11,  APPLICATION OF RECEIPTS

Any moncy received by the receiver will be a‘pﬁé?éﬂ;in_-thé foliowing érder:
11.1 In payment of all money bofrowed by him and his. expenses, Yabilities and
Afeesi apgd - e

12.  APPROPRIATION

12.1 Appropriation - subject to dause 12,2, Wep may-at any Yime and from time

 to time without notice (both before and after demand} apply all payments.
réceived In respect of the Chargors Liabilities In or towards discharge of
“such part of the Chargor's Liabilities as it thinks fit. R

11,2 in or towards the remaining matters specified in section. 1G9{8) of the LA,

12.2 Notice of other Interest - WCE may open a -NEw- account: upon' receiving

actual or constructive notice of any charge or interest affecting the Charged
Assets and whether or not WCP apens any stich - account nopayment
received by WP after recelving such aotice will ¢if followed by any payment

out of or debit to the relevant account) be appropriated tswards or haye the

effect of discharging the Chargar's Liabilitios sutstanding at the tme af
receiving such notice,

13. PROTECTION OF SECURITY |
13.1 Preservation of securlty and rights - this deed is in addition to any other-

rights or securlty, now and in the future, held by WCP from the Chargor or
any other person for the Chargar's Liabilities arnd will niet merge with or

prefudice or be prejudiced by any “BuUTh rights or security . or “any other -

contractual or fegal rights of WP,

*13.2 Fuether assurance - at the request of WEP ar any receiver, the Chargor will”
- atits own cost exscute any deed or document and take any action required

by WCP or any recelver to perfact or protect this securlty or its priority ar

further to secure on the Charged Assets, the Chargor's Liabilities or far
facilitating the realisation of the Charged Assets or the exercise of any rights
ar powers of WCP of any receiver. ' R

13.3 Power of attorney - the Charger by way of security irrevocably appeints

- WCPand any recelver severally to be the attarney for the Chargor {With full
- power of substitution and ‘delegation) In the Charger's name and on the
‘Chargor's behalf and ag the Charger's act and deed to sign or execute all
deeds, instruments and documents angd do all acts and things [including
“taking, continuing or defending any proceedings). as may be. required by
CWCP or any receiver pursuant to this deed or the exercise of any of thair
pawers, - ' T

14, PAYMENTS

14.1 Set-off - WCP will be entitled (but not obliged) at any time or times withouy
notice {both before and. after demand] to set'off any llabllity of the Charger
o WCP against any Hability -of WCP o the Chargor [whother actual ar
‘contingent, present or future). ' : '
14.2 Certlficates - a certiflcate sigried by a director of WCP as-to the amount due
—or owing from the Chargor will be condlusive evidence against the Chargor

exceplin the case of manifest orror or any question of law,

1
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15,

16,

17,

18,

.

EEECHARG‘E

15.1 L.Ipim the Ehargws; Liabilities being irrevocably and unconditionally. paid or.
~discharged in foll, WCP will at the request and cost of the Chargor, release the
Charged. Assets Emm thie security created by (aml ‘the Charger fram the
ﬁb’ligmmnﬁ n:mmiﬁed i"ra} Ehiﬁ m:hmtum Wﬁﬁ* will alsa reassign. to the

152 1f any gayment w mﬂz a‘:hﬁfg@r or ény ﬂ%é‘ler permn oF arw rfg%eme ﬁhﬁéi‘l hy’_
WEP is avoided or adjusted pursuant to the Insolvency Act::

15:2.1  the Chargor's lability for the Chargor's Liabiities wilh
7 continue as i the payment, release, awidanm ar
adjustment had not occurred; and ' '

15.2.2 _WEP will ba En‘tlkled’ to-rocover the value or amount of
that. p—a?meﬁt or security from the Chargor as il the
- payment, release, am;danm or adﬁuazmenz haﬁ nat
CGecurred, '

COMMUNICATIONS
16.1 Written ~ any communication to be given in connection with this deed will be
' i wmimg '

16.2 Addresses - any communication will pither be defivered by hand or sent by

- first class prepald post to- WP or the ﬂhafgm* at its address shown on page
‘1 unless it has cammiin icated ansther address to thi other (A wikilch cage it
- miLst be sant bo the last addmgg 50 O MTUn ieated.

16.3 Delivery -8 mmmunicatian sent by WC‘? uﬁdgr a;s.auge 16.2 will be deemed
Ctochave been received:

186, 3.1 i delivered by nand at tam time of d&liimw, or
“16,3.2 ifsent by E" irst chass: pmpasd post; on the next day afkm‘ posting.

A tommunication by the Chargor-will be. deemmﬂ mad@ nﬁly wmm ﬂﬁ:mally
received. by WP,

MEIG NMENT

17.1 Right of WCP to ‘@ssign « WEP may at any: time assign or otherwise tran&fer
-l or-any part af its rights under this deed to arw.,s person Lo wmm t &%ggns
or novates its rlgh!:'_; under the F&cﬂliw Agreement.

17.2 Reéstri jction. on Charger = the Charger may not assign or transa“er any of its
-rights ar e:;!;a[igmr;ms under this deed,

17.3 Eﬁﬂﬂdﬁnﬂah&y WEF may give such’ iﬁmrmaﬁm el atlrsg t thie CHargor and
thee Chargor's Liabilities as i b ﬁkﬁ fit to any person proposing to take an
‘assignment: andfar transfer from WCP andgw e fmr;ef it ;:tmtractual
‘refations with WCP with res p-@:;t: to this desd,

17.4 Any persen to whom the benefit of this debenture-is assigned or- margeﬁd
-may Eﬂfﬂftﬁ am,v te:m of this debenture,

LAW AND JURISDICTION

This deed {and any dispute, controversy, procesdings. of clajm of whatever
-nature arising cut of or any way relating to this deed or its formation) shall be
governed by and ‘construed in accordance with English law and each &F the
pacties irrevocably agrees: that the courts of England shall have euclusive
‘jurisdiction to-hear and decide any Sult action or: procecdings andfor settle
Ay diﬁwmﬁ whir;h may arise oul of or in eonnection with this deed and, for
‘these purposes, each party irfevocably submits to the jurigdiﬂmrﬁ of the sogres
ot Engiamﬁ

13



MISCELLANEGUS
19.1 Interest - interest payable by the Chargar to WCP will atcrue bath before

‘and after judgment on a daily basis and on the basis of a 360 or 365 day.
year acearding to the usual practice of WCP and will be compounded {both
before and after Judgment) according to the usual practice of WCP or, if
there is no such practice, quartery. After a demand, Interest will alss be.
calculated on the Chargor's Liabilities together with acerued Interest as at

the date of ths dermand, = B R R
19.2 Delays - the rights and powers of WCP under this deed are curmulative and
- not exclusive of its rights under general law and will riot be affected or
irpaired by -any delay or omission by WCP in exercising them or any .
previous exercise of or fallure to exercise any such rights or powers, '

'19.3 Severabliity - each of the provisions: of this desd will be severable and

distinct from one another and if at any time any one or mofs of those
provisions (or any part theresf) is or becomes invalid, llégal or
unenforceable, the validity, iegality and enforceabifity of the Femaining
provisions will not in any way be affected or impalred, R

18.4 Variations - no variation of the terms of this deed wilil be-valld untess itisiin -

writing signed by the Chargor and confirmed In weiting by WCP.

14
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IN . WITNESS whereof this Instrument 15 executed by the parties or
their duly authorised officers as a deed the ﬁw and year first above written

HOTE Tﬂ COMPANY: THIS IS AN IHP{}RIAHT DOCUMENT. Yyou

SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE EIGHEI'IG
AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND.

Signed-as 3 deed. by WORKING {.'APITAL FRR’KHERS
LIMITED acting by & director

Dirpctor

rievssser [SIGHATURE OF WITHESS]

Witness -~ oo aae

!‘Iﬁme Wedianrias u.x_u A N T

Wiitriess.
ﬁ.ﬁﬂfﬁﬁi;@i p

B AR R E R

,;,1: L?‘*Fﬁx’ﬁ% %.g Q«:{

R RS E A RS TR RS R REE BB R EA RS RS BT RN R b

géinﬂgisﬁﬂﬂi Ew i:aizn nga y if:i LLE bﬁﬁf:ﬁ: Nf;%* iﬁixﬁfl‘ .

Signed as a deed by 5 OUT OF 5 LTD acting by signature of ..

SAMUEL ROSENHEIM, p Direcior in the presence of: Ty

DIRECTOR.

dil EAE iﬂ! LT iﬁ”ﬂﬁh

__[EIGHATUPCE GF wnmgsl

-Wimnsgnﬁmg i f@ﬁ%%f %ia Wg;,.f”ﬁ

Camber, poell gk

Ery
Hséz R B b R W e -
QF f§ BEEEREREEE RS REES R RS AT

Witness Occupation... ﬁ‘“ F""‘“‘%Wﬂ‘?_f}%’“ -



FEE&HQLE AHEI LEASEHOLD PROPERTY 5P£EIFIMLLY
EHAEGE& BY ﬁLAI.ﬂSE 3.1

Tithe Hurmnber (If any}
Address’ or Description of Real Property

(Registered) Proprietar
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