Companies House

MRO1 e

Registration of a Charge

Company name: ROEBUCK DEVELOPMENTS MCR LTD
Company number: 11529417
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Received for Electronic Filing: 05/11/201

Details of Charge

Date of creation:  25/10/2018

Charge code: 1152 9417 0002

Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Brief description: THE ROEBUCK, WITTON STREET, NORTHWICH CW$9 5EA
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.

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: GUY WIGMORE
Electronically filed document for Company Number: 11529417 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11529417

Charge code: 1152 9417 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th October 2018 and created by ROEBUCK
DEVELOPMENTS MCR LTD was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 5th November 2018 .

Given at Companies House, Cardiff on 7th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated

25 Octiber 2018

DEBENTURE
between

Charles Street Commercial Investments Limited

-and-

ROEBUCK DEVELOPMENTS MCR LTD



THIS DERENTURE is dated 2;/10/’7and made hetween:

NS ROEBUCK DEVELOPMENTS MCR LTD {11529417), a company reglsterad In [England and Wales] whese reg!stered
office is 423 Holcombe Road, Greenmount, BURY, BL8 4HB ("tha Company"y; and

(2

Charles Strest Commerelal Investments Limited, {(company number 01739793), a company registared in England and
Wales whose registerad office is at Lake View, Lakeside, Cheadla, SK8 3GW ("the Lender").

NOW THIS DEED WITNESSES and it Is agreed and declared as follows:

1. Covenant to Pay

The Company hersby covanants that it will on derand in writing made to the Company pay or discharge to the Lender all
menies and liabilities which shall for the time being {and whether oh or at any time after such demand) be due, owing or
incurred in whatsosver manner la tha Lendar by the Campany whether actually or contingenlly and whether solely or jointly
with any other person and whathar as princlipal or surely and whether or not the Lender shall have baen an original party to
{he relevant transaction and including interest, discount, commission and ather lawful charges or expenses which the Lender
may charge in respect of such malters or for keaping the Company's account and so that interest shall be computed and
compounded according Lo the usual practice of the Lender as well aflar as bafore any demand made or Judgement obtained

under this Debenture, If the Company fails 1o pay on demand any sum due and payable under this clause 1, the security
created under this Dehenture shalt be immediately enforceable,

2, Demands

A demand for payment or any other demand or notice under this Debenture may be made ar given by the Lender by letter
addressed to the Company and sent by post or fax to or left at the registered office of the Company or its existing or last
known place of business {or if mora than ohe, any one of such places) and so that such demand or notice if sent by post shali

he deemed to have been made or glven at noon on the day following the day the lelter was posted or if sent by fax at the time
of transmission.

3. Charging Provisions and Negative Pledge

a The Gompany as legal and beneficial owner and with full litle guarantee hereby charges with the payment or discharge of all

monies and liabilities hereby covenanted to be paid or dischargacd by the Company:

KRN by way of legal mortgage all ihe freehold and leasehold property of the Company now vested In it whether or not

the title to it Is registered at the Land Registry including that which Is described in the Schedule 10 this Debenlure
togather with ali buildings and fixtures (including trade and tenant's fixtures) now and subsequently on such
proparty and all plant and machinery now and subsegquently annexed to such property for whatever purpose;

3.1.2 by way of fixed charge all freehold and leasehold preperty subsequently belonging to the Company together with

all buildings and fixtures {including trade and tenant's fixtures) on such property and all plant and machinery
annexed to such propexty far whalever purpose;

by way of lixed charge all interesls not effectively charged by the preceding clauses of this Debanture now or
subseguently belonging to the Company in or over tand or the proceeds of sale of land ail licences now or
subsequenlly held by the Cornpany to enter upon or use land and the benefil of all other agreements relating to
land to which the Company Is or may hecome party or otherwise entitled anxl all trade and tenant's fixtures plant

and machinery now and subsequently annexed for whalever purpose 1o all freehald and leasehold properly an
interest in which stands charged under this Debenture;

by way of fixed charge all tha geodwill and uncalled capitel for the time being of the Company;

by way of fixed charge all stocks shares and other securities now or subsequently owned (whether at law or in
equity) by the Company and alt rights and Inlerests of the Company in and clalms under all policles of insurance
and assurance now or subsequently held by or Inuring to the benefit of the Company;

by way of flxed charge all patent, lrade marks, patent applicatians, brand names, copyrights, rights in the nature of
capyright, registered designs and other intellectuat property righls and agreements relating 1o the use by the
Company of patents and trade marks to which the Company is now or may subsequently becoms entiled and all

agreements under which the Company is now or may become entilled to the payment of any royaily fee or similar
incoma;
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3.7

3.8

3.7 hy way of lixed charge all bock and other debls of the Company whether now or subsequently existing and

whelher presently payable or subsequently fallling due for payment and all rights and claims of the Company
against third pariies now or subsequently existing and capable of being salisfied by the payment of monay (save as
charged under sub-clause 3,1.5 of this Debenlure) provided that such book and ather debts shall be paid into the
Company's account with the Lender and that the Gompany shall not charge or assign or purport to charge or

assign the same In favour cf any other person and shall if called upon 1o do so by tha Lender execuie a legal
assignment of such book and other debts 1o the Lender;

by way of floating charge all the Assats whalsocaver and wheresoever not effectively charged by the preceding
clauses of this Debenture by way of fixed charge Including (without limitation) any immovable preperty of lhe
Company situated in Scotland and any Assets faling within any of the lypes mentioned In sub-clauses 3.1.3 to
3.4.7 (Inclusive) situated in Scotlend but so thai the Company Is not to be &t liberly to create, otherwise than in
favour of the Lender, any mortgage or fixed or floaling charge or other securlty upon and se that no fien (othar than
a llen arlsing through operation of faw In the ordinary coursa of business) shall In any case or In any manner arise
on or affect any pari of such Aasets either in priority to or parl passu with the floating charge created hy this
Debentura and further that the Company shall have no power without the consent of the Lendar 1o part with or
disposae of any part of such Assefs except by way of sals in the ordinary course of lts business.

This Debenture contains a qualifying floating charge and Paragraph 14 of Schedule B1 o the Insolvenay Act 1986 applies
fo the floating charge created by or under this Deed.

The Lender may from time to time by nctice in writing to the Company convert the floating charge created pursuant to sub-

clause 3.1.8 into & fixed charge as regards any Assels charged by that sub-clause ag specified In any such notice and such
floating charge shall automatically be converted Inlo a fixed charge:

3341 in respect of any Asseis which shall become subject to a fixed charge in favour of any other person or to a
disposition atherwise than by way of sale in the ordinary course of the Company's businass immadiately upon such
charge or disposition; and

332

tn respect of all the Assets thereby charged, If and when the Company shall cease o carry on business or lo be a
going concern,;

but so that this sub-clausa 3.3 shall not apply to any Assels situated in Scolland,

The Company shall not without tha previous written consent of the Lender create or purpori or attempt to create any
mortgage, charge or encumbrance of any freehold or leasehold property of the Company or any other Asset sublect to a fixad
charge under this Debenture nor in any way dispose of the equity of redemption of such charge or any interest in such charge
and the Company hereby applles fo the Chief Land Ragistrar for a rasiriction to be entered on the register of fitle of all
prasant and future registerad freshold and leasshold property of the Company In the following terms:

"No disposition by the propiietor of the registered estale Is to be registerad without a written consent signed by the proprietor
for the time being of the charge dated £.8/28 /1§ in favour of the lender refetred to in the charges register.”

The Company shall, subject to the dights of any prior motigages, deposit with the Lender, and the Lender during the
continuance of this security shall he sntitled to hold, all deeds and documants of tille relating lo the Company's frechold,
leasehold and heritable property and stocks shares and other secuilties and all policies of insurance or assurance.

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

361 exscule a valid legal martgage in such form as the Lender may reasonably raquire of any freshold or leasehold
property presently belonging to the Company which is nol by this Debenture effectively charged by way of legal
morigage and of any freehold or leaschold praperty subsequently acquired by the Company;

36.2 exacute and deliver a standard security or other valid fixed security acceptable to lhe Lendar over any other
property, land and buildings wherever they may be situated;

3483 exectte a valid fixed charge or assignment or other form of securily in such form as the Lender may reasonably
require of any Asset subject to a floating charge under this Debenture; and

364

do and concur in alf such other acts or things as the Lender may deem netessary to vest In the Lender litle Lo all
or any of tha Assels.

Any fixed mortgage charge or other security subsequently craated by the Company in favour of the l.endar shall have

Jriority over the floating charge created by this Debenture except insofar as the Lender shall daclare otherwise, whether at or
after the Uime of creation of such fixed security.

The Company shall pay as the Lender may direct all monies which it may receive in respect of any policies of insurance or
assurance royalties or book or other debts or any other of the rights and claims charged to the L.ender under sub-clauses
3.1.5, 3.1.6 and 3.1.7 and untit such paymant hold all monles so received upon trust for the Lender and shall not without the
prior wellten consent of the Lender chargs, factar, discount or assign any of palicies, royalties, debts, rights or claims in favour
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of any other person, or purport s¢ to do.

Conlinuing Securily

Thig security shall be a continuing sacurily to the Lender notwithstanding any settlement of account or other matter ar thing
whatscever and shall be without prajudice and In addition to any other right, remedy or securlty whether by way of morlgage,
equitable charge or otherwise which the Lender may now or at any time subsequantly, or but for the charges created by this

Debenture would have on or In respect of Uhe Aszels or any part of the Assets for or In respect of the monlas secured by this
Debanture or any part of sueh monles,

Continuing Ohligations of the Company

The Company heraby covenants with the Lender that the Company will:

51.4 kaop all hulldings and all fbdures and fillings, plant, machinery and other effects in good and substantial repair and

in good weorking order and condition and will maintain ali such Insurances as are normally maintained by prudent
companies camying on similar businesses and in particular wil! insura and keap Insured such of ite Agsels as are
insurable with an insurance office or underwriters 1o be approved by the Lender In writing from time to time in the
name of the Company with the interest of the Lender noled on the policy or a1 the option of the Lender In the jolnt
names of the Company and the Lender against loss or damage by fire and such other Hsks (and with the policy

containing such provislons far the protection of the Lender) as the Lender may from tima to time require in thelr full
replacemant value for the time being,

pay all premiums and olher monles necessary for effecling and keeping up such insurances within one week of

the same becoming due and will on demand produce to the Lender the policy or policles of such Insurance and the
receipl for avery such payment.

If the Company shall make dafault in keaeping such huildings, fixtures, fittings, plant, machinery and other effects in good
and substantial repair and in good waiking order and condition, ar in effecting or keeping up such insurances, the Lender
may as it shall think fit repalr and keep in repalr such buildings and other Assets, or any of them, (with the right for such

purpose eilher by Itself or by its agents to enter upon the freehold and leasehold property of the Company) or affect or renew
any such insurances.

The Lender shall be entitied to be paid the proceeds of any such policy of Insurance (other than in respect of employers' or
public liabliity) and the Company heraby itravocably Instructs any Insurer in respact of any such policy to pay such procesds
to the Lender and undertakes to the Lender to issua such further instructions to that effect as the Lender may require.

All monies received on any Insurance whatsoever [(other than those speciiied In clavse 5.3) shall as the Lender requires be

applied elther in making good the toss or damage in respect of which the money s received or in or towards discharge of the
manias for the time belng secured by this Debenture.

The Company will permit any authotised representative of the Lender at all reasonable timaes to enter upon any part of the

freehold and leasehold properly of the Company and of any other property where the Company may be carrying out any
contract or other works,

The Company will at all times observe and petform and ensure the observance and performance by any other person or
company &l any time occupying the freehold and leasshold properly of the Company or any part of such property, of all
restrictive and other covenants o which such property or any part of such property may from time to time be subject, all
obligations on tha part of the Company In any lease or tenancy agreement, all building regulations and other restrictions,
conditions and stipulallons for the ime being affecting such properly, or any part of such property, or the use or enjoyment of
such property and provide to the Lender on request such aevidence of such ohservance or parformance as the Lender on
request such evidence of such observance or perfanmance as the Lender shall raquire, and within throe days will deliver to

the Lander any notice or proceedings served by any landlord and relating to any allaged breach of tha terms of the relevant
lease or lenancy.

The Company will on request produce to or provide for the Lendar such documents or information relating to the freehold
and leasehold property of lha Company as the Lender shali require,

Appaintment and Powers of Receiver

At any Ume altor the Lender shall have demanded payment of any monles secured by this Debenture {(and whather or not
lha Campany shall have been given sufficient or any tima in which lo salisfy such demand) or the Company fails {o observe
or perform any of the covenants or provisions contained in this Debenture or (notwithstanding the terms of any other
agreament batween the Company and the Lendar except in the case of an express exclusion of this provisian by reference to
thls Dehenture) aftar any slep is taken {ncluding, without limitation, the making of an application or the giving of any notice)
by the Company or by any other persan o appolnt an administrator in respect of the Company or to appeint a liquidator,
trusies, recelver or similar officar to the Company or any part of its Assets, or if requested by the Company, the Lender may
appoint by writing any parson or parsons o be an administrator of the Company ("the Receiver™ which expression shall,
where the context so admits Include the plural and any substiluted administrator and so that where more than one
administrator 13 appoinied they shall have powar to act severally unless the Lender shall in the appolntment specify to the
contrary) of all or any part of the Assets charged by this Debenture. Such an appointment over part only of the Assets
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charged by thls Debenlure shall not preciude the Lender from making any subsaquent appolntment of a Receiver over any
part of the Assets over which an appointment has not previously besn made by the Lander,

The Lender may from time to time determine the remuneration of the Recelver and may (subject to the application of
Section 45 of the Insolvency Act 1986) remove the Recaiver from all or any part of the Assets of which he is the Racelver and
at any time after the Recelver shall have vacated office or ceased to act in respect of any of the Assets appoint a further
Racelver aver all or any part of the Assets or of tha part thereof in respect of which ha shall have ceased to act.

The Receiver shall be the agenl of the Company (which shall be solely liable for the Recsiver's acls, defaults and
remuneration) unless and untll the Company goes Into liquidation after which the Recelver shall act as principal and shall not
bacome the agent of the Lender and shall have and be entitied to exercise In relation to the Company all the powers se! oul

In Schedute 1 lo he Insalvency Act 1986 and in particular, by way of addition to, but without heraby limiling such powars (and
without prejudice to the Lender's powers) the Receiver shall have power to do the following things namaly:

6.3.1 to take possession of collect and get in all or any part of the Assats and for that purpose to take any proceedings
In the Company's name or otharwise as he shall think fit;

6.3.2 to camy on or coneur in carrying on the Company's businass and raise money from the Lender or olhers on lha
security of all or any part of the Assels; :

6.3.3 to sell, let and/or terminate surrander or to accept surrenders of leases or tenancles of any part of any interest In
any property the Company may then hald, in such manner and on such lerms as he thinks fit;

634 to commence andfor complele any building operations on any property the Company may then hald end to apply
for and obtain any planning permissions, building regulation epprovals and any other permissions, consents, or
licences In each case as he may in his absolule discration think fit;

6.3.5 la grant or accept options over all or any part of the Assets In such manner and oh such terms as hs thinks fit:

6.3.6 lo take, continue or defend any proceedings and make any arrangemant or compromise which the Lender or he
shall think fit;

637 to sever any fixiures from the property of which they form part;

6.3.8 to make and effect all repalrs, improvements and Insurances;

6.39 to enter Into bonds, covenants, commitments, guarantees, indemnities and like matters and make all payments
noeded to effect, mainiain or satisfy the same In relation to any property the Campany may then hold;

6.3.10 effect such insurancas of or In connection with any property the Company may then hold as he shall in his
absolute discretion think fit;

6.3.11

to appoint managers, officers and agents for any of the above purposes, al such salardes or pther basis of
remuneration as the Receiver may determine;

6312  tocall up ahy of Lhe Company's uncalled capital;

6.3.13 to promole the formation of a subsidiary company or companias of the Company, so Lhat such subsidiary may
purchase, lease, ficense or vtherwlise acquire interests in all or any part of the Assels;

6.3.14 to exercise all voting and other rights attaching to stocks, shares and other securilies owned or held by the
Company;

6.3.15 Lo redeem any priar encumbrance and lo approve and selttie and discharge the accounts of the encumbrancer, the
accounis so approved, sellled andfor discharged being {except in the case of manifest error) conclusive and
binding on the Company and any monles belng pald in respoect thereof being an expense properly incurred by the
Recelver,;

G.3.18

to do all such other acts and things as may be considarad by the Recelver 1o ba Incidental or conduclve to any of
the matters or powers spacified or referred to in this Debenture or othsrwise Incldental or conducive lo the
preservalion, Improvement or realisation of the Assets,

A person dealing with the Receiver in good faith and for value shall not be concernad 1o enquire whather the Recelver is
validly appointed or acting with In his powers.

Indemnity

The Gompany shall indemnify the Lender and each Receiver, and their respective employees and agents against all
liablities, costs, expenses, damages and losses (including hut not limlted to any diract, Indirect or consequential losses, loss
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10.1

of prafil, loss of reputation and all interest, penalties and legal cosls (calculated on a full indernily basis) and all ather
professional costs and expenses) suffered or Incurred by any of them arising out of or in connection with:

711 the exercise or purported exercise of any of tha rights, powers, authorities or discretions vested in them under this
¢ead or by law in respect of the Assels;

712 taking, holding, protecling, perfecting, praserving ar enfarcing {or attempting to do so) the sacurity constituted by
this deed; or
713

any default or delay by the Company In performing any of its cbligalions under this deed.

This clause 7 may be enforced by any employee or agent of the Lender or eny Regelver, subject to and in accordance with
the provisions of the Contracts (Righta of Third Parties) Act 1999,

Power of Altormey

The Company hereby irrevocably appoints the Lender (whether or nol the Receiver has been appointed) and also (as a
saparate appoiniment) the Receiver severally the Attorney and Attorneys of the Company for the Company and in its name
and on its behalf and as its sct and deed or olherwise to execule or seal and deliver and otherwise perfecl any deed, bond,
agreemeni, Instrument or act which may be deemed proper for any of lhe purposes specified in this Debenture and to convey
at transfer a legal estals to any purchaser of any freehold leasehold or heritable praperty echarged by thls Debenture.

Application of Proceads

Any monles receivad under Lhe powers canfetred by this Debenture shall subject to the repayment as far as nacessary of any
clalms having priority 1o this Debentura be paid or applied In the foliowing order of priority:

8.1 In satlsfaction of all costs, charges and expanses properly Incurred and payments properly made by the Lender ox
the Receiver and of the remuneration of tha Receiver;

8.2 in or lowards satisfaction of the monies outstanding and secured by this Debenture In such order as the Lender
may at lis discretion requlre;

8.3

as to ihe surptus (if any) to the person or parsons entitled to such surplus;

Provided that the Recelvar may retain any monles in his hands for so long as ha shall think fit and the Lender is also to be at
liberty, without prejudice to any other tights the Lender may have at any time and from fime to time, to place and keep for
such lme as the Lender may think prudent any mortes recelved, racovered or realised under or by virtue of this Dabenture,
to or at a separate or suspense account to tha credit sither of the Company or of the Lender as the Lender shall think fit

without any intermediate obligation an the Lender's part to apply such monies or any part of them in or towards the discharge
of the monles due or owing to the Lender by the Company,

Bealings with Chairged Properiy

During the continuance of this securily:

9.1.1 no statutory or other powar of granting or agreeing to grant ot of accepling or agreeing to accep! surrenders of
leases or tenancies of the freehold and leasehold propetty charged by this Debenture or anty part of It shall be
capable of being exercised by the Company without the previous wrilten consent of the Lendar;

8.1.2

the Company shall not be entitled to part with possession {otherwise than on the determination of any lease
tenancy or licence) of any property charged by this Debenture or to share the ocoupation of such property with any

other person or persons or to surrender or purparl to surrender or permit to be forfeited the lease of any leasehold
property charged by this Debenture without such consent.

Saction 93 of the Law of Property Act 1925 dealing with the consolidation of mortgages shall not apply to this security.

Power of Sale

Section 103 of the Law of Property Act 1925 shall not apply to this Debenture but the statutory power of sale shall as
between the Lender and a purchaser from the Lender arise on and be exercisable at any iime after the execution of this
Debanture provided that the Lender shall not exercise such powsr of sale until payment of the monies secursd by this
Debenlure has bean demanded or if and when the Company fails to observe or perform any of the covenants or provisions
contained in this Debenture or an order Is made for the compulsory purchase or requisition of any freehold or leasehold
proparty of the Company or any prior encumbrancer exercises any of its powers or instilutes proceadings to enforce its
security or iIf the Company enters Into any arrangement with its creditors or a receiver, administratar, administrative receiver

or liquidator is appainted aver all or any part of the Assels bul this provisa shall not affect a purchaser or put him upon inquiry
whether such demand or appaintment has been validly made.
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The statutory powers of sale, leasing and accepling surrenders exerclsabie by the Lender under ihis Debenture are hereby
extonded so as 1o authorise the Lender whether In its own name, or in that of tha Company, to grant a lease or ieases of the
whole or any part or parls of tha freeshcld and leasehold property of the Company with such rights relating to other parts of
such property and containing such covenanis on the part of the Company and generally on such terms and conditions,

{including the payment of money 1o a lessee or tenant on a surrender), and whether or not at a premium, as the Lender shall
think fit,

Costs and Expenses

All costs, chargas and expenses Incurred under this Debenture by the Lender and all other monies paid by the Lender or by
the Receiver in pearfecling or ctherwise In connection with this Debenture or In respact of the Assets, including (bul without
baing reslricted 10) all monies expendead by the Lender under this Debenture and all costs of the Lender {on an indeminity
basis} of all proceedings for the enforcemant of this Debenlure or for obtaining payment of monies secured by this Dabenture
or arising out of or In connection with the acts authorlsed by Clause 6 of this Dehenture shall be recoverable from lhe

Company as a debt and may ba debited o any account of the Company and shall bear Interest accordingly and shall be
charged on the Assets.

Unauthorised Transaclions

On receiving notlce that the Company has encumbered or disposed of the Assels or any part theraof tha Lender shall be
anlitled to close the Company's then current account or accounts and to open a new account or accounts with the Company
and (without prejudice to any righi of the l.ender to comhing accounts) no maney paid in or carried 1o the Company's credit In
any such new account shall be appropriated towards or have the effact of discharging any part of the amount due to the
Lender on any such closed eccount. if the Lender does not open a new account or accounts immediately an recelpt of such
notice it shall nevertheless be treated as if It had done so at the time when it received such notice and as from lhat {ime
payments made by the Company to the Lender shall b cradited or be treated as having been credited lo such new account

or accounts and shall not operate 1o reduce the amount dua from the Company to the Lender at the time when it receives
such notica.

Right of Set-off

The Company agrees thal any monies held by the Lender or owing from time to time by the Lender to the Company may be
ratained as cover for and at any time without notice to the Company applied by the Lender in or fowards payment or
satisfaction of any monies ar liabilities now or subsaquenily from time to time due owing or incurred by the Company to the

Lender in whatsoaver manner whether presently payable or not whether actually ot contingently whether solely or jointly with
any other person and whether ag principal or surety.

Informalion to Third Parties

Tha Lander may from time Lo time seek from any other person having dealings with the Company such information about the
Company and Its affairs as the Lender may think fit and the Company horeby authorises and requesis any such person to

provide any such information to the Lender and agrees to provide such fuither authority in this regard as the Lendar may from
time to time require.

Accountency tnvestigation

The Company shall at its own cost at any time if so requested by the Lender appoint an accourtant or firm of accountants
nominated by the Lender {o invastigate the financial affalrs of the Company andfor any subsidiary of the Company and report
on such financlal affairs to the Lender and hereby authorises tha Lender itself at any time to make such appolniment on
behalf of the Company or an its own account as il shall think fit, and in every such case the fees and expenses of such
accountant or firm shall be pald by the Company and may be paid by lhe Lender on behalf of the Company and the Lender
may eithar al the time of such appoiniment ar subsequently guaraniea payment by the Company of such fees and expenses.

Cariificale of Non-Contravention

It is hereby certified that the secuity created by this Debenture both in respect of freehold and lecaschold property of which

the Company is registerad at the Land Registry as proprietor and otherwise does not contravene any of the provisions of the
Memorandum and Articles of Association of the Company.

Third Party Rights

A person who is not a pary Lo this Debenture shall have no right under the Contracls (Rights of Third Parlies) Act 1999 to

anforce any term of this Dabenture, This clause does not affect any right or remedy of any person which exists or is available
otherwise than pursuant to that Act.

Further Provislons

The Lender may from time to ime waive any breach of this Debenlure or grant any time or indulgence to the Compainy
without affecting the Lendey's rights, powers or remedies.



18.2
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18.4

19.

19.2

20,

Each of the provislons of this Debanlure shall be severable and distingl from one anolher and If one or more of such
provisions Is invalid or unenforceable, (he remaining provisions shall nol be affected,

The Lender may assign or transfer the whole or any part of Its rights and obligations under this Debanture 1o any other

person at any ime, The Company may not assign any of its righis, or transfer any of Its obligations under this Dabenture to
any other person, :

The Lender may dlsclose to any parson related to the Lander and/or to any person to whom It Is preposing to transfer or
assign or has transferred or asslgned any of Its rights under this Debenture any information abowt the Company.,

Governing Law and Jurisdiction
This Debenture shall be governed and construed in accordance with Engiish law,

The parties to this Debenture agree the English cousts shall have non-exciusive jurisdiction in relation to it

Definitions and Interpretation

In this Debenlure where the context so admits:

20.1 the expression "the Lender" shall include persons deriving litle under the Lendar;

26.2 any reference to any statute ar any section of any statute shall be desmed to include reference to any stalutory
modification or re-enactment thareof for the time being in force;

203 the headings to clauses are inserted for ease of referance only and shall not affect the interpretation of such
clauses,

204

"Assets” shall mean all the undertaking, property and assets of the Company whatsoever and wheresoever, both
present and future.

IN WITNESS whereaf the parties herste have executad this Deed the day and year first before written
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