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Registration of a Charge

Company name: ABBEYWOOD HOUSE DEVELOPMENTS LIMITED

Company number: 03102042
X51U5H10

Received for Electronic Filing: 01/03/2016

Details of Charge

Date of creation:  01/03/2016
Charge code: 0310 2042 0003
Persons entitled: AMICUS FINANCE PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS THREE HOUSE SHOE INN,
BRANSCOMBE, SEATON, EX12 3BR AS THE SAME IS REGISTERED
AT LAND REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBER
DN97676 AND LAND ADJOINING REGISTERED WITH TITLE NUMBER
DN257042

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
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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: BRIGHTSTONE LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3102042

Charge code: 0310 2042 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2016 and created by ABBEYWOOD HOUSE

DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 1st March 2016 .

Given at Companies House, Cardiff on 2nd March 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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capitalbridging

THIS DEED is dated o 2015
boAT

PARTIES

{13 AbE d 5 Develapme imited, a8 company incorporated and registered In
Eng and and Waieg with cumpany number 03102042 whose registered office is at ngfsher
Shdias, 80 Rockinghary Street, Sheffield S1 458 (Boarrower) and

{2} AMICUS FINANMCE PLC Company Number 06994954 ¢f Grafton House, 2-3 Golden Square,
London W1F 9HR (Lender)

BACKGROUND

{A) The Lender has agreed, pursuant to a facility agreement, to provide the Borrower with loan
facilities on a secured basis,

(B) “The Borrower is the owner of the Properties,

) This debenture provides secutity which the Borrower has agreed to give the Lender for the
man facilities made or to be made available under the said facllity agreement and all
liabilities and obligations arising under all other existing and future agreements, deeds or
documents which the Borrower has agreed or does, In the future, agree shall be secured
uptn the Charged Property,

AGREED TERMS

i DEFIMNITIONS AND INTERPRETATION

1.3 Definitions

I this debénture the definitions and rules of interpretation in this clause apply.

Bdministrator: an administrator appdnted W manage the affairs,
business and property of the Bormower pursuant to
paragraph 15 of Schedule 5.

Certificate of Title: any report on or certificate of title relating to the Proparty
supplied o the Lender by the Borrower {or on its behalf),

Businass Day: a day (other than a2 Saturday or Sunday) on which
commercial banks aré dpen for general business in
London and deposits are dealt with on the London
Interbank Market,

Charged Property: all the assets, property and undertaking from thne to tme
subject to the security interests created by this debanture
{and roferences to the Charged Property  include
references to any part of ).

Costs; all -costs, charges, expenses and labiliies of any kind
inéuding, without fimitation, costs and damages. in
connection with lifination, professional fees,

dishursements and any value added tax charged on Costs.

Encumbrance: any mortgage, charge {whether fixed or flosting, legal or
equitable), pledge, lien, assignment by way of security, or
other security interest securing any obligation of any
person or any other agreement or arrangement having a
similar effect.

4809371 4
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Environment:

Environmental Law:

Environmental Licence:

Equipment:

Event of Default;

Facility Agreements:.

Financial Collateral;

Insurance Policy:

Financial Collateral
Regulations:

Properties:

4809371 _4

the natural and man-made environment including all or
any of the following media, namaly air, water and land
{including air within bulldings and othef natural br man-
made strirchures above or below the ground) and any
living organisms (including man) or systens supported by
thase media.

all applicable lows, statutes, reguiations, secondary
lagislation, bye-laws, common law, directives, treaties and

other measures, judaments and decisions of any court of
tribunal, codes of practice and guidance notes In s far as

they relate to or apply to the Environment.

-any suthorsation, permit or licence necessary under

Environmental Law in respect of any of the Charged
Froperty.

all present and future eguipment, plant, machinery, tools,
vehicles, furniture, Tittings, installations and apparatus
and gther tangible moveable property from time fo time

awmned by the Borrower, including any part of it and 3l

spare parts, replacements, modifications and additions,

means any event which falfls within the definition of .an
Event of Default in any of the Facility Agreem@nts;

(4] the loan faclity agreement. of even
date herewith between the Lender and
the Borrower for the provision of the
loan  faclities secured by this
debenture as amended from time to
time; and

{b¥ &l other exsting andfor future
‘agreernents, deeds of documents, as
amended from Hme to Hme, by of in
refation to which the Borrower has
agreed, or does in fulure agres, In
writing that the Borrower's' Labilities
and obligations to the Lender are to
‘be  secured  upon  the  Charged
Property,

shali- Have the mesning given to that expression in. the
Financial Collateral Regulations.

each contract or policy of insurance effected or
maintained frony time to Hod in respect of the relating to
the whole or any part of the Charged Proparty.

the Financlal Collateral Arrangements {No. 2) Regulations
JC03 {57 2003/3226).

all freshold and leasehold properties {whether registered
or - ubregistefed) and all-commaonhold properties, now or
in the future {and from time to tme) owned by the
Borrower o in which the Borrower halds an inferest
{including (bt not limited to) the properties which are
hriefly described in Schedule 1Y and Property means any
of them.

ast
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Receiver: a receiver and/or manager of any or all of the Charged
Property appoinfed under paragraph 6 of Schedule 5.

Secured Liabifities: all present and future. monies, obligations and liabilities
owed by the Borrower 1o the Lender, whether actual or
contingent and whether owed jointly or severally, as
principal  of siwety and/or in any  other capacity
whatsoever under or in cohnection with the Facility
Agreaments or this debenture together with all interest
(including, without lmitation, default interest) accruing in
respect of such moniss, obligations or liabilities.

Security Finanecial Collateral shall have the meaning given to that expression in the
Arrangement: Financial Collateral Regulations.

Becurity Period: the peried starting on the date of this debentwre and
' ending on the date on-which all the Secured Liabilities
have been unconditonally and irrevocably paid and
discharged in full and no further Secured Liabilities are
‘capable of beifg outstanding.

1.2 Interpretation
Unless the context otherwise requires, in this debenture:

1.2.1 any reference to any statute or statutory provision includes a reference to any
subordinate legisiation made under that statite or statufory provision, o any
modification, re-gnactment or exténsion of that statute or statutory provision and
o any former statute or statutory provision which it censolidated or re-enacted
before the date of this debenture,

1.2.2 a reference to one gender-includes a reference to the other genders,
1.2.3 waords in the singular include the plural and in the plural include the singular,
1.2.4 a reference o a clause or Schedule is o a clause of, or Schedule to, this

debenture and references to paragraphs are to paragraphs of the relevant
Schedule, unless the context ctherwise regquires,

1.25 the reference to continuing in relation o any of the events mentioned in
paragraph 1 of Schedule 5 means an event which has not been remedied or
waived,

1.2.6 a reference to this debenture {or any spedfied provision of it or any other

document shall be construed as a referénce to this debenture, that provision or
that document as-in. force from Hme to time and a3 amended or novated from
time to time,

1.2.7 a reference to a person shall incude a reference to an mdividual, firm,
company, partnership, corporation, unincorporated body of persons, or any state
or any agency of any person,

1.2.8 a reference to an amendment includes z supplement, varation, novabion or re-
enactment {and amended shall be construed accordingly),

1.2.9 a refersnce to assets includes present and future properbies, undertakings,
revenues, rights and benefits of every description,

1,210 a reference to an authorvisation includes an authorisation, consent, Hcence,
approval, resolution, exemption, filing, registration and notarisation,

1241 a reference to a lease Incudes a reference to a fenangy,
4809371 _4 h o o ’é
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1.2.12 a reference to & regulation incudes any regulation, rule, official directive,
request or guideline (whether or pot having the force of law) of any
governmental, inter-governmental or supranational body, agency, department oF
regelatory, self-regulatory or other authority or organisation,

1.2.13 a reference to the Borrower or the Lender shall include. its successors,
permitted trdnsferees and pérmitted assigns,

1.2.14 whére the Borrower comprises more than one person the liabilities and
obligations under this Debenture of the persons comprising the Borrower shall be
Joint and several,

1.2.15 where there is any conflict bebween the terms of this debenture. and the Facility
Agreements, the terms of the Facility Agreements shall prevail, and

1.2.16 clause, Schedule. and paragraph headings shall not affect the interpretation of
this debenture.

Clawbhack

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being evoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this debenture,

MNature of security over real property

& reference in this deed to a charge or mortgage of or over any Property includes:

14,1 all buildings -and fixtures and Fittings {incloding trade and tenant’s fixtures and
fittings) that are situated on oF form part of that Property- st any Hme, '

1.4.2 the proceeds of the sale of any part of that Property and any other, monjes paid
or payable in respect of or in connection with that Property,

1.4.3 the benefit of any covenants for title given, or entered info, by any predecessor
in tie of the Borrower in respect of that Properly, snd &ny monies paid or
payable in respect of those covenants, and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respect
of that Property.

Law of Fraperty (Miscellaneous Provisions) Act 1288

For the purposes _o?F section 2 of the Law of Property (Miscellancous Provisions) Act 1989 the
termis of the Facility Agreements and of any side fetters between any parties in relation to
the Facility Agresments are incorporated into this debenture.

Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the Fioating charge
rreated by this debenture,

COVENANT TO PAY

The Borrower shall on demand pay to the Lender and discharge the Secured Liabilities when
they become due.,

5
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3. GRANT OF SECURITY

3.1 Charging clause

As & continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full fitle guarantes:

31.1 charges to the Lender, by way of first legal mortgage, all the Properties specified
i Schedula §,
312 charges to the Lender, by way of first fixed charge:

3.1.2.1  all its rights in each Insurance Policy, including the proceeds of any
claims under each Insurance Policy to the extent not effectively
assigried under cause 3.2,

3.4.2.2  the benefit of all other contracts, gusrantees, appointments and
warranties relating to the Charged Property and other documents to
which the Borrower'is a party or which are i its favour or of which it
has tha henefit relating fo any letting, development; sale, purchase,
use orthe operation of the Charged Property or otherwise relating to
the Charged Property (nduding, in each case, but without limitation,
the-right to demand and receive all monies whatever pavable to or for
fts benefit under or afising from any of them, all remedies provided
for in any of them or available at law or in equity-In refation to any of
them, the right o compe! performance of any of them .and all other
tights, irterests and benefits whatever accruing to or for its benefit
‘arising from any of them),

3123  all authorisations {statutory or otherwise) held or reguired In
conmection with the Borrower's business or the use of any Charged
Property, and 2l rights in connection with them,

3.1.2.4  all Properties acquired by the Borrower in the futurg,

3125 @l present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this clause 3
in or aver freshold or leasehold property,

3.1.2.5 all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Froperty,

3.1.2.7  -all hcences, consents and authorisations, statutory or otherwise held
or required in connection with the Borrower's business or the use of
-any Charged Property and all rights In connection with them,

3108 all present and future goodwill and uncalled capital for from Hme o
tirhe of the Borrower, and

3129 8l Equipment, and
3.1.3 charges to the Lender, by way of first floating charge, all the undertaking,
property, assels and rights of the Borower at any time not effectively
fartgaged, charged or assigned pursuant to cauvse 3.1.1, dause 3.1.2 and
clause 3.2, '
3.2 Assignment
As a continuing security for the payment and discharge of the Secured Liabilities, the

Borfower with full tHtle guarantee assigns to the Lender, sublect to a proviso for
regssignment. on irrevocable discharge in full of the Secured Liabiliies all its rights in each

48093714 - s
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Insurance Policy, including the proceeds of any claims under each Insurance Policy provided
that nothing In this clause 3.2 shall canstitute the Lender as mortgages in possession.

3.3 Automatic conversion of floating charge

The floating charge created by clause 3.1.3 shall .automatically and. immediately (without
nctice) be converted: into a fixed charge over the relevant Charged Property if:

331 ‘the Borrowesr:

3311 creates, or attemipts o create, over all or any part of the Charged
Property an Encumbrance without. the prior written consent. of the
Lender or any trust in favour of ancther person, or

33..7  disposes or aftempts to dispose of sl or-any part of the Charged
Property {other than property subject only fo the floating charge
while it remains-uncrystallised which property may be disposed of in
the ordinary course of business), or

3.3.2 a receiver bs appointed over all o any of the Charged Property that is subject to
‘the fioating charge, or

333 any person levies or attempts to lewy any distress, attachment; execution or
cthar process agalnst all or any part of the Charged Property, or

3.3.4 the Lender receives notice of the apiointmant of, or a proposal o an intention to
appoint, an administrator of the Borrower,

3.4 Conversion of floating charge by notice

The Lender may in s sole discretion at any time by written notice o the Borrower converf,
the floating charge created unidler this débenture into-d fxed charge as regards any part of
the Charged Property specified by the Lender in that notice,

3.5 Assets acquired after any foating charge crystallisation

Any asset acquired by the Borrower aftier any crystallisation of the floating charge created
undar this debenture which but for such crystallisztion would be subject to a floating charge
ynder this debenture shall {unless the Lender otherwise confirms in writing to.the contrary
tor the Borrower) be charged to the Lender by way of first fixed chargé.

3.6 Ragistration at the Land Registry

The Borrower consents to an application befng made by the Lender to the Land Registrar for
the following restriction iy Form P to be registered against its fitle to each Properfy:

Mo disposition of the registered estate by the proprietor of the registefed astate [or by the
proprietor-of any registered charge, not being a charge registered before the entry of thig
restriction] 15 10 be registared without a written consent signaed by the propfietor for the time
being of the charge deted | ] in favour of T 7 referred to in the charges register [or [their
conveyancer or specify appropriate details]].”

2.7 Further advances
The security hereby constituted is made to secure further advances. The Lender covenanis
with the Borrower that the Lender shall perform its obligations fo make an advance or
advances under the Facility Agreements {Including any obligation to make available further
adwances).

3.5 First registration

4809371 4
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If the Htle to the Properties is not registered at the Land Registry, the Borrower shall ensure
that no person fother than the Borrower ) shall be registered under the Land Registration
Act 2002 as the proprietor of all or any part of the Properties, without the prior written
consent of the Lender,

Cautions against first registration and notices

Whether or fot title to the. Properties s registeredt at the Land Registry, if any caution
against first registration of any notice (whether agréed o unilateral) is registered against
the Borrower’s title to the Properties, the. Borrower shall as soon as reasonably practicable
provide the Lender with full particulars of the circumstances relating o such caution or
notice. I sich caltion o niotice was registersd to protect & purported interest the creation
of which is not permitted under this debenture, the Borrower shall immediately, and at his
own expense, take such steps as the Lender may require to ensure that the caution or
notice, as applicabie, is withdrawn or cancelled.

LIABILITY OF BORRODWER
Liability not discharged

The lability of the Borrower under this debenture in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

4.1.1 any security, guarantes, indemnity, remedy or other right held by or available to

the Lender thatis or bhedomes wholly or partially ilegal, void or unenforceable on
any ground, or

4.1.2 the Lender renewing, determining, varying of increasing any facility or other
tronsacton in any  manner or concurting ip, aCcepting or varying any
rompromise, arrangement or settfement or omitiing to caim or enforce payment.
from any octher person, or

4,1.3 any other act or omission which but for this Clause 4.1 might have discharged or
otherwise prejudiced or affected the liability of the Borrower,

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security or
other right or claim any payment from of otherwise proceed against any other person before
enforcing this debenture against the Borrower,

REPRESENTATIOMNS AND WARRANTIES

The Borrower represents and warrants ta the Lender in the terms set out in Schedule 2. The
répresentations and warranties set out in Schedule 2 are made by the Borrower o the date:
of this debenture shall be deemed to be made by the Borrower on each day of the Security
Period with reference to the facts and cdreumstances then existing.

COVEMNANTS

The Borrower covenants with the Lendey during the rontinuance of the security constituted
by this debenture in the terms set out in Schedule 3.

POWERS OF THE LENDER
The Lender shall have the powers set out in Scheduls 4.
ENFORCEMENT

Enforcement events




8.2

8.3
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8.2
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Thie power of sale and other powers conferred by section 101 of the LPA 1925 {as varied or
extended by this debenturs) shall arise on the execution of this debenture. The security
constifuted by this debenture shall be immediately enforceable if any of the events set out in
paragraph 1 of Schedule 5 gecurs. The parties to this debenture agree that the provisions of
Schedule & shall apply o this debenturs and shall he binding between them,

Receiver's powers

A Pecelver shall have, In addition to the powers conferred on receivers by statute, the
further powers set out in Schedule 6.

Right of appropriation

Ta the extent that the Charged Property constitutes Financizl Collateral and this debenture
and the obiigations of the Borrower hereunder constitute a Security Fnancial Collaterst
Arrangemient, the Lender shall have the right, at any time after the sedurity constituted by
this debenture has become enforceable, to appropriate all or any of that Charged Property in
or towerds the payment andfor discharge of the Secured iiabiiities in such ordér as the
Lendar in its absolute distretion may from time to time determing. The value of any Charged
Property appropriated in accordance with this clause shall be the price of that Charged
Property at the time the right of appropriation is exercised as listed on any recognised
market index, or determined by such other method a5 the Lender may select (indluding
independent valuation). The Borower agrees that the methods of valuation provided for in
this clause are commercially reasonable for the purposes of the Financial Collateral
Regulations,

COSTS AND INDEMNITY
Costs

The Borrower shall pay to or reimburse the Lender and any. Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender and/or any Receiver in connection with:

9.1.1 this debenture or the Charged Property, or

917 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so) any of the Lender's or the Recelver's rights under this debenture, or

91,3 suing for, or recovering, any of the Secured Liabilities, or

9.1.4 the redease or discharge of the Charged Property from the security constituted by
this deed

{including, without Bmitation, the Costs of any proaceedings in refation to this debenture or
the Secured Liabilities) together with interest on the amount die whith shall acorue and be
payable from the date on which the refevant Cost bas been incurred until full discharge of
that Cost {whether before or after judgment) at the rate and in the manper applying from
tme to time under the most recent Facility Agreement or as otherwise agreed in writing
between the Lender and the Borrower,

Indemnity

The Lender amd. any Receiver and thelr respective emiployess and agents shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
liabilities and Costs incurred or suffered in or as & result of:

.21 the exervise or purported exercise of any of the powers, authorities of discretions
vested n them under this debenture, or

9.2.2 any matter or thing done or omitted to be done in relation to the Charged
Property under those powers, or
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9.2.3 any default or delay by the Borrower in performing any of its obligations under
this debenture.

Any past or present emplovee or agent may enforce the terms of this clause 9.2 sublect to
and in accordance with the provisions of the Gontracts {Rights of Third Parties) Act 1999,

RELEASE
Release

Subject to clause 12.3, upon the expiry of the Security Period (but not otherwise) the Lender
shiall, at the request and cost of the Borrower, take whatewsr action is necessary to refease
the Charged Property from the security constituted by this debenture.

ASSIGNMENT AMD TRAMNSFER
Assignment by Lender

The Lender may at any time, without the consent of the Borrower,. assign or transfer the
whole or any part of the Lender’s rights and/or obligations urider this debenture to any
Darson,

Assignment by Borrower

The Borrower may aot assign any of s rights or transfer any of its obligations under this
debenture or enter into any transaction, that would result in any of those rights or
chligations passing to another person.

FURTHER PROVISIONS
Independent security

This debenture shall be in addition to and independant of every other security or guarantee
which the Lender may at any tme hold For any of the Secured Liabilites and no prior
security hield by the Lender aver the whale or arly part of the Charged Praperty shall merge
i the securiby created by this debenture,

Continuing security

This debenture shall remain in full force and effect a5 a continuing securlty for. the Secured
Liabilities, notwithstanding any seitlement of account or intermediate. payvment or other
matter or thing whatsoever, unlass and unil the Lender discharges this debenture in wiiting.

Bischarge conditicnal

Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional upon no payment of security received by the Lender in respect of the Secured
Lizbilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, recgivership or otherwise .and,
notwithstanding any such releass, discharge or settlement:

14.3:1. the Lender or s nomines shall be at liberty to retain this debenture and the
security created by or pursuant to this debenture, including all certificates and
documents relating to the whole or any part of the Charged Property, For such
petiod as the Lender shall deem necessary to provide the Lender with security
against any such avaidance, reduction or Grder for réfund, and

12.3.2 the Lender shall be entitled to recover the walue or amount of such security or
payment from the Borrower subseguently as if such release, dischame or
“settlenvent had rot oceurred.
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Certificates
A certificate or determination by the Lender as to any amount from time o tme due to it
from the Borrower shall {in the absence of any marnitfest error) be condusive evidence of the
amount due.
Rights cumulative
The rights and powers of the Lender conferred by this debenture are cumulative, may be
axercised as oftan as the Lender considers appropriate; and are in addition fo #s rights and
powers under the general law,
Waivers
Arw watver or vaviation of any right by the Lender {whether arising under this debenture or
under the general law) shatl only be effective if it is in writing and signed by the Lender and
applies only in the droumstances for which it was given and shall not prevent the Lender
from subsequently relying on the relevant provision,
Further exercise of rights
No act or course of conduct or negotiztion by or on benhalf of the Lender shall in any way
preciude the Lender from exercising any right or power under this debenture or constitute 3
suspension or wariation of any such right or power,

Delay

No delay or failure to exercise any tight or power under this debenture shall operate as &
wakver,

&ingle or partial exercise

No single or partial exercise of any right under this debenture shall prevent any other or
further exercize of that or any other such dght. '

Consolidation

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

Partial invalidity

The invalidity, unenforceability or fllegality of any provision {or part of a provision) of this
debenture under the laws of any jurisdiction shall not affect the walidity, enforceabllity or
legality of the other provisions. If any mvalid, unenforcéablé or illegal provision would be
valid, enforceable or legal if some part of it were deleted, the provigion shall apply with any
modification necessary to give effect to the cormerclal intention of the parties.
Counterparts

This- dehenture may be executed and delivered in any number of courterparts, each of
which is an original and which together have the same effect as if each party had sioned the
same doasment.

Third party rights

A third party bas no right under the Contracts (Rights of Third Parties) Act 1999 to enforos,
ar to enjoy the henefit of, any term of this debenture.

Perpetuity period
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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).
13. NOTICES
13.1 Service

Any notice or other communication given under this debenture shall be in writing and shall
be served by delivering it personally or by sending it by pre-paid first-class post, by fax-or by
e mall to the address; fax number or e mail address and for the asttention of the relevant
parky as set out in Schedule 7 or such other address, fax number or & mail address as may
be notified in writing from fime to tme by the relevant party to the other party,

13.2 Raceipt
Receipt.of any notice, given under clause 13,1 above, shall be deemed to be:
iz.z1 it delivered personally, at the time of delivery, or
13.2.2 in the case of pre-pald first-class letter, 48 hours from the date of posting, or
13.2.3 it the case of a fax or @ mail when transmitted,

but If deamed receipt occurs:.

13231  before 900 am on a Business Day, the notice shall be desmed to
have been received at 9:00 sm on that day, or

13.2.3.2  after5:00 pm on & Business Day of on a day that is not a Business
Day, the notice shall be deemed to have been received at 9100 am on
the next Business Day,
13.3 Proof of service
In proving service of a nolice, it shall be sufficlent to provie that the envelope containing
such notice was addressed to the address of the relevant party as set dut in Schedule 7 for
as otherwise notified by that party under dause 13.1.above) and delivered either:

1331 to that address, or

1332 into the custody of the postal authorities as & pre-paid recorded delivery first-

class letter,
14. GOVERNING LAW AND JURISDICTION
4.1 Governing law

This debenture and any dispute or claim arising 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 Engiand and Wales.

14,2 Jurisdiction

The parties 1o this debenture revocably agree that, subject as provided below, the courts
of England and Wales shalf have exclusive jurisdiction to settle any dispute or claim that
arises out of or in connection with this debenture or its subject matter or formation
{including non-contractual disputes of claims). Nothing in this dause shall fimit the right of
the Lender to take proceadings dgainst the Borrower in any other codrt of competent
jurisdiction, nor shall the taking of proceedings in any one or more furisdictions preciuds the
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taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the faw of such other jurisdiction.

14.3 [Agent for service

The Borrower irrevocably appoints [MAME] of TADDRESS], [FAX NUMBER] as its agert to
recelve on its behalf in England or Wales -service of any proceedings under clause 14.2
above. Such service shall be deemat completed o delivery 3¢ siich agent (whither or net it
is forwarded to and received by the Borrower) and shall be valid until such time as the
Lender has received pricr written notice from the Borrower that such agent has ceased to
ack a5 agent. If for any reason such agent ceases to be-able 1o act as agent or no longer has
ar address in England or Wales, the Borrower shall forthwith appaint a substitute acceptable
o the Lender and deliver to the Lender the new agent's name, address [and fax number]
within England and Wales, falling which the Lender may select a substitute agent to receive
on the Borrower's behall service of any preceedings arising out of of in conmection with this
debentore.

14.4 Other service
The Borrower irrevocably consents to any process in any proceedings being served on K in
accordance with the provisions of this debenture relating to service of notices. Wothing

contained in this debenture shall affect the right fo serve process in-any other manner
permitied by faw.

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
PROPERTY

Part 1 - Registered property

The freehold property known as Three Horse Shoes Inn, Branscombe, Seaton EX12 3BR as the&same i5 )
registered at Land Registry with Title Absolute under Title Number DNO7676 [ i Fang o JS I P ,§

Part 2 - Unregistered property 7 ?j;‘f ~ v e

4809371 4
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SCHEDULE 2
REPRESENTATIONS AND WARRANTIES

The Borrowsr is the legal and beneficial ownar of the Charged Property free from any
Encumbrance other than the Encumbrances created by this debenture,

2. ADVERSE CLAIMS

The Borrower has not received or acknowledged notice of any adverse claim by By DErson
in respect of the Charged Property or any interest in it

2. ADVERSE COVENANTS

There are no Covenants, agreements, reservations, conditions, interests, rights or cther
matiers whatever, which materially adversely. affect the Charged Property.

4, MO BREACH OF LAWS
There is no breach of any law or regulation, which materially adversely affects the Charged
Property.

5. MO INTERFERENCE IN ENJOYMENT

Mo facility necessary for the enjoyment and use of the Charged Property is subloct 15 torms
entitling any person to terminate or curtsil its use.

6. INFORMATION FOR VALUATIONS AND CERTIFICATES OF TITLE

6.1, Al weritten information supplied by the Borrower of on its behalf for the purposs
of each Valuation and Certificate of Tithe was trus and accurate in all material
respects 25 at its date or as at the date {if any) on which it was stated to be
giver.

6.2 The information referred to in paragraph &1 of this Schedulé was, as at its date
or as at the date (if any) on which it was stated to be given, complete and the
Borrower did not omit to supply any information which, i disclosed, would
advetrsely affect the Valuation or Certificate of Tite,

8.3, ‘In the case of the first Valuation and Certificete of Title: only, nothing has
occurred since the date the information referred to in paragraph 6.1 of this
Schedule was supplied and the date of this deed which would adversely affect
such Valuation or Certificate of Title.

7. NO OVERRIDING INTERESTS

Nothing has arisen or has been created or is subsisfing, which would be an overriding
interest in any Property.

8. NO PROHIBITIONS OR BREACHES

There 15 no prohibition on the Borrawer assigning its rights in any of the Charged Property
referred to in cause 3.2 and the entry Into-of this dead by the Borrower does not and will
not cohstitute a- breach of any policy, agreement, document, Instriment or. obiligation
binding on the Borrower or its assots,;

Q. AVOTDANCE OF SECURTTY

No Encumbrance expressed to be created by this debenture is lizble to be avoided or
dtherwise setb-aside on the iguidation or administration of the Borrower or btherwise,

B
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10, EMVIRONMENTAL COMPLIANCE

The Borrower has. at all times complied in all material respects with ail applicable
Environmental Law and Environmental Lidences.

48093714
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SCHEDULE 3
COVENANTS

1 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Thae Borrower shall not at any time, except with the prigr written consent of the Lender:

111

1.1.3

create, purport to create or permit to subsist any Encumbrance on, or in relation
to, any Charded Property other than any Encumbrances crested by this
debenture, or

seil, assign, transfer, part. with posséssion of or othewise -dissose of in any
manner {or purpert to do so)all or any part of, or any interest in, the Charged
Property, except for the disposal in'the ordinary course of business of any of the
Charged Property subjoct to the floating charge created under this debentyre, or

create or grant {or purport to create or grant) any interest in any Charged
Property in favour of a third party.

2 TRADING AND PRESERVATION OF CHARGED PROPERTY

The Bomower shall:

211

carry on #5 trade and business in accordance with the stendards of good
managament from time t Yme current in such trade or business on those parts
(if any) of the Properties as are, or may be, used for the purposes of trade or
business, and

not do, or permit-to be done, any act or thing, which will or might deprediate,

jeopardise or otherwise prejudice the security heid by the Lender or materially

dirninish the vatue of any of the Charged Property or the effectiveness of the
security created by this debanture.

3 STATUTORY COMPLIANCE

The Borrower shall comply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any part of the Charged Property,

4 PROVISION OF INFORMATION

The Borrower shall:

4.1.1 prompily provide fo the Lender whatever information, documents or papers
relating 10 the Charged Property as the Lender may from Hme to Hme request,
and

4.1.2 inform the Lender prompily of any acquisition by the Borrower of, of contract
made by the Borrowel W acquire, any freehold, leasehold or other interest in
property..

5 INSURANCE
51 The Borrower- shall:
5.1.1 imsure and keep insured all of its underfaking and assots with reputeble and
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5.1.2 procure that the interest of the Lender is noted on all its policies of insurance in
such manner. as the Lender may in s absclute discretion require, and

5.1.3 duly and punctually pay all prémiums and any other mordes necessary for
malitaining its nsurance in full force and effect; and

5.1.4 (f the Lender so requires} give to the Lender copies of the recelpts for ail
premiuras and other- payments necessary for effecting and . keeping up each
Insuranice Policy {or where, i the case of leasehold property, insurance. is

effected by the fandiord, such evidence of the payment of premiums. as the

Borrower is entitied to obtzin from the landiord under the terms of the relevant
lease),

Al mopes payable st any time under any Insurance Policy (whether of not thie security
constituted by this debenture has become enforceable) shall:

521 be paid immediately to the {ender,
52.2 f they are not paid directly to the Lender by the insurers be held, pending such

payment, by the Borrower as trustes of the same for the benefit of the Lender,
and

5.2.3 -at the option of the Lender, be applied in making good or recouping expenditurs
in respect of the loss or demage for which such monies are received or in or
towards discharge or reduction of the Secured Liabiiities,

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit m be done or omitted, anything that may
invalidate or othervwise pregud:ce aity Insurance Polic

HEPAIR
The Borrower shall:

at-all tmes keep in good and substantial repair and cordition all the Charged Property
including, without Timitation, all buildings, erections, structures-and fixtures and fittings on
and In the Properties and shall keep all premises adequately and properly painted and
dacorated and replace any Fdures and fittings which have become worn out o otherwise
unfit for use by others of 2 like nature and equal Value,

keep all Equipment in good repair, working order and condition and fit for its purpose, and

whers it is uneconomic to repair any part of the Charged Property, replace such part by
another simifar asset of equal or greater quality and value.

N ALTERATIONS
The Borrower shall not, without the prior written consent of the Lender:

9.1.1 pull down or remove the whole or any part of any building forming part of the
Property nor permit the same to ocour, oF

9.1.2 make or permit o be Made any material alterations to the Property or sever or
remave or permit ta be severed or rémoved any of its fixtures or fittings (ekcept
to make any necessary repabrs or renew or replace the same In accordance with
paragraph B of this Schedule).

The Borrower shall promptly give notice to the Lender. If the premises or fixtures or fittings
forming part of the Property are destroved or damaged.
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DEVELOPMENT RESTRICTIONS
The Borrower shall not, without the prior weitten consent of the Lender:

make or, noso far as I is able, permit othiers to make any application for planning
permission or develppment consent in respect of the Property, or

carry out-or permit or suffer to be carried out on the Property any development as defined in
each of the Town and Countiy Planring Act 1390 and the Planning Act Z008 or change or
permit of suffer to be changed the use of the Property,

PLAMMING INFORMATION

The Borrower shall:

give full particilars o the Lender of any notice, order, direction, designation, resclution or
proposal given or made by -any planning authority or dther public body or suthotity
{Planning Notice) that spedifically applies to any Property, or to the locality in which it is
situated, within seven days afier becoming aware of the relevant Planning Netice; and

(if the Lender so requires) immédiately, and at the cost of the Borrower, take all reasonahle
and necessary steps to comply with any Planning Notice, and make, or join with the Lender
in making, such objections

PROPERTY INFORMATION

The Borrowsr shall inform the Lender promptly of any acquisition by the Borrower of, or.
contract made by the Borrower to acquirg, any freghold, leasehold or othar interest in any
property.

LEASES AND LICENCES AFFECTING THE FROPERTY

The Borrower shall not, without the prior written consent of the Lender {which consent, in

‘the case of paragraph 13.4 of this Schedule 3 is not to be unreasonably withheid or delayed

in dreumstances in which the Borrower may not unreasonably withhold or delay its
corsent

grant any licence or lease affecting the whole or any part of the Property, or exercise the
statutory powers of leasing or of accepting surrenders under section 9% or section 100 of the
LPA 1225 {or agree to grant any such licence or lease, or agree to exercize the statutory
powers of leasing or of accepting surrenders under section 99 or section 100 of the LPA
1925},

in any other way dispose of, accept the surrender of, surrender or create any legat or
eguitable estate or interest int the whole or any part of the Property {(or agree to disposs of,
accept the surrender of, surrender or create-any legal of equitable estate or interest in the
whale or any part of the Froperty),

let any person into occupation of or share ocoupation of the whole or any part of the
Progerty, or

grant any consent of Hcence under any ledse or licence affecting the Property.

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whaole or any part of the Property or creafe or
plrmit & arise any overriding interest, easement or right whatever In or over the whole or

any part of the Property.

PROPRIETARY RIGHTS




16

18

15

19.1

18.2

20

-
capitalbrid

The Borrower shall procure that no person shall becore entitled to assart any proprietary or
other like right or interest over the whole or any part of any Property without the prior
written consent of the Lender.

HOTICE OF BREACH

The Borrower shall promptly upon becoming aware of the same give the Lender notice in
wiriting of any breach of:

16.1.1 any reprasentation or warranty set out in Schedule 2, and

16.1.2 any covenant set out in this Schedule 3,

TITLE DOCUMENTS

The Borrower shall on the execution of this debenture {or, if later, the date of acquisition of
the relevant Charged Property) deposit with the Lender and the Lender shall during the
continuance of this debenture be entitled o hold all deeds and documents of title relating to
the Charged Property which are in the possession or control of the Borrower (and, if hot
within the possession andfor control of the Borrower, the Borrower undertakes o obtain
possession of all such deeds and documents of title).

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Borrgwer shall:

18.1.1 observe and perform all covenants, stipulations. and conditions to which the
Property, or the use of I, IS or may be subject and (f the Lender so reguires)
produce to the Lender évidence sufficient to satisfy the Lender that those
cevenants, stipulations and conditions have been observed and performed, and

18.1.2 diligently enforce all covenants, stipulations and conditions bencfiting the

Property and shall not (and shall Aot agree 1) waive, release or vary anv of the

SETIC,

NOTICES OR CLAIMS RELATING TO THE PROPERTY

The Borrower shall:

19.1.1 give full particulars to the Lender of any notice, ordar, direction; designation,

resclution, application, requirement or proposal given or made by any public or
local body or authority (a Notice) that specifically applies to the Property, or to
the lacality in which it is sftuated, within seven days after bacoming aware of the
relevant Motice, and

19.1.2 (if the Lender so requires) immediately, and at the cost of the Borrower, take all
reasonable and necessary steps to comply with any Motice, and make, or join

with the Lender in making, such objections ar repressntations in respect of any’

such Motice as the Lender thinks fit.
The Borrower shall give full particulars o the Lender of any. claim, notice or other
communication served on i in respect of any madéﬂf:ation-,guspenséon_er revocation of any
Environmental Ucence o any dlleged breach of any Snvironmental Law, in sach case
relating to the Property.
PAYMENT OF RENT AND OUTGOINGS
The Borroveer shall:

20.1.1 where the Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time o time, and '
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20.1.2 pay (or procure payment of the same} when due all charges, rates, taxes, duties,
assessmants and other outgoings relating to or imposed upon the Property or on
its oocupier.

31 RENT REVIEWS
The Botrower:

21511 shall, if the Property is subject to occupational leases or licences, implement any
upwards rent review provisions and shall not, without the prior writken consent of
the Lender, agree t0 any change in rent ta less than the open market rental
vatue of the relevant part of the Property, and

21.1.2 shafl pot, without the prior written consent of the Lender, if the Property is
leasehold, agres to any chahge in the rent payable under the lease in excess of
the open markel rental value and shall only agree 1o any upwards rent review in
accardance with the terms of the lease.

22 ENVIRONMENT
The Barrower shall in respect of the Property:

22.1.1 comply in-alf material respects. with -all the requirements of Environmental Law,
ang

2212 ubtain and comply in all material respects with a!f Environmental Licences,

23 CONDUCT OF BUSINESS ON PROPERTY
The Borrower shall carry on its trade and business on those parts (if any) of the Property as
are used for the purposes of trade or business in accordance with the standards of good
management from time to time current in such trade or business.

24 INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appointed by either
of them to enter on and inspect the Property oh reasonable prior notice,

25 VAT OFTION TO TAX
The Borrower shall not, without the prior wiithen consent of the Lender:
25.1.1 exercise any VAT option to tax in relation to the Property, or

25:1.2 revoke any VAT option to tax exercised prior to and disclosed to the Lender in
writing prio 10 the date of this deed.

26 COLLECTION OF AND DEALTNGS WITH RENT AND OTHER INCOME

The Borrower shall not desl with amounts pavable to or for the benefit of the Borrower by
way of rent, licence fee, ground rent-and rent charge in respect of any part of the Properties
and other monies pavable to or for the benefit of the Borrower in respect of accupation or
usage of any part. of the Properties, including (without fimitation) for display of
advertiseiments on koence or otherwise except by getting it in and realising it in the ordinary
ard usual course of &5 business,

27 FURTHER ASSURANCE
The Borrower, at s own cost, shall prepare and execute such further legal or other

mortgages, charges or transfers {containing a power of sale and such other provisions as
the Lender may reasonably reguire) In favour of the Lender as the Lender shall in its
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absolute discretion from time to time  reguire over all or any part of the Charged Property
and give alt notices, orders and directions which the Lender may require in its absoiute
discretion for perfecting, protecting or facilitating the realisation of its security over the
Charged Property,

28 INSPECTION
The Borrower shall permit the Lender and any Receiver and any person appointed by either
of them @ enter upon and inspect any Property during normal business hours upon
reasonable prior notice,

29 BORROWER'S WAIVER OF SET-GFF

Tha Borrower walves any present or future right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Borrower unider this debenture).
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SCHEDULE 4
POWERS OF LEMDER

POWER TO REMEDY

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by the
Borrower of any of its obligations contained in this debenture and the Borrower irrevocably
authorises the Lender and its sgents to do all such things o5 afe necessary or dasirable for
that purpose. '

EXERCISE OF RIGHTS

The rights of the Lender under paragraph.1 of this Schedule 4 are without prejudice to any
other rights of the Lender under this débénture and the exercise of those rights shall not
make the Lender liable to account as a mortgagee in possession,

POWER TC DISPOSE OF CHATTELS

At anytime after the security constituted by this debenture shall have become enforceatble,
the Lendér or any Receiver:

311 may dispose of any chattels or produce found on.any Property as agent for the
Borrower, and

312 without prejudice to any obligation to account for the proceeds of any sale of
such chattels or produce, shall be indemnified by the Borrower against any
lability arising from such disposal,

PRIOR ENCLIMBRANCES

At any time after the security constituted by this debenture shall have becoime enforceable
of after any powers conferred by any Encumbrance having griority to this debenture shall
have become exercisable, the Lender may: '

4.1.1 redeem such or any other prior Encumbrance or procure its transfer to dself, and
4.1.2 settle any account of the holder of any prior Encumbrance.

Any accounts so seffled and passed shall be, In the absence of any manifest error,
conclusive and binding on the Borrower and alf monies peid by the Lender to an
encumbrancer in settlernent of such an account shall, be paid or reimbursed by the Borrower
to the Lender on dermand togéther with intergést on the amount due which shall accrue and
be payable from the date on which the velevant demand is made by the Lender until full
discharge {whether before or after judgment) at the rate and in the manner applving from
time to time under the most recent Facility Agreement or as otherwise agreed in writing
batweer the Lender and the Barrowsr.

CONVERSION OF CURRENCY

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender may
convert any. monies recelved, recovered or reafised by the Lender under this debenture
{including the proceeds of any previous cormversion under this paragraph -5 of this Schedule
43 from their existing currendies of denomination info such other currencies of denomimation
as the iender ray think fit and any such conversion shalf be effected at-a market rate
setected by the Lender. Each previous reference in this paragraph & of this Schedule 4 to a
currency extends to funds of that currency and, for the avoidance of doubt; funds of one
currency may be converted Into diferent funds of the same currency.

NEW ACCOUNTS
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6.1 If the tender receives notice of any subseguent Encumbrance or other interest affecting all
or part of the Charged Property, the Lender may open a new account or accounts for the
Borrower ‘in the Lender's books and (without prejudice to the Lender's right to combine
accounts) no money paid-to the credit of the Bormower in any such new account will be
approptiated towards orhave the offact of discharging any part of the Secured Lisbilities.

6.2 If the Lender does not open a new account or accounts immediately on receipt of notice
under paragraph 6.1 of this Schedule 4, then, urless the Lender gives expross wiltten nofice
to the contrary to the Borrower, as from the timie of receipt of the relevant nofice by the
Lender all payments made by the Borrower to the Lender shall be trested as having been
credited to 8 néw account of the Borrower and not as having been applied i reduction of
the Secured Liabilities.

7 LENDER'S SET-OFF RIGHTS

If the Lender shall have more than one account for the Bomowsr in i2s books the Lender
may at any time after:

71.1 the security constituted by this debenture has become enforceable, or

7.1.2 the Lender has recetved notice of any subsequant Encurmbirante or ofher interest
affecting all ar any part of the Charged Property,

transfer, without prior notice, 2l or any part of the balance standing to the credit of any
account fo'any other account Which may be &y dehit but the Lender shall ru:}tfy the Borrower
of the transfer once made,

B INDULGENCE

The lender may in its discretion grant time or other indulgence or make any other
arrangement, variation or refease with any person or persons not being a party to this
debenture {(whether or not such person or persons. are- jointly lable with the Borower) in
respect of any of the Secured Liabiities or of any other security for them without prejudice
either to this debenture or to the llability of the Borrower for the Secured Linbilitios.
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SCHEDRULE S
ENFORCEMENT

1 ENFORCEMENT EVENTS

This debenture shall be enforceable i

L1

147

118

any of the Secured Liabifities shall not be paid or discharged when the same
ought to be paid or discharged by the Borrower {whether on demand or at
schediled maturity or by acceleration or otherwise, as the case may be), or

the Borrower shall be In breach of any of its obligations under this debeniure or

under any other agreement between the Borrower and the Lender and that
breach (if capable of remedy] has not been remedied to the satisfaction of the
Lender within- 14 days of notice by the Lender to the Borrower to rémedy the
breach, or

the Borrower:

1.1.3.1 becomes wnable to pay-its debts as they fall due {and/or the walue of
the Borrower's assets is less than the amount of its Babilities, taking
into account the Borrower’s contingent and prospective liabilifies), or

1.1.33 commences negotiations with any one or more of ks creditors with a
vigw Lo the general readjustment or rescheduling of its indebtedness,
or

1.1.3.3 makes a general assignment for the benefit of, or o comiposition with,
its creditors, or

the Borrower passes any mesolution or takes any corporate action or 2 petition is
presented o praceedings are commenced Or any acticon is taken by any persin
for its winding-up, dissclution, administration or re-organisation or for the
appointment. of a recefver, administrative receiver, administrator, trustee or

-simifar officer of it or of any or all of its revenues and assets, or

-@ distress, execution, attachment or other legal process is levied or enforced

upon or sued against all or any part of the assets of the Borrower and remains
undischarged for seven davs, or

paragraph.1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 5, or

any representation, warranly or statement made or deamed to be made by the
Borrower under this debenture 5 o proves to have been incorrect o misleading

"It any material respact whern made oo déemed to-be thade, or

an Fvent of Default ocours,

and in any such event {whether or not the event is continuing), without prajudice fo any
other rights of the Lender, thé powers of sale under the Law of Proparty Act 1925 shall
immediately. be exercisable and the Lender may in s absolute discration énforce all ér-any
part of the security created by this debienture a5 it seas it

2 STATUTORY POWER OF SALE

The powers of salé tanferred upon mortgagees uider the Law of Property Act 1925 shall, as
between the Lender and a purchaser from the Lender, ariss o and be exercizable at any
time after the execution of this debenture, but the Lender shall net exerdse such power of
sale until the security constituted by this debentire has become enforceable under
paragraph 1 of this Schedule 5.
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EXTENSION OF STATUTORY POWERS

The statutery powers of sale, leasing and accenting surrenders conferred upon mortgagees
pricder the Law of Property Act 1925 andfor by any other statutie shall be exercisable by the
Lender under this debenture and are extended 55 as to authorise the Lender whether in ts
own name or in that of the Borrower 1o make any lease or agreemeant for lease, vary any
lease, accapt surrerdérs of lease or grant any option of the whole of any part or parts of the
freehold and leasehold progerty of the Borfower with whiatever rights relating to other parts
of it and containing whatever covenants on the part of the Borrower and generally on such
terms and conditions {including the payment of money fo a lessee or tenant on a surrender)
shd whether or not ot a premiui a3 the Lehder thinks fir,

PROTECTION OF THIRD PARTIES

Mo purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
concerned:

;1.1 tor enquire whether any of the Secured Liabilities have become due or pavable or
remaln unpaid or undischarged, or whether the power the Lender or a Receiver
is purporting o exercise has become exercisable, or

4.1.2 to see to the application of any money pald to the Lender or any Receiver,
MG LIABLLITY AS MORTGAGEE IN POSSESSION

Meither the Lender nor any Receiver nor any Administrator shall be fiable to account as
mortgages in possession in.respect of all or any of the Charged Property nor shall any of
them be Hable for any loss upon realisation of, or For any neglect or default of any. nature
whatsoever in connection with, all orany of the Charged Property for which a morigages in
possession might as such be liable.

APPOINTMENT OF RECEIVER

At-any time sfter the security constituted by this debesture has become enforcesble, or at
the request of the Borrower; the Lender may without further notice:

1.1 appoint by way of deed, or otherwise in writing, any one ar more person or
parsons o be a receiver or a receiver and manager of sll or any part of the
Charged Praperty; and

6.1.2 [subject to-section 45 of the Insolvency Act 1986 fram time to time by way of
dead, or otherwise in writing, remove any person appointed o be Recaiver and
may in fike manner appoint another in his place.

Where more than one person is appdinted Receiver, they will have power to act separately
{unless the appointrment. by the Lender specifies to the contrary’,

The Lender may fix the remuneration of any Receiver anpointed by & without the restrictions
confained i section 109 of the Law of Property Act 1925 and the remunerstion of the
Recelver shall be g debt sefured by this debenture which shal be due and pavable
immediately upon its being pawd by the Lender.

PLANERS ADIDTTIONAL

The powers of sale and appeinting a Receiver conferred by this debenture shall be in
addition-to all statutory and other powers of the Lender under the Tnsolvency 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 Lawe of Property Act 1925 or otherwise,

The power to appaint 2 Recelver (whether conferrad by this debenture or by statuls) shal
be-and refain exarclsable by the Leader notwithstanding any prior appointment in respect.
of all or any part of the Charged Property. '

4806371 4 i, B 2
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8 AGENT OF THE BORROWER

Any Recelver .appointed by the Lender under this debenture shall be the agent of the
Borrower and the Borrower shall be solely responsible for his acts and remuneration as wal|
a3 for any defaults committed by him.

9 POWERS OF RECEIVER

Any Recelver appointed by the Lender 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 fiower
to do all such acts and things as an absclute owner could do in the management and
disposal of such of the Charged Property over which the Receiver is appointed and in
particiiar the powers set out in Schedule 6.

iQ ORDER CF APPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this debenture shall be applied:

10,31 first in paving alf unpaid fees, costs and other liahility incurred by or on behalf of
the Lender {and any Receiver, sttortey or agent appointed by it),.

10.1.2 secand in paying the remuneration of any Receiver (as agreed between bim and
the Lender),

10.1:3 third in or towards discharge of the Secured Lisbilities in such order and manner
as the Lender shall determing, and

10,14 finally in paying any surplus to the Borrower or any other person antitled to it

11 SECTION 109(8) LAW OF PROPERTY ACT 1925
Neither the Lender nor any Receiver shall be bound (whether by virtue of section 109(8) of
the Law of Property Act 1925, which is varied asccordingly, of otherwiss) to pav or
appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order ag bebween any of the Secured Lishilitias,

12 SUSPEMSE ACCOUNT

All monies received by the Lender or a Receiver under this debenture may, at the discretion

of the Lender or Receiver, be credited to any suspense of securities realised account.and

shall bear interest at such rfate; If-any, as may be agresd in writing between the Lender and

the Borrower and may be beld in such account for so long as the Lender or Receiver thinks

fit.

13 POWER OF ATTORNEY

By way. of secufity the Borrower irrevocably appoints the tender and every Receiver

separately to be the attorney of the Borrower and in its name and on its behalf and az s adt

and deed to execute any documents, and do any acts and things which:

13.11 the Borrower is required o execute and do under this debenture, andfor

13.1.2 any attarfiey may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this debenture of by laww on the Lender

or any Recgiver.

14 RATIFICATION DF ACTS OF ATTORNEY

48089371 4
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The Borrower ratifies and confirms and agrees to ratify and confirm anything which any of
its attorneys may do in the proper and lawfu! exercise or purported exercise of all or any of
the powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.

i5 APPOINTMENT OF AN ADMINISTRATOR.

15.1 The Lender may, without notice to the Borrower, appoint any o or more persons o be an
Adminstrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Insolvency
ACt 1986 if the security constitited by this deed becomes enforceable,

15.2 Any appointment under this paragraph 15 shall:
15.2.1 be in writing signed by a duly authorised signatory of the Lender, and

15,22 take effect, in accordance with paragraph 19 of Schedule B of the Insolvency
Ack 1986,

153 The {ender may apply to the court for an order removing an Administrator from office and
may by notice in writing in accordance with this clause. 15 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon
teasing to be quatified.
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SCHEDULE S
FURTHER POWERS OF HECEIVER

1 TC REPAIR AND DEVELOP PROPERTIES

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

P TO SURRENDER AND VARY LEASES

A Recever may grant or accept surrenders of any leases or tenancies affecting the
Properties or vary the terms of any leases or tenancies affecting the Properties upon such
terms and subdect to such conditions as he thirnks fit,

3 TO EMPLOY PERSONNEL AND ADVISORS

A-Receiver may provide services and employ, or engage, such managers contractors and
other personnel and professional advisors on such terms as he desms expedient.

4 TO MAKE VAT ELECTIONS
A Receiver may make such elections for value addad tax purposes as ha thinks fit,
5 TO CHARGE REMUNERATION

A Recelver may charge and receive such sum by way of remuneration {in addition tw all
costs, charges and expenses incurred by bim) as the Lender may prescribe or agree with
him.

& TO-REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property in respect of which he is appointed
or any part thereof and for that purpose make such demands and take any proceedings as
may seens expedient and 10 take possession of the Chargad Praperty with like rights.

7 TQ MANAGE QR RECONSTRUCT THE BORROWER'S BUSINESS

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

8 TOQ DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and lcences over all or any part of the Charged Proparty, sell
or goncur in selfing, assign o concur in assigning, lease or concur in leasing and accept or
concur in-accepting surrenders of leases of, all or any of the property of the Borrower if
respect of which ha is appointed In such manner and generally on such termg and Conditions
as he thinks fit (fdures and plant and machinery may be severed and soid separately from
the premises in which they are contained without the consent of the Borrower) and o carry
any such sale, assignment, ikasing or surfender Into efféct. Any such sale may be for such
comsideration as he shall think fit and be may promote or concur it promoting a company 1o
purchass the properiy to be sold.

9 TC MAKE SETTLEMENTS

A Receiver may make arny arfangement, ssttiement or compromise between the Borrower
and any other person which he may think expedient..

10 TO IMPROVE EQUIPMENT
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A Recelver may make substitutions of, or improvements to, the Equipment as he may think
expadient,
TO MAKE CALLS ON BORROWER MEMBERS

A Receiver may make calls conditionally or unconditionally on the members of the Borrower
in respect of the uncslied 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 Borrower on its directors in respect of cally authorised 6 be rade by
them.

TO APFOINT STAFF AND AGENTS

A Receiver may appoint managers, officers, servants, workmen and agents for the zforesaid
purposes at such salaries and for such periods dnd on such terims-as he may determine.

TO INSURE

A Receiver may, If he thinks fit, but without prejudice to the indemnity contained in dause B,
effect with any insurer any policy or polices of insurance either in lieu or satisfaction of; or
in-addition to, such insurance.

LAW OF PROPERTY ACT 1925

A Recelver may exerdise all powers provided for'in the Law of Property Act 1935 in the same
way as if he had been duly appointed under that-act and exercise ail powars provided for an
administrative recaiver in Schiedule 1 of the Insolvency Act 1986,

TO BORROW

& Receiver may for any of the purposes authorised by this Schedule 5 rajse. monsy by
borrowing from the Lender or frorr any cther person on the security of all or any of the
Charged Property in respect of swhich hé IS appointed upon such tevms (including if the
Lender shall consent to terms under witich such security ranks in priority 1o this debentura)
as he shall think fit.

TO REDEEM PRIOR ENCUMBRANCES

A Recever may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance refates and any accounts so settled and passed shall be, in the absence of
afiy manifest error, conclusive and binding on the Borrowsr and the monies so paid will be
deemed to be.an expense property incurred by him.

INCIDENTAL POWERS

A Rereiver may do all such other acts and things:

17.1:1 as hié may cohsider desirdble or necessary for realising any of the Charged
Froperty,

17.1.2 as he may corsikler ncidental or conducive to any of thae rights or powers
caonferred on & Receiver under or by virtue of this deed or law, or

17.1.3°  which he flawfully may or can do as sgent for the Borrower,
SCOPE OF POWERS

Any exercise of any of these powers may be an behalf of the Borrower, the directors of the
Borrower {in the case of the power contamead in paragraph 11 of this Schedule 8) or himself,
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SCHEDULE 7
MOTICE DETAILS

The Borrower, Abbeywood House Developments Limited

Kingfisher. Studics, 90 #ockingham  Strest,
Sheffield 51 4EB

marked for the atiention of The Directors

Fanx number: marked for the aftention of
The Directors
E madl address: marked for the attention of The
Directors

The Leruder: AMICUS FINANCE plc of Grafton House, 2-3
Galden Sguare, London WIF SHE marked for the
attention of The Directors

Fa number: {8445 670 056 marked forthe
‘attention of The Directors
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Executed a5 3 deed by ABBEYWOOD |
DEVELOPMENTS LIMITED az:tmg by Jeffrey

Fraﬂks a director in the presencéof: L : e

Director

.................................................................

SIGNATURE OF SOLICITOR WITNESS ”T'Ci ABOVE

SIGNATURE.
Soficitor Witness Marme: gg?@i giﬁ%&%?
Solicitor Witness Addrass: REVISS & BECK] M{:}‘M@

LAW CHAMBERS

P MAJOR TERRACE
SEATON
Witness Occupation: Solicitor DEVOM EXI2 2RF
Executed as a deed by Amicus Finance ple acting
by
. 8

director, in the presence of:
SIGNATURE OF WITNESS Signature of Director
Witriess Mame in Bock capitals:
Witniess Address:
Witness Occupation:
OR
Signed a5 a deed by | 1
as attornay for Amicus Finance pic under a power
of attorney dated [ ]

TRt R e TR H N EY BN HA s A kb cean e aERg

in the presence of:
as attorney for Amicus Finance

...................................................

SIGNATURE OF WIT N%S
Witness Name fr block capitals

Witness Address:

Witness Qocupation:
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