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Details of Charge

Date of creation: 16/01/2018
Charge code: 0934 7795 0002

Persons entitted: EDINBURGH ALTERNATIVE FINANCE LTD (TRADING AS
LENDINGCROWD)

Brief description:
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
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IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9347795

Charge code: 0934 7795 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th January 2018 and created by MORRIS ARB LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th January 2018 .

Given at Companies House, Cardiff on 26th January 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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DATED: 16™ JANUARY 2018
MORRIS ARB LIMITED
as the Chargor
and

EDINBURGH ALTERNATIVE FINANCE LIMITED
(trading as LENDING CROWD)

as Agent for the Lenders

DEBENTURE
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THIS DEBENTURE is dated 16" JANUARY 2018

and made by

(1}

MORRIS ARB LIMITED a company incorporated under the Companies Acts with
registered number 09347795 and having its registered office at 7 Cheshire Street,
Market Drayton, Shropshire, TF9 1PD; (the “Chargor™)

in favour of

EDINBURGH ALTERNATIVE FINANCE LIMITED (trading as LENDING
CROWD), 4 company meomporated under the Companies Acts with registered number
SC468392 and having its regisiered office at 23 Manor Place, Edinburgh EH3 7DX as
Agent tor the Lenders as defined in the Loun Contract referred to helow (the “Agent™)

CONSIDERING THAT:

(i)

(i1}

the Lenders have agreed to make a loan facility available under the Loan Contract (as
defined below);

one of the conditions precedent to the availability of the facilities referred to in
paragraph (1) above is that the Chargor grants to the Agent this Debenture,

NOW T IS HEREBY AGREED AND DECLARED AS FOLLOWS:

DETINITIONS AND INTERPRETATION

In this Debenture:

“Administrator™ means any administralor appointed pursuant to this Debenture;
“Defaunlt™ has the mcaning given to it in the Loan Contract;

“Finanacial Collateral” shall have the meaning given to that expression in the
Financial Collateral Regulations:

“Financial Collateral Regulations™ means the Financial Collateral Arrangements
(No. 21 Regulations 2003 (8.1 2003 No. 3226);

“Insurances” means the Chargor's interest in all contracts and policies ot insurance
which are from Ume to time taken out or cffected by or on behalf of the Chargor in
connection with the Secured Assets;

“fL.enders” means the providers of the loan under the Loan Contract whose details are
held by the Agent:



“Loan Contract” means the loan contract constituted by the key contract terms and
loan conditions dated on or about the date of the Chargor’s execution of this Debenture
between the Chargor, the Lenders and the Agent;

“Receiver” means any receiver or administrative receiver appointed in respect of the
secured Assets (whether pursuant to this Debenture, pursuant 1o any statute, by a court
or otherwise) and includes joint receivers;

“Sccured Assets” ineans the property, rights, assets and incame of the Chargor
charged to the Agent (whether by way of fixed or floating charge) by this Debentyre
and each and every part of those and shall, where the context admiss or requires,
inciude cither the whole or any part of those;

“Secured Liabilities” means all present and future obligations and lizbilities of the
Chargor to the Lenders {or any of them) under or in connection with the Loan Contract,
whether actual. contingent. sole. joint andior several or otherwise, including, without
prejudice to the foregoing gencrality, all obligations to indemnify the Lenders/ (or any
of them) under the Loan Contract; and

“Security Financial Colfateral Arrangements” shall have the meaning given 1o that
expression in the Financial Collateral Regulations.

Linlcss otherwise stated or referred 1o in Clause 1.1, terms and expressions defined in
the Loat Contract shall have the sume meaning in this Debenture.

Linless a contrary indication appears, any reference 1n this Debenture to:

1.3.1 the “Chargor”. the “Agent™ and the *Lenders” shall be construcd so as to
meclude their respective successors in title. permitted assigos and pernitied
transferecs and. in the case of the Agent, shall include any person for the time
being the Agent under the Loan Contract;

1.3.2 a “person’” includes any individual. finm. company, corporation. govermment,
state or agency ot a state o1 any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality).

Unless any provision of this Debenture or the context otherwise requires, any reference
in this Debenture to a provision of law is a reference to that provision as amended or
re-enacted,

In this Debenture the singular includes the plural and vice versa. Clause headings are
for ease of reference only and a reference w a Clause is to be constred as a reference
1o 1 clause of this Debenture,

[ ]



1.7
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1.9

1.10

Any reference w, or to any specified provision of, this Debenture. the Loan Contract or
any other document shall be construed as referance to, or to such specified provision of,
this Debenture. the Foan Contract or such other document as in force for the time being
and as amended, novated, supplemented. extended or restated (which, as the Chargor
specifically agrees and acknowledges in relation to the Toan Contracl may inciude,
without Hmitation (i} any increase or reduction in any amount made available under the
Loan Contract and/or any alieration and/or any addition 1o the pwposes for which any
such amount or increased or reduced amount may be used: (i} any ancillary facilities
provided in substitution for or in addition to the facilities originally made available
under the Loan Contract: (iii} any rescheduling of the indebtedness incurred under the
Loan Contract or change in the final repayment of such indcbtedness. whether in
isolation or in connection with any of the foregoing: (iv) any substitution of any
existing borrower under the Loan Contract {or any other borrower and/or any addition
of any new borrowers under the Loan Contract; and (v) any combination of any of the
torcpoing) in each case in accordance with the terms of the Loan Contract or, as the
case may be. with the agreement of the relevant parties and {(where any consents are
required to be obtained as a condition to such amendment, novation. supplement.
cxtension or restatement being permittad) with the requisite consents.

Any appointment of a Receiver under Clause 8 (Enforeoment) may be made by any
successor in title or permitted assign or permitted transteree of the Agent and the
Chargor by its execution of this Debenture irrevocably appoints each such successor or
assign or ransferee 1o be its attorney in the terms and for the purposes stated in Clause
i3 (Attorney).

The provisions of this Debenture shall continue notwithstanding the earlier termination
of the Loan Contract or the Loan Contract being declared void. If the Loan Contract is
teeminated or declared void, any reference in this Debenture ta the Loan Coniract {(or u
provision of the Loun Contract) shall be construed as a reference to the Loan Contract
or that provision in its form as of the date of this Debenture as subsequently amended,
supplemented, varted or replaced by the partics to the Loan Contract and for these
purposes the provisions of the Loan Contract shall be deemed to be valid and binding
and this Debenturc shall not in any way be affected or impaired if any provisions of the
Loan Contract are or become invalid, illegal or unenforceable.

A person who is ot a party to this Debenture has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or cnjoy the benefit of any term of this
Dehenture,

The ternis of any side letters between any parties in relation to the Loan Contract are
incorporated in this Debenture to the extent required w ensure that any purported
disposition of the Secured Assets comtained in this Debenture is a valid disposition in
accordance with Section 2(1) of the Law of Property (Miscellaneons Provisions) Act
1989,
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The charges and mongages granted by the Chargor under this Debenture are given with
full title guarantee in accordance with the Law of Property {Miscellaneous Provisions)
Act 1994,

Paragraph 14 of Schedule Bl w the Insolvency Act 1986 applies to any {loating charge
created by this Debenture.

COVENANT TO PAY

The Chargor undertakes to the Agent for tselt and as rustee tor the Lenders that it will
pay or discirarze to the Agent all the Secured Liabilities on demand in writing when the
Secured Pishilities become due for payment or discharge (whether by acceleration or
otherwise).

CHARGE
Fixed Charge (Land)

The Chargor with tull title guarantee and as a continuing sceurity (or payment and
discharge of the Secured Liabilities liereby charges in favour of the Agent by way of
fixed charge any and ai! estates or interests in any frechold, leasehold or other
immovable property now or after the date of this Debenture belonging 10 it wherever
situated and all buildings, erections and structures (whether in the course of
construction or otherwisc) and fixtures and fittings and fixed plant and machinery now
or after the date of this Debenture on all such property and all improvements and
additions to those and with the benefit of all leases. underleases, tenancies, agreements
for lease, rights, covenants, undertakings. warranties, guarantees, mdemnities amd
conditions from time to me allecting the same (subject to the provisions of this
Diebenture) but otherwise free from any sccurity,

Fixed Charge (Other Assets)

The Chargor with full title guaraniec and as a continuing security for payment and

discharge of the Secured Liobilitics horeby charges in favour of the Agent by way of

first fixed charge:

3.2 ahl the goodwill and uncalied capital both present and future of the Chargor
tincluding future calls whether made by the directors of the Chargor or by a
recetver, adirunistrative recetver, administrator or liguidator):

1ad
1.2
12

se far as charpeable. all plant, machinery, vehicles, computers and office and
other equipment of the Chargor and ail related sparve parts, equipment, tools
and fuel (excluding stock in trade) and all patents, trade marks, trade and
business names, scrvice marks, registered dcsignsj design rights, database
rights and copyrights (including any applicaiions to any register} both present
and future of the Chargor together wih all rade sccreis and know-how,
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confidential or proprictary kanowledge and information and all other
mtellectusl property rights now or atier the date of this Debenture owned by
the Chargor in any country. together. in each and every case, with the benefit
of any licences or other agreements relating to (he use or exploitation of rights
of any such nature owned by the Chargor;

all book and other debts now or al any time during the continuance ot the
security created by this Debenture due or owing to the Chargor and all
balances now or afier the date of this Debenture standing to the credit of any
account of the Chargor with any branch or office of the Agent or any other

financial institutton;

so far as chargeable. all the benefit of and rights under or in respect of all
contracts, agreements, deeds, undertakings, guarantecs,  warnanties,
indemnities. other documents, concesstons amd {ranchises now or hereafier
entered imo by or granted to or vested in or novated or assigned to the
Chargor (including any contract for sale of or other dealing with any of the
asscts charged by this Debenture);

alt rights, titles and interest of the Chargor to and in the proceeds of all
present or funire Insurances {including any rights of subrogation arising from
such Tnsurancesi:

all rights 1o which the Chargor or its liquidator or administrator is now or may
hereafter becomie entitled in respect of the proceeds of any order of a
competent court made pursuant o Sections 214 238(3) 239(3) or 423(2) of
the Insolvency Act 1986;

all the Chargor’s present and future rights to recover any value added tx on
any supplies made 1o it and any sum so recovered:

atl the proceeds of any pavment of any claim, award. judgement. sum or
damages pavable o the Chargor and ali the Chargor’s righls and remedies in
existence now or after the date of this Debenture arising in respect of those:

all rental income, heence fees and any other such income and all the proceeds
of sale or other disposal of any property now or afler the date of this
Debenture owned hy the Chargor and alf right. titde and mterest to and in the
same and ali the benefit of the same and the right to make demand for and
receive the same.

Floating Charge

The Chargor with full utle guarantee and as a continuing security for payment and

discharge of the Secured Liabilities hercby charges in favour of the Agent by way of a

first floating charge all the undertaking and assets of the Chargor whatsoever and

b



4.1

wheresoever situated both present and futare including. but not limited to, its uncalied
capital for the time being, its heritable and moveable property and other property,
assets and nights in Seoldund or governed by the laws of Scotland, wgether with, (if and
insotar as the charges on its undertaking and assets created in this Debenture may for
any reason be ineffective as fixed charges or if and insofar as such fixed charges shali
for any reason be released) ait of the property. asscts and rights described in Clauses
3.1 (Fixed Charge (Land)} and 3.2 (Fixed Charge (Other Asseis)), but so that the
Chargor is not 1o be at Tiberty to creaie any morigage or charge or other security on ¢r
over, and so that no lien shall in any case or in any manner arise on or atfect any part
of, 15 undertaking and assets cither in priority to or pari passy with the charge creaied
by this Debenture and farther thar the Chargor shail have no power 0 pan with or
dispose of any part of such undertaking and assets without the prior written consent of
the Agent.

PROMIBITION OX OTHER CHARGES

Withowt prejudice o any other provision of this Debenture, the Chargor shall not
without the prior written consent of the Agent create or allow to come into being any
security upon any parl of the property (including real and icaschold property wherever
situated), assets, undertaking or uncalled capital of the Chargor or any of its
subsidiaries.

The Chargor shall immediately on its execution of this Debenture depostt with the
Agent and during the continuance of the security created by this Debenture the Apent
shall be cntitled to hold all deeds and documents of title relating 1w the Sceured Assets
and the Chargor shall on demand by the Agent at the cost of the Chargor execute such
documents and such further or ather legal ar other morntgages. charges. assignments or
assurances in such form and in such terms as the Agent may reasenably require of any
frechold and Jeasehold propertics acquired by it after the date of this Debenture and the
fixed plant and machinery on such properties to sccure the payment or discharge to the
Agent of the Secured Liabifities.

CONVERSION OF FLOATING CHARGE

The Apent may at any time by notice in writing to the Chargor convert the floating
charge created by this Debenture into a fixed charge with reference to any assets
specifted in such notice and the Chargor will, if then legally emtitied 10 do so.
immediately al ils own cost exeeute over such assets a fixed charge in favour of the
Agent in such form as the Agent shall reasonabiy require but so that the floating charge
created by this Debenture shall automatically without notee convert into a fixed charge
in respect of any asset (i) which shall without the prior written consent of the Agent
berome subject (o a fixed charge in favour of any person other than the Agent instantly
upon such fixed charge coming into effeet or (i1) in respect of which any persen shall
levy, or attempt to levy, any distress, exceution, scquestration or other process instamily
apon such event occurring and shall automatically without notice converl into a fixed
charge in respect of all the Secured Assets mstantdy upon any such cvent occurring if

&



6.1

6.4
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and when any petition for the making of an admainisiration order n relation to the
Chargor shall be presented provided that this Clause 3 will not apply 10 any Secured
Assets situated in Scotland.

COVENANTS

The Chargor hereby covenants to the Agent that #t shall carry on and conduct its
business and affairs in a proper and efficient manner and. unless otherwise specifically
permitted m the Loan Contract, it shall:

observe and perform in all material respects all covenants and stipulations from time to
tme affecting ns freehold. leasehold or heritable property or ihe mode of use or
enjoyment of the same and not without the prior consent in writing of the Agent enter
Into any oncrous of restrictive obligations affecting any such property or make any
structural or material alteration to such preperty or do or suffer to be done on any such
property anything which is “development™ as defined in Section 35 of the Town and
Country Planning Act 1990 or Section 26 of the Town & Counuy Planning {Scotland)
Act 1997, nor do or suffer or omit to be done any act, matter or thing wherchy any
provision of any Act of Parliament, order or regulation from time o time in force
affecting any such property is materially infringed;

observe and perform all covenants and stipulations from time to Ume affecting its
patents, trade marks and scrvice marks, brand and trade names, regisiered designs.
design rights and copyrights and all other intellectual or intangible property or rights
and all applications for the protection of the same and any licence or ancillary or
connecied rights or benefits from time to time relating 1o the same and preserve.
maintain and renew when necessary or desirable all such licences and rights and not
permit the same to be abandoned or cancelled or 1o lapse;

keep all buildings and crections and all plant. machinery. fixtores, fiftings. vehicles,
computers and equipment and effects and every pant of the same in good and
substantial repair and in working order and cendition fair wear and tear excepted and
not pull down or remove or sell or otherwise dispose of any of the same without the
prior consent m writing of the Agent;

imiuediately after being required 10 do so by the Agem. make good any want of repair
in such buildings and all other erections, wade and other fixtures and fixed plant and
machinery:

pay {not later than the date on which interest. fines or penalties become due), and
imdemnify the Agent ang any Receiver against. all existing and futurc renis, rates.
taxes, duties, charges. assessments, fmpeositions and oulgoings whatsoever (whether
imposed by tegallv binding agreement. statute or otherwise and whether in the nature of
capital ot revenue) now or at any time duning the continuance of the security created by
this Duebenture payable by it in respect of the Scoured Assets or any part of them. If



6.6

6.8

8.1

any such sums shall be paid by the Agent or by any such Receiver, the same shall be
repaid by the Chargor on demand.

not vary, surrender, cancel, assign. charge or otherwise dispose of or permit to be
fartett its teasehold interest in any promises or any credit sale, hire purchase. leasing,
rental Bicence or like agreement for any material equipment used in its business or agree
any rent review other than, in each case, pursuant to an existing binding obligation
which has been disciosed to and accepred by the Agent in writing but shali generaily
fulfil 1s obligatons under every such lease and agreemoent and when required produce
ta the Agent evidence of all payments from time to time duc from the Chargor under
such leases or sgreements;

pay into an account with the Agent {or as the Agent may directy all monies which it
receives in respect of those of the Sccured Assets relerred 10 Clanse 3.2.3, Clause
324 and Clause 3.2.5 and pay or otherwise deal with such momies standing in such
accoaml in accordance with the directions (i any) from time to fime given by the
Agent: and

maintain its contre of main interests (COMID for the purposes of the Council Regulation
(EC) No 134672000 on Insolvency Proceedings, in the United Kingdom.

SET-OFF

Withowt prejudice o any of its other rghts, remedies or powers, the Apend shall be
entitted o hold all sums which are now or which muv at any time hereaticr be at the
credil of any account or accounts in the name ot the Chargor with the Agent as securily
for the Secured Liabilities and to apply without notice o the Chargor any such sums in
and towards discharge of the Sccured Liabilities. The Agent shall not he oblized to
exereise i3 rights under this Clause 7. which shall be without prejudice and in addition
to any right of set-off. compensation. combinadon of accounts, lien or other right fo
which 1t Is at any tme otherwise entiiled (whether by operation of law, contract or
otherwisc),

ENFORCEMENT

In addition w the Agent’s staustory rights, the floating charge created by this Debenture
shall become enforceable upon and the Agent’s powers of appointment and other rights
ang powers shall become exercisable ag any time after:

8.1.1 the oceurrence ot a Defaull; or

8.i.2 the receipt of any request from the board of directors of the Chargor; or

8.13 the taking (or purported taking) by any person of any step towards the
winding up or dissofution of the Chargor or wowards the appointmeni of any



administrator. trustee, administrative receiver, receiver, liquidator or the fike
1o the Chargor or the whole or any part of its property

and the Agent may then (or as soon afterwards as permitied by law) by instrument in
writing appoint any person or persons (if more than one with power to act both joimly
and separately) to be an administraior of the Charger or {subject, if applicable, to
Seciion 72A of the Insolvency Act 1986} a receiver of the Scoured Assets. In addition,
and without prejudice 10 the foregoing provisions of this Clause 8.1, in the event that
any person appointed to be u Recefver shall be removed by a court or shall otherwise
cease o act as such, then the Agent shall be entitled so 1o appoint another person as
Receiver in his place.

An Administrator shall have and be entitled 1o exercise, in addition to and without
limiting all the powers of an admmstrator under the Insolvency Act 1986, all the
powers set oul in Schedule 2 of the Tnsolvency Act 1986 and a Recelver appoinied in
terms of this Debenture shall have and be entitfed to exercise all powers conferred by
the Insolvency Act 1956 und all the powers set out in Schedule 2 of the Insolvency Act
1986 and. in addition. but without limiting any general powers referred 1o previously in
this Clause 8.2 {and without prejudice to the Agent’s power of sale), the Administrator
or Receiver {as the case may be) shall have power 100 do the following things:

821 to take possession ofl collect and get in all or any part of the Secured Assers
and for that purpose to take any proceedings in the name of the Chargor or
otherwise;

8232 L0 CUITY ON OT CONCUr In carrying on the business of the Chargor and to raise
money {rom the Agent or others on the security of any part or purts of the
Secured Assets;

8.2.3 without the restrictions imposed by Section 103 of the Law of Property Act
1925 or the need to observe the provisions of Sections 99 and 100 of the Law
of Pruperty Act 1925, to sell or concur in setling. let or concur m letting and
1oy terminate or to accept surrenders of feases or tenancies or o grant options
over or assign any of the Sceured Asscts on such terms and conditions as he
shall in his absolute discretion think it and to carry any such transactions into
etfect in the name of and on behalf of the Chargor:

8.24 to make any arrangement or compromise which the Agent or he shall think
fit:

e
1B
A

in respect of frechold and leasehold property:

{z} 1o make re-arrangements with any lessees. tenants or other persons from
whem any rents may be recervable and to negotiate and agree or refer to
arbitration any revision of rent under any leases in respect of which the
rental smay fall to be reviewed and to accept service or serve any notice

0



received or regwired or deemed desirable in connection with any such
review of with the exercise of any oplions;

{b) to do any repairs and make any swructural or other alterations in or 1o any
proparty which forms part ot the Scecured Assets:

LeY e reconstruct. alier, improve. decorate. furnish ami maintain the whole
or any pure of the butldings on any properiy forming part of the Sccured
Assets;

(4} to perform. treat as repudiated. rescind or vary any contraci or agreement
for or which relates in any way t0 any development. improsement,
reconstruction or reparr of any property forming part of the Secwred

Assets or any part of it or which is in any other way cennected with it

ie) wm oconnection with any development. to obtain planning permissions.
bye-law consents and any other permissions. onter into agreements under
the Highways Acts and any other agrcemests requisite for the

development. 1o enter into and amange bonds and o dedicate any part of

any propeny forming part of the Secured Assets as a public highway;

() to sell plant, machinery and other tixwres separately from the property to
which they may be annexed;

o

tgy without prejudice to the gencrality of any of the foregoing powers.
continue and perform any development or any pan of it, to enter info
buillding contract or anv other contruct or agreement for or reliting 1o any
development tor any such purposes as set out above, to purchase such
mmaterials and other articles and things as ke may think i, to discontinuc
the developrient or any part of it and to repudiate and rescind any such
building contract or such other contract or agreement;

to appomnt managers, ofticers and agents for the purposcs set out above in this

Clause 8.2 al such safanes as he mayv determine:
to call up all or any portion of the uncalied capital of the Chargor:

to cxereisc all powers as are described in Schedule § 0 the Insolveney Acg
t95A:

te do all such other acts and things us may be comsidered o be incidental or

conducive fo any of the matters or powers aforesaid and which he lawfully
may of can do.

At any ume giter an Fvent of Default has occurred or if requested by the Chargor, the

Agent may exercise without further notice and without the mestiictions contained n

10
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Section 103 of the Law of Property Act 1923 and whether or not it shall have appointed
a Receiver, all the powers conferred on mortgagees by the Law of Property Act 1923 as
varted or extended by this Debenture and all the powers and discrenions conferred by
this Debenture either expressly or by reference on a Receiver appointed under this
Debenture.,

The stalukory powers of leasing conferred on the Agent shall be exwended so as 1w
authorise the Agent to lease and make agreements for leases at a premium or otherwise
and accept surrenders of leases and grant options as the Apgent shall consider expedicnt
and without the need 10 observe any of the provisions of Scctions 99 and 00 of the
Law of Property Act 1925,

During 1the continuance of this security, no siawtery or other power of granting or
agreeing to grani or of accepting or agreeing to accept surrenders of leases or tenancies
of the frechold and Icaschold property charged by this Debenture or any part of it shall
be capable of being exercised by the Chargor without the provious consent in writing of
the Agent, nor shall Section 93 of the Law of Property Act 1923 dealing with the
consolidation of mortgages apply to the security created by this Debomure.

To i oxeent thai Scoused Asscls constitute Fmancial Collateral and are subject o a
Security Financial Collateral Arrangement created by or pursuant to this Debenture, the
Agent shall have the nght. at any time after this Debenture becomes enforceable, o
appropriate all or anv parl of those Secured Assets in or towards the payment or
discharge of the Sceured Liabilities. The value of any Secured Assets appropriated in
accordance with this Clause 8.6 shall be the price of those Secured Assets at the time
the right of appropriation is exercised as listed on any recognised market index. or
determuned by such other method as the Apent may select (including independent
valuation). The Chargor agrees that the methods of valuation provided for in this
Clause 8.6 arc commercially reasonable for the purposes of Regulation 18 of the
Financial Collateral Regulations, To the extont that Secured Assets constitute Financial
Collateral, the Chargor agrees that such Secured Asseis shall be held or designated so
as 10 be under the control of the Agem for all purposes of the Financial Colluteral
Regualations.

OFFICE OF RECEIVER

Any Receiver appointed under Clause B {Enfurcement) shall be the ugent of the
Chargor for all purposes and {subject to the provisions of the Insolveney Act 1986) the
Chargor alonc shall be responsible for his contracts, engagements. acts, omissions,
defaults and losses and for habilities incurred by him and for his remuneration and his
costs, charges and expenses and the Agent shall not incur any lability for those (zither
to the Chargor or any other person} by reason of the Agent making his appointment as
such Recelver or for any other reason whatsoever,

Any Recciver appointed under Clause 8 (Enforcement) shall be entitled to
remuncration Tor his services and the services of his [irm appropriate 1o the

¥
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responsibilities ivelved.  Sublect o Section 38 of fwe Insolveney Aet 1986, the
remuneration of the Recetver may be fixed by she Agent {and may be or include a
commission calculated by reference o the gruss amount of afl monev received or
otherwise and may include remuncration in conmection with claims, actions or
proceedings made or brought against the Receiver by the Chargor or any other person
or the performance or discharge of any obligation imposed upon him by statute or
otherwise) but such remuncration shali be payable hy the Chargor alone and the
winount ol such remuneration shall form part of the Secured Liabiiiiies and accordingiv
be sceured on the Sceured Assets under the floating charge constituted by this
Debenture.

APPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Agent or any Receiver under or by virtue of this Debenture
following enforcement of the security created by this Debentwre or of any security
mterest constituted pursuant to this Debenture shall be applied. subject 10 the claims of
any creditors ranking in prionity (o or pari passu with the ¢laims ot the Agent under this
Diebenture. in the foilowing order:

16,11 fiestly, in or wowards payment of all costs. charges and expenses of or
incidental to the appointment of the Receiver and the exercise of al or any of
his powers. including his remuneration and all outgoings paid by and

hubtlities wncwrmed by him as a result of such exercise;

0,12 secondly, in or towards satistaction of the Sccured Liabilities in such order as
the Agent shall in s absolure discretivn decide; and
t0.1.3  thirdly. any surplus shall be paid w the Chargor or any other person entitied

tor il

Nothing contained in this Debenture shall limit the right of the Recciver or the Agent
tand the Chargor acknowiedges that the Recetver and the Agent are so entitied) if and
for so Jong ws the Receiser or the Agenmic in thew discretion, shall consider i
apprapriate, fo place all or uny monies arising fromn the enforcement of any security
interest constituled pursuant to this Debenture or any security created by this Debenture
into a suspense account, without any obligation to apply the same or any part of those
wonics in or towards the discharge of any of the Secured Liabiides.

PROTECTION OF SECURITY

The security created by and any security interest constituied pursuant (o this Debenture
shall be a contimuing sceurity notwithstanding any settiement of account or other matter
or thing whatsoever and in partcular (hut without prejudice to the generality of the
toregoing) shall not be considered satisfled by an intermediate repayment or

i
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satisfaction of part only of the Sceured Liabilities and shall continue m ful force and
effect until total and inevocable satisfaction of all the Secured Lishilities.

The sccurity created by and any securily interest constituted pursnant 1o this Debenture
shall be in additior 10 and shall not in any way prejudice or be prejudiced by any
collateral or other security, right or remedy which the Agent may now or at any time

after the date of this Debeniure hold Tue all or any pant of the Secured Liabilities.

No fmlure on the part of the Agent to excrcise and no defay on 1S part in exercising any
right. remedy. power or privilege under or pursumit to this Debenture or any other
document relating 1o o securing all or any part of the Secured Liabihitics will operate
as & waver of such right, remedy or power or privilepe. nor will any single or partial
exercise of any right or remedy preclude any other or further exercise of it or the
exercise of any other gight or remedy.  The nighis and remedies provided i s
Debenture and any such other document are cumulative and not exclusive of any right
or remedies provided by faw.

Fach of the provisions in this Debenture shall be soverable and distinel from one
another and it at any tme any one or more of such provisions is of hecomes or 15

dectared null and void. iwvalid, ilegal or unenforceable in any respect under any law or

provisions of this Debenture shall not in any way be alfected or mmpared by that
oceutrence.

If the Apgent receives or is deemed to be affecied by notwe. whether actual or
constructive of anyv subsequent security or other interest aftecting al! or any part of the
Secured Assets and:or the proceeds of sale(s) of the Secured Assets the Agent muy
open 2 new account or accounts in the name of the Chargor and. 1f or insofar as the
Agent does not open an new account or accounts, it shall nevertheless be treated as if it
had done so at the tume when it receives such notice and as and from that fime all
payments made by the Chargor to the Agent {whether in its capacity as wrustee or
otherwise} shall. notwithstanding any instructions by the Chargor 1o the contrary, be
credited or wreated as having been credied to the new account or accounts and shall not
operaie 10 reduce the amount duc by the Chargor to the Agent at the time the netice
was recetvad,

Neither the security created by, nor any security interest constitted pursuant 1o, this
Dehenture nor the rights, powers. discretions and remedies conferred upon the Agent
by this Debenture or by law shall be discharged, mpaired or otherwise affected by

reason of”

H.6.1  any present or future security, puarantee, indemnity oi other right or remedy
held by or avaiiable to the Agent being or becoming whaoily or in part void,
voidable or unenforceable on any ground whatsoever or by the Agent from
time 1o time exchanging, varving, realising, releasing or failing to perfect vr
enforce any ot the same: or
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11.6.2  the Agent compounding with. discharging or releasing or varying the liability
oi. or granting any time, indulgence or concession to. the Chargor or sny
ather person or  renewing, determining,  varving  or  increasing  any
accommodation or transaclion in any manner whatsoever or concurring iw
GUCEPTINgE Or YArYIGE any compromise, amangement or seitlement or omitting
to claim or enforce payment from the Chargor or any other person: or

T16.3  any act or vmisston which would not have discharged or allected the Hability
of the Charger had 11 been a prineipal debtor instead of cautioner or by any
act or omission which but for this provision miglt operate o exoncraie the
Chargor from the Secured Liabilities: or

1864 any legal himuation. disability, incapacity or other similar circumstance

rebating 1o the Chargor.

The Agent shall not be obliged. before exercising any of the rights. powers or remedies
conferred apon 1t by or pursuant t this Debenture or by law. to:

LEZD take any action or obtain judgement or decree o oany court agains the

Chargor; or

172 make or file any claim to rauk in a winding-up or liquidation of the Chargor;

ar

P73 enforce or seek to enforee any ofher security taken. or exercise any right or
plea avallable to the Agent. in respect of any of the Chargor's obligations
under the Loan Contract.

FURTHER ASSURANCE AND FURTHER SECURITY

The Chargor shall execute and do afl such assurances. acts and things as the Agent may
require for perfecting or protecting the secutity created by or pursuant 1o this Debenture
over the Secured Assets or for facilisating the realisation of such assets and the exercise
of ail powers, authorities and diserciions cuaferred on the Agent or on any Receiver by
this Debenture and shiall in pariicular (but withow Hmitation) promaptly alter being
requested 1o do so by the Agent or any Receiver. exceute alf assignments and transters
(ir: favour of the Agent or any Receiver or to such nominee as either shall direct} of the
Sceured Assets which come into existence after the date of this Debenture and give all
notices orders and directions which the Agent or anv Receiver may think expedient for
the purposes specified in this Clause 2.1,

ihe Chargor {at tis own cost} will on demand m writing by the Agent exscate and

deliver i such form as the Agent may require;

1221 alegal mongayge. stundard security or ather fised security over the Chargor’s
treehold, leasehold, heritable or uther property: and-or

14
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12.22 2 fixed charge or assignment in sceurity of any Sceured Asset subject w a
floating charge under Clause 3.3 (Floating Charge’, andior

12253 a chattel mortgage over such chaltels, plant and machinery as the Agent may
specily;

and the Chargor will de and coneur in sl such other acts or things as the Agent may
deein necessary 1o vest m the Agent title to all or any of the Secured Assets.

ATTORNEY

The Chargor hereby irrevocably appoims the Azent and any Recetver 1o be its aitorney
{or it and on its behalf and in its nwme or otherwise to crepte or constitute, or w make
any alleration or addition or deletion in or 0. any documents which the Agent or the
Receiver may require for perfecting or protecimg the title of the Agent or the Recelver
to the Secured Assets or for vesting any of the Secured Assets in the Agent or the
Recetver or tts nominee or any purchaser and to re-deliver the same thereafier and
otherwise gencrally to sign. seal and deliver and perfect any fixed seeurnty, floating
churge, transfer, disposition, assignment, security and/or assurance or anyv writing,
assurance. document or act which may be required or may be deemed proper by fhe
Agent on or in connection with any sale. lease, disposmion. realisation, genting in or
other enforeemcent by the Agent or the Receiver of all or any of the Secured Assets.

The Chargor hereby raufies and confirms and agrees 1o ratity and confirm whatever
any such attomey shall do w the exercise or purported exercise of all or any of the
powers, authoniies and discrenions referred 10 i thus Clause 13,

EXPENSES

The Chargor binds and obliges jself for the whole expenses of completing and
enforcing the securty created by this Debemture and the expenses of any discharge of
it.

AN costs. charges and expenses incwred and all payments made by the Agemt or any
Receiver under this Debenture in the fawful exercise of the powers conferred by this
Debemure. whether or not oecasioned by any act, neglect or default of the Chargor.
shall carry interest from the date of the same being incurred or becoming pavable at the
Default Rate, The amount of all such costs, charges, cxpenses and paviments and all
interesi thereon and all rermuncration payahle under this Debenture shall be payable by
the Chargor on demand and shall be a Sccured Liability.  All such costs, charges,
expenses and pavments shall be paid and secured as hetween the Agent or anv Recerver
and the Chacgor en the basis of a full and ungqualified indemmity.

INDEMNITY

—
LA



ie

6.1

~-4

19

The Agent overy Recciver and every attomay, maneger, agent or oihier porson
appointed by the Agent or any such Recetver in connection with this Debenture shall be
entitled te be indemnifted out o the Seeurcd Assets in respect of all Habilities and
expenses meurred by i or him in the executton or purponted execution of any of the
powcers, authoritics or discrerions vested i i€ or him pursuant to this Debenture and
agamnst all actions. proceedings, costs, claims and demands in respect of any matier ur
thing done or omitted in any way relaling to the Secured Assets and the Agent and any
Recciver may retain and pay all sums in respect of the same out of any monies received
under the powers conferrad by this Debenture,

AVOIDANCE OF PAYMENTS

MNa assuranee, seeothy or pavment which may be avoided or adiusted wsder the taw,
includimg under any enactinent relating to bankiupicy or isolvency and no relfease,
settiement ot discharge given or made by the Agent on the faith of anv such assurance,
security or payment, shall prejudice or sifect the right of the Agent o recover the
Secured Liabilities from the Charpor tincluding any monies which it may be compelied
to pay or refund under the provisions ol the Insolveney Act 1986 and any costs payahle
by 11 pursuam to or otherwise incurred in connection therewith) or to enforce the
charges contained i this Debenture to the full extent of the Sceured Liabilities.

Ary amount which has been paid by the Chargor 1o a Recerver or the Agent and which
is. in the opinion of the Agent. capable of being reduced or resiored or otherwise
avoided, i whole or in part, in the liquidation or admimistration of the Chargor shall
a0t be regarded as having boer trrevacably patd tor the purposes of this Debentare.

ASSIGNMENT BY THE AGENT

The Agent may assten and sransfer atl of s nyhts and obligations under ihis Debenture
o replacement Agent. On such assignment and transter taking efteer. the
replacement Agent shall be and be deemed to be acting for isell and as trustee for the
Lenders fur the purposes of this Debenture in place of the pravicus Agent.

NOTICES

All notrces, requests, demunds and other communivations to be given under this
Debenture shull be given and‘or be deemeid to be given i the same manner as notices
1w be given under the Loan Contract.

EVIDENCE OF INDEBTEDRNESS

In any actson. proveedimgs or claim refaung to this Debenture or the charges contained
in this Dehenture, a statement as to any amount due e the Agent or of the Secured
Liabilaties or any part of the Sceurcd Lashilities which is ceniitied as being correct by
an officer of the Agent shall, save in the case of manitest error, be conclusive evidence
that such amount is in fact owing.

Py



20 COUNTERFPARTS

This Debenture may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture.

2 GOVERNING LAW AND JURISDICTION

This Debenture shall be governed by. and construed in all respects in accordance with,
the laws of Englund and, {or the benefit of the Agent, the Chargor irrevocably submits
to the non-exclusive jurisdiction of the Inglish courts but without prejudice 1o the
ability of the Agent w proceed against the Charger in any other appropriale
furisdiction.

N WITNESS WHEREOF the Chargor has executed and defivered this Debenture as a
Deed and the Agent has execnted this Debenture on the day and vear firsi before writien



SIGNATORIES

THE CHARGOR

Executed and dehivered as a Deed by
MORRIS ARB LIMITED acting by:

CEEC  TOmAXTHAN MOl

Print Full Name

before this witness

M"_u_njqig’/pﬂu‘// ,

Prinmt Full Name

Address

_TFy O

THE AGENT

Signed on behalf of EDINBURGH
ALTERNATIVE FINANCE LIMITED

Print Ful! Name

Director

Winess

Authorised Signatory




