s MROT S0 ULLY LaseProrm

859 of the Companias et .
Aot 2008 Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online.

Please see ‘How to pay’ on the Please go to www companieshouse gov uk

last page

< What this form is for )( What this form i1s NOT for Far furthar infarmetiaa 1= - -

You may use this form to register You may not use this form t

a charge created or evidenced by register a charge where the

an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration withn
21 days beginning with the day after the date of creation of the charge

W

08/07/2016 #2

delivered outside of the 21 days it will be rejected unless it 15 accompe COMPANIES HOUSE
court order extending the time for delivery ~55AKETRE"
You must enclose a certified copy of the instrument with this form Thy SCT 05/07/2016 #305

Vv scanned and placed on the public record Do not send the oniginal. COMPANIES HOUSE

r Company details [i_I_T_ l'_ For official use
Company number |1— [0— |_1—_ ’2_ l_g— '_7- I—? l? -> Filling in this form

Please complete n typescript or In
v~ Company name in full [Flaxby Park Limited bold black capitals

All fields are mandatory unless
| specified or indicated by *

E Charge creation date
Charge creation date r’—z— IT W ,@ E' W F ‘E—
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees
entitied to the charge

Name ‘ Legacy Real Estate Ltd

Name

|
|
|
Name |
|
Name l

-

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

] ! confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge  «---

s

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered 1n the UK subject to a charge (which is
not a floating charge) or fixed securtty included n the instrument

Bnef description

X

Please submi only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
staterment along the lines of, *for
more details please refer to the
instrument*

Pleass limit the description 1o the
avallable space

Other charge or fixed security

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

[X] Yes
1 No

Floating charge

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

[X] Yes Continue
"1 No GotoSection?

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

[X] Yes

Negative Pledge

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

[X] Yes
[] No

s |}

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which s the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MR08)

Signature

| Please sign the form here

Signature

for and on behalf of Burness Paull LLP

VA IS o X

Thus form must be signed by a person with an mterest in the charge

CHFPQ25
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Particulars of a charge -

ERER Tl B B S S o N B SRR ¥

E Presenter information

mmponant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the pubic record

| Contactrame K AY HUNTER (HIG/3007/00010)

1 Company name
BURNESS PAULL LLP

| sdress 120 BOTHWELL STREET

Postoun  GLASGOW

Courty/Regon

I[M—FG_ITF—P—WIT!_I_

|Dx GW154 GLASGOW
Telephone (3141 248 4933

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

[} You have included a certified copy of the

instrument with this form

] You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to
ihe charge

[] You have hicked any appropnate boxes in
Sections 3,5,6,7 &8

] You have given a description in Section 4, if
appropnate

[ You have signed the form

[} You have enclosed the correct fee

[] Please do not send the onginal instrument, 1t must

be a certfied copy

Please note that all infermation on this form will
appear on the public record.

EHow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

@Tﬂhere to send

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

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

DX 33050 Cardiff

For companies registered in Scottand:

The Registrar of Compames, Companies House,
Fourth floor, Edinbuigh Quay 2,

139 Fountainbndge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern {reland:
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Bellast1

n Further information

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

This form 1s available In an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
06/14 Version 2 &




PROFORMA

Company Number 10129702

Company Name FLAXBY PARK LIMITED

Contact Name/ Organisation GARY GRAY, BURNESS PAULL LLP

Address 50 Lothian Road, Festival Square, Edinburgh,
EH3 9W}J

The following details will need to be added to, amended or deleted from the
Form MR0O1/LLMRO01/MRO8/LLMRO08

Particulars of the charge to be added, amended or deleted (please tick as approprate)
Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

< O O ad

Description of property
Fixed charge tick box (applies only to MRO1/LLMROI)
Floating charge tick box (apphes only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMROI)

O O o D

Nature of the charge
(applies only to MROS/LL MRO8)

O Obligations secured by the charge
(applies only to MROS/LL MROS)

e The following details will need to be added to, amended or deleted from
the Form MR0O2/LLMR02/MR09/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number
O Company/LLP name

a Date of creation of charge

Live: 35105627 v 1




Date that property or undertaking was acquired

Persons entitled to the charge

Description of property.

Fixed charge tick box (applies only to MR(O2/LLMR02)
Floating charge tick box (applies only to MR02/LLMRO02)

Negative pledge tick box (applies only to MR02/LLMRO02)

O O o 0o o g O

Nature of the charge
(applies only to MRO9/LL MR09)

O

Obligations secured by the charge
(applies only to MROY/LL. MR09)

e The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMRO03/LLMR1{

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property.

Fixed charge tick box (apphes only to MR0O3/LLMRO03)

Floating charge tick box (applies only to MR03/LLMRO03)

Negative pledge tick box (applies only to MRO3/LLMRO03)

O OO 0O 0 o000 o0o0oaa

Nature of the charge
(apples only to MR10/LL MR10)

0O

Obligations secured by the charge
(applies only to MR10/LL MR10)

Live: 35105627 v 1




Please give the instructions in the box below)

"All that freehold land belonging to the Owner situated at Knaresborough Flaxby, North
Yorkshire and compnsing all of the land registered with title absolute at the Land Registry
under Title Numbers NYKS55289, NYK293354 and NYK293353 "

Live: 35105627 v 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10129702

Charge code: 1012 9702 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th June 2016 and created by FLAXBY PARK LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th

July 2016.

Given at Companies House, Cardiff on 8th July 2016

¥t

Companies House

]
ik

404 Ree
£
ALpg ga

) sy
Lanp B

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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\Qurness Paull

DATED: 2.\ 5-0’\& 2016

FLAXBY PARK LIMITED
as the Chargor

and

LEGACY REAL ESTATE LTD
as the Loan Note Holder

DEBENTURE

DWF LLP. Bridgewsiter Place
Water Lane, Leeds LS115DY

| certify that this- rue copybf the original

Signed @ T ............. PP,
Name.....\Jbaolse. & =S 83 S

Date ...J_.g_\&%_._z{l[_@: .
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THIS DEBENTURE 1s dated ?_H— 3\3{-‘& 2016

and made by

)] FLAXBY PARK LIMITED, a company incorporated under the Companies Act 2006 with
registered number 10129702 and having its registered office at Wynyard Park House,
Wynyard Avenue, Wynyard, England, TS22 5TB (the “Chargor™),

in favour of

(2) LEGACY REAL ESTATE LTD, a company incorporated under the Companies Acts with
registered number 09882723 and having 1its registered office at 2 Berkeley Square, London,
England, W1J 6EB (the “Loan Note Holder”)

CONSIDERING THAT

(1) the Loan Note Holder has agreed or will agree to subscribe to the Loan Notes (as defined
below},

() one of the conditions upon which the Loan Note Holder has agreed or will agree to subscribe
to the Loan Notes (as defined below) 1s that the Chargor grants to the Loan Note Holder this
Debenture

NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS

1 DEFINITIONS AND INTERPRETATION

11 In this Debenture

“Administrator’” means any admimstrator appointed pursuant to this Debenture,

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and Edinburgh,

“Event of Default” means any of the events listed in Condition 3 (Repayment on Default) to
the Loan Note Instrument;

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

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S I. 2003 No. 3226),

“Insurances” means the Chargor’s interest 1n all contracts and policies of insurance which

are from time to time taken out or effected by or on behalf of the Chargor 1n connection with
the Secured Assets,

Live 34965984 v 1§




12

13

14

I oan Notes” means the loan notes constituted by the Loan Note Instrument,

“Loan Note Instrument” means the secured loan note instrument 1ssuing up to £1,500,000
Series B Secured Loan Notes i the Chargor entered into on or around the date of this
Debenture,

“Property” means all that freehold land belonging to the Owner situated at Knaresborough
Flaxby, North Yorkshire and compnising all of the land registered with utle absolute at the
Land Registry under Title Numbers NYK55289,NYK293354 and NYK 293353,

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

“Secured Assets” means the property nights, assets and income of the Chargor charged to the
Loan Note Holder (whether by way of fixed or floating charge) by this Debenture and each
and every part of those and shall, where the context admats or requires, nclude either the
whole or any part of those,

“Secured Liabilities” means all present and future obligations and habilities of the Chargor
to the Loan Note Holder, whether actual, contingent, sole, joint and/or several or otherwise,
including, without prejudrce to the foregoing generality, all obligations to mdemnify the Loan
Note Holder,

“Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect, and

“Security Financial Collateral Arrangements” shall have the meaning given to that
expression in the Financial Collateral Regulations

Unless a contrary indication appears, any reference 1n this Debenture to.

121 the “Chargor” and the “Loan Note Holder” shall be construed so as to include
their respective successors in title, permitied assigns and permitted transferees; and

122 a “person” includes any individual, firm, company, corporation, government, state
or agency of a state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personality)

Unless any proviston of this Debenture or the context otherwise requires, any reference 1n this
Debenture to a provision of law 1s a reference to that provision as amended ot re-enacted

In this Debenture the singular cludes the plural and vice versa Clause headings are for ease
of reference only and a reference to a Clause 15 to be construed as a reference to a clause of
this Debenture

Live 34965984 v 1
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1.6

17

18

Any appointment of a Receiver under Clause 7 (Enforcement) may be made by any successor
in title or permitted assign or permitted transferee of the Loan Note Holder and the Chargor
by its execution of this Debenture mrevocably appoints each such successor or assign or
transferee to be 1its attorney n the terms and for the purposes stated tn Clause 12 (Attorney)

Any reference to, or to any specified provision of, this Debenture, the Loan Note Instrument,
the Loan Notes, or any other document shall be construed as reference to, or to such specified
provision of, this Debenture, the Loan Note Instrument, the Loan Notes, or such other
document as n force for the time being and as amended, novated, supplemented, extended or
restated which, as the Chargor specifically agrees and acknowledges n relation to the Loan
Note Instrument or the Loan Notes may include, without hmutation (1) any ncrease or
reduction 1n any amount made available under the Loan Note Instrument or the Loan Notes
and/or any alteration and/or any addition to the purposes for which any such amount or
increased or reduced amount may be used, (1) any ancillary faciliies provided in substitution
for or in addition to the facilities origmally made available under the Loan Note Instrument or
the Loan Notes, (i) any rescheduling of the indebtedness incurred under the Loan Note
Instrument or Loan Notes or change n the final repayment of such indebtedness, whether n
1solatton or 1n connection with any of the foregoing, (1v) any substitution of any existing
borrower under the Loan Note Instrument or the Loan Notes for any other borrower and/or
any addition of any new borrowers under the Loan Note Instrument or the Loan Notes, and
(v) any combination of any of the foregoing) in each case n accordance with the terms of the
Loan Note Instrument or the Loan Notes 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, extension or restatement being permitted) with the
requisite consents Any appointment of a Receiver under Clause 7 (Enforcement) may be
made by any successor in title or permitted assign or permutted transferee of the Loan Note
Holder and the Chargor, by 1ts execution of this Debenture, wrrevocably appoints each such
successor or assign or transferee to be its attorney 1n the terms and for the purposes stated n
Clause 12 (Attorney)

The provisions of this Debenture shall continue notwithstanding the earlier termination of the
Loan Note Instrument or the Loan Notes or the Loan Note Instrument or the Loan Notes
being declared void If the Loan Note Instrument or the Loan Notes 1s termunated or declared
void, any reference 1n this Debenture to the Loan Note Instrument or the Loan Notes (or a
provision of the Loan Note Instrument or the Loan Notes) shall be construed as a reference to
the Loan Note Instrument or the Loan Notes or that provision 1n its form as of the date of this
Debenture as subsequently amended, supplemented, vanied or replaced by the parties to the
Loan Note Instrument or the Loan Notes and for these purposes the provisions of the Loan
Note Instrument or the Loan Notes shall be deemed to be valid and binding and this
Debenture shall not in any way be affected or impaired if any provisions of the Loan Note
Instrument or the Loan Notes are or become 1nvalid, illegal or unenforceable.

The terms of any documentation relating to facilities made available by the Loan Note Holder
to the Chargor and of any side letters between any parties in relation to this Debenture are
incorporated n this Debenture to the extent required to ensure that any purported disposition
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110

112

31

32

of any of the Secured Assets contamned mn this Debenture 1s a valid disposition 1n accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

The charges and mortgages granted by the Chargor under this Debenture are given with full
title guarantee n accordance with the Law of Property (Miscellaneous Provisions) Act 1994

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

A person who 1s not a party to this Debenture has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Debenture

This Debenture 1s subject to the terms of an intercreditor deed between, amongst others, the
Chargor, the Loan Note Holder and Highland & Umiversal Land Limited dated on or around
the date of this Debenture

COVENANT TO PAY

The Chargor undertakes to the Loan Note Holder that 1t will pay or discharge to the Loan
Note Holder all the Secured Liabilities on demand in wnting when the Secured Liabilities
become due for payment or discharge (whether by acceleration or otherwise)

CHARGE
Fixed Charge (Land)

The Chargor with full title guarantee and as a continuing secunity for payment and discharge
of the Secured Liabilities hereby charges in favour of the Loan Note Holder by way of fixed
charge (1) the Property, and (11) any and all estates or interests m any freehold, leasehold or
other tmmovable property now or after the date of this Debenture belonging to it wherever
situated and all buildings, erections and structures (whether in the course of construction or
otherwise) 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, nghts, covenants,
undertakings, warranties, guarantees, indemnities and conditions from time to tme affecting
the same (subject to the provistons of this Debenture) but otherwise free from any Secunty

Fixed Charge (Other Assets)

The Chargor with full title guarantee and as a continuing security for payment and discharge
of the Secured Liabilities hereby charges 1n favour of the Loan Note Holder by way of first
fixed charge

321 all the goodwill and uncalled capital both present and future of the Chargor
(including future calls whether made by the directors of the Chargor or by a

recerver, administrative receiver, admimstrator or liquidator),

4
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322

323

324

3235

326

327

328

329

so far as chargeable, all plant, machinery, vehicles, computers and office and other
equipment of the Chargor and all related spare parts, equipment, tools and fuel
(excluding stock 1n trade) and all patents, trade marks, trade and business names,
service marks, registered designs, design nights, database rights and copynghts
(ncluding any applications to any register) both present and future of the Chargor
together with all trade secrets and know-how, confidential or proprietary knowledge
and information and all other mntellectual property rights now or after the date of this
Debenture owned by the Chargor in any country, together, 1n each and every case,
with the benefit of any licences or other agreements relating to the use or
explotation of nghts of any such nature owned by the Chargor,

all book and other debts now or at any time during the continuance of the security
created by this Debenture due or owing to the Chargor and a!l balances now or after
the date of this Debenture standing to the credit of any account of the Chargor with
any branch or office of the Loan Note Holder or any other financial mstitution,

so far as chargeable, all the benefit of and rights under or 1n respect of all contracts,
agreements, deeds, undertakings, guarantees, warrantes, indemnuties, other
documents, concessions and franchises now or hereafter entered into by or granted
to or vested 1n or novated or assigned to the Chargor (including any contract for sale
of or other dealing with any of the assets charged by this Debenture),

all rights, titles and nterest of the Chargor to and in the proceeds of all present or
future Insurances (including any rights of subrogation ansing from such Insurances),

all nights to which the Chargor or its liquidator or admunistrator 1s now or may
hereafter become entitled 1n respect of the proceeds of any order of a competent
court made pursuant to 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 tax on any
supplies made to 1t and any sum so recovered,

all the proceeds of any payment of any claim, award, judgement, sum or damages
payable to the Chargor and all the Chargor’s rights and remedies 1n existence now or
after the date of thus Debenture ansing 1n respect of those;

all rental income, licence fees and any other such income and all the proceeds of
sale or other disposal of any property now or after the date of this Debenture owned
by the Chargor and all nght, title and interest to and n the same and all the benefit
of the same and the nght to make demand for and receive the same

Floating Charge

The Chargor with full title guarantee and as a continuing security for payment and discharge
of the Secured Liabilities hereby charges 1n favour of the Loan Note Holder by way of a first

5
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4.2

floaung charge all the undertaking and assets of the Chargor whatsoever and wheresoever
situated both present and future inctuding, but not limited to, its uncalled capial for the ime
being, its henitable and moveable property and other property, assets and rights in Scotland or
governed by the laws of Scotland, together with, (1f and insofar as the charges on its
undertaking and assets created n this Debenture may for any reason be neffective as fixed
charges or 1if and insofar as such fixed charges shall for any reason be released) all of the
property, assets and rights descnibed in Clauses 3 1 (Fixed Charge (Land)) and 3 2 (Fixed
Charge (Other Assets)), but so that the Chargor 1s not to be at liberty to create any mortgage
or charge or other Secunty on or over, and so that no lien shall in any case or in any manner
arise on or affect any part of, 1its undertaking and assets either in pnionity to or pari passu with
the charge created by this Debenture and further that the Chargor shall have no power to part
with or dispose of any part of such undertaking and assets without the prior written consent of
the Loan Note Holder.

PROHIBITION ON OTHER CHARGES

Without prejudice to any other provision of this Debenture, the Chargor shalil not without the
prior written consent of the Loan Note Holder create or allow to come to being any Security
upon any part of the property (including real and leasehold property wherever situated),
assets, undertaking or uncailed capital of the Chargor or any of its subsidiaries

The Chargor shall immediately on its execution of this Debenture deposit with the Loan Note
Holder and during the continuance of the security created by this Debenture the Loan Note
Holder shall be entitled to hold all deeds and documents of title relating to the Secured Assets
and the Chargor shall on demand by the Loan Note Holder at the cost of the Chargor execute
such documents and such further or other legal or other mortgages, charges, assignments or
assurances 1n such form and 1n such terms as the Loan Note Holder may reasonably require of
any freehold and leasehold properties acquired by it after the date of this Debenture and the
fixed plant and machinery on such properties to secure the payment or discharge to the Loan
Note Holder of the Secured Liabilities

CONVERSION OF FLOATING CHARGE

The Loan Note Holder 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
specified n such notice and the Chargor will, 1if then legally entitled to do so, immediately at
its own cost execute over such assets a fixed charge n favour of the Loan Note Holder 1n such
form as the Loan Note Holder shall reasonably require but so that the floating charge created
by thus Debenture shall automatically without notice convert nto a fixed charge 1n respect of
any asset (1) which shatl without the prior written consent of the Loan Note Holder become
subject to a fixed charge i favour of any person other than the Loan Note Holder mstantly
upon such fixed charge coming into effect or (11) 1n respect of which any person shall levy, or
attempt to levy, any distress, execution, sequestration or other process mstantly upon such
event occurring and shall automatically without notice convert into a fixed charge n respect
of all the Secured Assets instantly upon any such event occurring if and when any petition for
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62

63

64

65

66

the making of an adminustration order m relation to the Chargor shall be presented provided
that this Clause 5 will not apply to any Secured Assets situated in Scotland

COVENANTS

The Chargor hereby covenants to the Loan Note Holder that 1t shall carry on and conduct 1its
business and affairs in a proper and efficient manner and 1t shall

observe and perform 1n all material respects all covenants and stipulations from time to time
affecting its freehold, leasehold or heritable property or the mode of use or enjoyment of the
same and not without the prior consent in wnting of the Loan Note Holder enter into any
onerous or restrictive obligations affecting any such property or make any structural or
matenal alteration to such property or do or suffer to be done on any such property anything
which 1s “development” as defined in Section 55 of the Town and Country Planmng Act 1990
or Section 26 of the Town & Country Planning (Scotland) Act 1997, nor do or suffer or omit
to be done any act, matter or thing whereby any provision of any Act of Parhament, order or
regulation from time to time 1n force affecting any such property 1s matertally infringed,

observe and perform all covenants and stipulations from time to time affecting its patents,
trade marks and service marks, brand and trade names, registered designs, design rights and
copyrights and all other mtellectual or intangible property or rights and all applications for the
protection of the same and any hcence or ancillary or connected nights or benefits from time
to time relating to the same and preserve, maintain and renew when necessary or desirable all
such hicences and rights and not permut the same to be abandoned or cancelled or to lapse,

keep all buildings and erections and all plant, machinery, fixtures, fittings, vehicles,
computers and equipment and effects and every part of the same n good and substantial
repair and 1n working order and condition 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 i writing of
the Loan Note Holder,

immediately after being required to do so by the Loan Note Holder, make good any want of
repair m such buildings and all other erections, trade and other fixtures and fixed plant and
machinery,

pay (not later than the date on which interest, fines or penalties become due), and indemmify
the Loan Note Holder and any Receiver against, all exisung and future rents, rates, taxes,
duties, charges, assessments, impositions and outgomngs whatsoever (whether imposed by
legally binding agreement, statute or otherwise and whether n the nature of capital or
revenue) now or at any time during the continuance of the secunity created by this Debenture
payable by 1t 1n respect of the Secured Assets or any part of them If any such sums shall be
paid by the Loan Note Holder or by any such Recerver, the same shall be repaid by the
Chargor on demand,

not vary, surrender, cancel, assign, charge or otherwise dispose of or permit to be forfert 1ts
leasehold interest in any premises or any credit sale, hire purchase, leasing, rental Licence or

7
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67

68

7.1

72

hike agreement for any material equipment used (n 1its business or agree any rent review other
than, n each case, pursuant to an existing binding obligation which has been disclosed to and
accepted by the Loan Note Holder in writing but shall generally fulfil its obligations under
every such lease and agreement and when required produce to the Loan Note Holder evidence
of all payments from time to tme due from the Chargor under such leases or agreements,

pay nto an account the Loan Note Holder may direct all momes which it receives in respect
of those of the Secured Assets referred to in Clause 3 2.3, Clause 3 2 4 and Clause 32 5 and
pay or otherwise deal with such momes standing i such account in accordance with the
directions (if any) from time (o time given by the Loan Note Holder, and

maintain its centre of mamn nterests (COMI) for the purposes of the Council Regulation (EC)
No 1346/2000 on Insolvency Proceedings, in the Umted Kingdom

ENFORCEMENT

In addition to the Loan Note Holder’s statutory nights, the floating charge created by thus
Debenture shall become enforceable upon and the Loan Note Holder’s powers of appointment
and other nghts and powers shall become exercisable at any tume after.

711 the occurrence of an Event of Default; or
712 a breach by the Chargor of any of the provisions of this Debenture, or
713 the receipt of any request from the board of directors of the Chargor, or

714 the taking (or purported taking) by any person of any step towards the winding up or
dissolution of the Chargor or towards the appointment of any administrator, trustee,
administrative receiver, receiver, liquidator or the like to the Chargor or the whole
or any part of 1ts property

and the Loan Note Holder may then (or as soon afterwards as permitted by law) by nstrument
in writing appont any person or persons (if more than one with power to act both jomntly and
separately) to be an admimstrator of the Chargor or (subject, 1f applicable, to Section 72A of
the Insolvency Act 1986) a recetver of the Secured Assets In addition, and without prejudice
to the foregoing provisions of this Clause 7 1, in the event that any person appointed to be a
Receiver shall be removed by a court or shall otherwise cease to act as such, then the Loan
Note Holder shall be entitled so to appoint another person as Recerver in his place

An Administrator shall have and be entitled to exercise, in addition to and without limiting all
the powers of an admunstrator under the Insolvency Act 1986, all the powers set out in
Schedule 2 of the Insolvency Act 1986 and a Receiver appointed tn terms of this Debenture
shall have and be entitled to exercise all powers conferred by the Insolvency Act 1986 and all
the powers set out in Schedule 2 of the Insolvency Act 1986 and, 1n addition, but without
limiting any general powers referred to previously 1n this Clause 7 2 (and without prejudice to
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the Loan Note Holder’s power of sale), the Admimstrator or Receiver (as the case may be)
shall have power to do the following things

721

722

723

724

725

Live 34965984 v 1

to take possession of, collect and get in all or any part of the Secured Assets and for
that purpose to take any proceedings in the name of the Chargor or otherwise,

to carry on or concur in carrying on the business of the Chargor and to raise money
from the Loan Note Holder or others on the security of any part or parts of the
Secured Assets,

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 Property
Act 1925, to sell or concur 1n selling, let or concur in letting and to terrunate or to
accept surrenders of leases or tenancies or to grant options over or assign any of the
Secured Assets on such terms and conditions as he shall in hus absolute discretion
thunk fit and to carry any such transactions into effect tn the name of and on behalf
of the Chargor,

to make any arrangement or compromse which the Loan Note Holder or he shall
think fit,

in respect of freehold and leasehold property

(a) to make re-arrangements with any lessees, tenants or other persons from whom
any rents may be receivable and to negotiate and agree or refer to arbitration
any revision of rent under any leases in respect of which the rental may fall to
be reviewed and to accept service or serve any notice receirved or required or
deemed desirable in connection with any such review or with the exercise of
any options,

(b) to do any repairs and make any structural or other alterations in or to any
property which forms part of the Secured Assets;

(c) to reconstruct, alter, improve, decorate, furmish and mamtain the whole or any
part of the buildings on any property forming part of the Secured Assets;

(d) to perform, treat as repudiated, rescind or vary any contract or agreement for or
which relates in any way to any development, improvement, reconstructton or
repair of any property forming part of the Secured Assets or any part of 1t or
which 1s mn any other way connected with it,

{(e) 1 connection with any development, to obtain planning permissions, bye-law
consents and any other permussions, enter into agreements under the Highways
Acts and any other agreements requisite for the development, to enter into and
arrange bonds and to dedicate any part of the property forming part of the
Secured Assets as a public highway,

9




73

74

75

76

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

(g) without prejudice to the generality of any of the foregoing powers, to continue
and perform any development or any part of it, to enter into a building contract
or any other contract or agreement for or relating to any development for any
such purposes as set out above, to purchase such materals and other articles
and things as he may think fit, to discontinue the development or any part of it
and to repudiate and rescind any such building contract or such other contract
or agreement aforesaid,

726 to appomt managers, officers and agents for the purposes set out above n this
Clause 7 2 at such salaries as he may determne;

727 to call up all or any portion of the uncalled capital of the Chargor;
728 to exercise all powers as are described in Schedule 1 to the Insolvency Act 1986,

729 to do all such other acts and things as may be considered to be incidental or
conducive to any of the matters or powers aforesaid and which he lawfully may or
can do

At any time after an Event of Default has occurred or if requested by the Chargor, the Loan
Note Holder may exercise without further notice and without the restrictions contained 1n
Section 103 of the Law of Property Act 1925 and whether or not it shall have appointed a
Receiver, all the powers conferred on mortgagees by the Law of Property Act 1925 as varied
or extended by this Debenture and all the powers and discretions conferred by this Debenture
either expressly or by reference on a Receiver appomted under this Debenture

The statutory powers of leasing conferred on the Loan Note Holder shall be extended so as to
authonise the Loan Note Holder to lease and make agreements for leases at a premium or
otherwise and accept surrenders of leases and grant options as the Loan Note Holder shall
consider expedient and without the need to observe any of the provisions of Sections 99 and
100 of the Law of Property Act 1925.

During the continuance of this security, no statutory or other power of granting or agreeing to
grant or of accepting or agreemg to accept surrenders of leases or tenancies of the freehold
and leasehold property charged by this Debenture or any part of it shall be capable of being
exercised by the Chargor without the previous consent 1n wnting of the Loan Note Holder,
nor shall Section 93 of the Law of Property Act 1925 dealing with the consolidation of
mortgages apply to the security created by this Debenture

To the extent that Secured Assets constitute Financial Collateral and are subject to a Security
Financial Collateral Arrangement created by or pursuant to thus Debenture, the Loan Note
Holder shall have the night, at any ume after this Debenture becomes enforceable, to
appropriate all or any part of those Secured Assets in or towards the payment or discharge of

10
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82

g1

the Secured Liabilities The value of any Secured Assets appropriated 1n accordance with this
Clause 8 6 shall be the price of those Secured Assets at the time the nght of appropriation 1s
exercised as histed on any recognised market index, or determined by such other method as
the Loan Note Holder may select (including independent valuatton) The Chargor agrees that
the methods of valuation provided for in this Clause 8 6 are commercially reasonable for the
purposes of Regulation 18 of the Financial Collateral Regulations To the extent that Secured
Assets constitute Financial Collateral, the Chargor agrees that such Secured Assets shall be
held or designated so as to be under the control of the Loan Note Holder for all purposes of
the Financial Collateral Regulations

OFFICE OF RECEIVER

Any Receiver appomted under Clause 7 (Enforcement) shall be the agent of the Chargor for
all purposes and (subject to the provisions of the Insolvency Act 1986) the Chargor alone
shall be responsible for his contracts, engagements, acts, omissions, defaults and losses and
for habilities incurred by himt and for his remuneration and his costs, charges and expenses
and the Loan Note Holder shall not incur any hability for those (either to the Chargor or any
other person) by reason of the Loan Note Holder making his appomntment as such Receiver or
for any other reason whatsoever

Any Receiver appointed under Clause 7 (Enforcement) shall be entitled to remuneration for
his services and the services of his firm appropnate to the responsibilities involved. Subject
to Section 58 of the Insolvency Act 1986, the remuneration of the Recerver may be fixed by
the Loan Note Holder (and may be or include a commussion calculated by reference to the
gross amount of all money received or otherwise and may include remuneration i connection
with claims, actions or proceedings made or brought agamnst 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 remuneration shall be payable by the Chargor alone and the
amount of such remuneration shall form part of the Secured Liabilities and accordingly be
secured on the Secured Assets under the floating charge constituted by this Debenture

APPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Loan Note Holder or any Receiver under or by virtue of this
Debenture following enforcement of the secunity created by this Debenture or of any security
interest constituted pursuant to this Debenture shall be applied, subject to the claims of any
creditors ranking in priority to or part passu with the claims of the Loan Note Holder under
this Debenture, in the following order

9.11 firstly, in or towards payment of all costs, charges and expenses of or incidental to
the appointment of the Receiver and the exercise of all or any of his powers,
including his remuneration and all outgoings paid by and habtlities incurred by him
as a result of such exercise,

912 secondly, in or towards satisfaction of the Secured Liabilities in such order as the
Loan Note Holder shall in i1ts absolute discretion decide, and

1
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92

10

101

102

103

10.4

10.5

913 thirdly, any surplus shall be paid to the Chargor or any other person entitled to it

Nothing contamned 1n this Debenture shall limit the nght of the Receiver or the Loan Note
Holder (and the Chargor acknowledges that the Receiver and the Loan Note Holder are so
entitled) 1f and for so long as the Receiver or the Loan Note Holder, n their discretion, shall
consider 1t appropriate, to place all or any monies ansmg from the enforcement of any
security nterest constituted pursuant to this Debenture or any security created by this
Debenture 1nto a suspense account, without any obligation to apply the same or any part of
those monies 1n or towards the discharge of any of the Secured Liabilities

PROTECTION OF SECURITY

The secunty created by and any security nterest constituted pursuant to this Debenture shali
be a continuing security notwithstanding any settlement of account or other matter or thing
whatsoever and 1n particular (but without prejudice to the generality of the foregoing) shall
not be considered satisfied by an intermediate repayment or satisfaction of part only of the
Secured Liabilities and shall continue in full force and effect until total and urevocable
satisfaction of all the Secured Liatlities

The security created by and any security interest constituted pursuant to this Debenture shall
be n addition to and shall not 1n any way prejudice or be prejudiced by any collateral or other
security, rght or remedy which the Loan Note Holder may now or at any ume after the date
of this Debenture hold for all or any part of the Secured Liabilities

No failure on the part of the Loan Note Holder to exercise and no delay on its part n
exercising any night, remedy, power or privilege under or pursuant to this Debenture or any
other document relating to or securing all or any part of the Secured Liabilities will operate as
a warver of such right, remedy, power or privilege, 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
night or remedy The nights and remedies provided in this Debenture and any such other
document are cumulative and not exclusive of any right or remedies provided by law

Each of the provisions 1n this Debenture shall be severable and distnct from one another and
if at any time any one or more of such provisions 1s or becomes or 1s declared null and void,
invalid, illegal or unenforceable 1n any respect under any law or otherwise howsoever, the
validity, legality and enforceability of the remaiming provisions of this Debenture shall not 1n
any way be affected or impaired by that occurrence.

Neither the secunty created by, nor any security interest constituted pursuant to, this
Debenture nor the nghts, powers, discretions and remedies conferred upon the Loan Note
Holder by this Debenture or by law shall be discharged, impaired or otherwise affected by
reason of

1051 any present or future securty, guarantee, indemnuty or other right or remedy held by
or available to the Loan Note Holder being or becoming wholly or in part void,

voidable or unenforceable on any ground whatsoever or by the Loan Note Holder

12

Live 34965984 v 1




106

11

112

from time to ttme exchanging, varying, reahising, releasing or failling to perfect or
enforce any of the same, or

1052 the Loan Note Holder compounding with, discharging or releasing or varying the
hiability of, or granting any tume, indulgence or concession to, the Chargor or any
other person or renewing, determining, varying Of Increasing any accommodation or
transactton In any manner whatsoever or concurnng in accepting or varying any
compromise, arrangement or settlement or omitting to claim or enforce payment
from the Chargor or any other person, or

1053  any act or omission which would not have discharged or affected the liability of the
Chargor had it been a principal debtor instead of cautioner or by any act or omussion
which but for this provision mught operate to exonerate the Chargor from the
Secured Liabilities, or

1054 any legal imitation, disability, incapacity or other simular circumstance relating to
the Chargor.

The Loan Note Holder shall not be obliged, before exercising any of the nights, powers or
remedies conferred upon 1t by or pursuant to thts Debenture or by law, to

106.1 take any action or obtain judgement or decree w1 any court against the Chargor; or
1062 make or file any claim to rank 1n a winding-up or hquidation of the Chargor, or

1063 enforce or seek to enforce any other security taken, or exercise any right or plea
available to the Loan Note Holder, i respect of any of the Chargor’s obligations to
the Loan Note Holder

FURTHER ASSURANCE AND FURTHER SECURITY

The Chargor shall execute and do all such assurances, acts and things as the Loan Note
Holder may require for perfecting or protecting the security created by or pursuant to this
Debenture over the Secured Assets or for facilitating the realisation of such assets and the
exercise of all powers, authorities and discretions conferred on the Loan Note Holder or on
any Receiver by this Debenture and shall in particular (but without limitation) promptly after
being requested to do so by the Loan Note Holder or any Receiver, execute all assignments
and transfers (in favour of the Loan Note Holder or any Recerver or to such nominee as either
shall direct) of the Secured Assets which come nto existence after the date of this Debenture
and give all notices orders and directions which the Loan Note Holder or any Receiver may
think expedient for the purposes specified in this Clause 11 1

The Chargor (at its own cost) will on demand 1in writing by the Loan Note Holder execute and
deliver i such form as the Loan Note Holder may require

13
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121

122

[3

13.1

132

14

1121 a legal morigage, standard security or other fixed security over the Chargor’s
freehold, leasehold, heritable or other property, and/or

1122 afixed charge or assignment 1n security of any Secured Asset subject to a floating
charge under Clause 3 3 (Floating Charge), and/or

1123  achattel mortgage over such chattels, plant and machinery as the Loan Note Holder
may specify;

and the Chargor will do and concur 1n all such other acts or things as the Loan Note Holder
may deem necessary to vest i the Loan Note Holder title to all or any of the Secured Assets

ATTORNEY

The Chargor hereby irrevocably appoints the Loan Note Holder and any Receiver to be its
attorney for it and on its behalf and 1n 1its name or otherwise to create or constitute, or to make
any alteration or addition or deletion 1n or to, any documents which the Loan Note Holder or
the Receiver may require for perfecting or protecting the title of the Loan Note Holder or the
Recerver to the Secured Assets or for vesting any of the Secured Assets in the Loan Note
Holder or the Receiver or its nominee or any purchaser and to re-deliver the same thereafter
and otherwise generally to sign, seal and deliver and perfect any fixed security, floating
charge, transfer, disposition, assignment, security and/or assurance or any writing, assurance,
document or act which may be required or may be deemed proper by the Loan Note Holder
on or m connection with any sale, lease, disposition, realisation, getting in or other
enforcement by the Loan Note Holder or the Receiver of all or any of the Secured Assets.

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do 1n the exercise or purported exercise of all or any of the powers, authonties
and discretions referred to i this Clause 12,

EXPENSES

The Chargor binds and obliges itself for the whole expenses of completing and enforcing the
security created by this Debenture and the expenses of any discharge of it

All costs, charges and expenses incurred and all payments made by the Loan Note Holder or
any Receiver under this Debenture in the lawful exercise of the powers conferred by this
Debenture, whether or not occasioned by any act, neglect or default of the Chargor, shall be
payable by the Chargor on demand and shall be a Secured Liability  All such costs, charges,
expenses and payments shall be paid and secured as between the Loan Note Holder or any
Recerver and the Chargor on the basis of a full and unqualified indemmty

INDEMNITY

The Loan Note Holder, every Receiver and every attorney, manager, agent or other person
appointed by the Loan Note Holder or any such Receiver in connection with this Debenture

14
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151

152

16

16.1

162

shall be entitled to be indemnified out of the Secured Assets in respect of all habilities and
expenses incurred by 1t or him in the execution or purported execution of any of the powers,
authornities or discretions vested in it or him pursuant to this Debenture and against all actions,
proceedings, costs, claims and demands 1n respect of any matter or thing done or omutted n
any way relating to the Secured Assets and the Loan Note Holder and any Receiver may
retain and pay all sums in respect of the same out of any monies received under the powers
conferred by this Debenture

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under the law, including
under any enactment relating to bankruptcy or insolvency and no release, settlement or
discharge given or made by the Loan Note Holder on the faith of any such assurance, security
or payment, shall prejudice or affect the nght of the Loan Note Holder to recover the Secured
Liabilittes from the Chargor (including any monies which 1t may be compelled to pay or
refund under the provisions of the Insolvency Act 1986 and any costs payable by 1t pursuant
to or otherwise incurred in connection therewith) or to enforce the charges contained 1 this
Debenture to the full extent of the Secured Liabilities.

Any amount which has been paid by the Chargor to a Receiver or the Loan Note Holder and
which 1s, in the opimion of the Loan Note Holder, capable of being reduced or restored or

otherwise avorded, in whole or in part, in the hqudation or administration of the Chargor
shall not be regarded as having been urevocably paid for the purposes of this Debenture

NOTICES
Communications in writing

Any communication to be made under or in connection with this Debenture shall be made 1n
wrnting and, unless otherwise stated, may be made by fax or letter.

Addresses
The address (and the department or officer, if any, for whose attentton the communicatton 1s
to be made) of the Chargor and the Loan Note Holder for any communication or document to

be made or delivered under or 1n connection with this Debenture

16 2.1 1n the case of the Chargor-

Address Wynyard Park House, Wynyard
Avenue, Wynyard, England, TS522
5TB

Attention Christopher Musgrave / Trevor
Cartner

15
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163

164

17

18

1622 nthe case of the Loan Note Holder

Address Wynyard Park House, Wynyard Avenue,
Wynyard, England, TS22 5TB
Attention: Christopher Musgrave / Trevor Cartner

or any substitute address or fax number or department or officer as the Chargor may notify to
the Loan Note Holder (or the Loan Note Holder may notify to the Chargor of a change 1s made
by the Loan Note Holder) by not less than 5 Business Days' notice

Delivery

1631 Any commmunication or document made or delivered by one person to another under
or in connection with this Debenture will only be effective

(a) if by way of fax, when received n legible form, or

(b} 1f by way of letter, when 1t has been left at the relevant address or 5 Business
Days after being deposited in the post postage prepaid in an envelope addressed
to 1t at that address;

and, 1f a particular department or officer 1s specified as part of its address details
provided under Clause 16.2 (Addresses), if addressed to that department or officer

1632 Any communication or document to be made or delivered to the Loan Note Holder
will be effective only when actually received by the Loan Note Holder and then only
if it 1s expressly marked for the attention of the department or officer specified as
part of its address details provided under Clause 15 2 (Addresses} {or any substitute
department or officer as the L.oan Note Holder shall specify for this purpose)

English language
Any notice given under or in connection with this Debenture must be 1n English.
EVIDENCE OF INDEBTEDNESS

In any actton, proceedings or claim relating to this Debenture or the charges contained n this
Debenture, a statement as to any amount due to the Loan Note Holder or of the Secured
Liabiliies or any part of the Secured Liabiliies which 1s certified as being correct by an
officer of the Loan Note Holder shall, save in the case of manifest error, be conclusive
evidence that such amount 1s 1n fact owing

COUNTERPARTS

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

16
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19 GOVERNING LAW AND JURISDICTION

This Debenture shall be governed by, and construed 1n all respects in accordance with, the
laws of England and, for the benefit of the Loan Note Holder, the Chargor irrevocably
submuits to the non-exclusive junisdiction of the English courts but without prejudice to the
ability of the Loan Note Holder to proceed against the Chargor in any other appropnate
Jurnisdiction

IN WITNESS WHEREQF the Chargor has executed and delivered this Debenture as a Deed
and the Loan Note Holder has executed this Debenture on the day and year first before written
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SIGNATORIES
THE CHARGOR

Executed and delivered as a Deed by
FLAXBY PARK LIMITED acting by

Al wwiv Tl
Print Full Name TDirected

before this witness

Beasm A fAvinoe . SPouocey

| Print Full Name Witness
| Address
50 LomnAD DD
E0 w2 AV
= QNB_’B
18
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THE LOAN NOTE HOLDER

Executed and delivered as a Deed by
LEGACY REAL ESTATE LTD

acting by
TREWE CPETNER S
Print Full Name Director i}
before this witness @ P
e ———————

ga; Vi D. roanul
Print Full Name Witness
Address

3 Asprecolk Cagweedt

_S VRIS e ra

Srz s T
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