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Registration of a Charge

Company name: MERITAS DEVELOPMENTS LTD
Company number: 07246160

X64327WI

Received for Electronic Filing: 10/04/2017

Details of Charge

Date of creation:  31/03/2017
Charge code: 0724 6160 0005

Persons entitted: CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK)

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07246160 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 07246160 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7246160

Charge code: 0724 6160 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st March 2017 and created by MERITAS
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 10th April 2017 .

Given at Companies House, Cardiff on 11th April 2017

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

Companies House
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DEBENTURE
by

Meritas Developments Ltd

in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: 3 Masci1 2011




S oh 200

by

MName:

Coffipany Number:

Redistered Gffice:

{"the Company"}

MERITAS DEVELOPMENTS LTD

07246160

Coopers Bridge Braziers Lane, Whkfisld Raw, |
Bracknall, Eerkshire RGA2 BNS

infavour of:

Names:.

Company Number:

Registered Office:

Details for Notices:

Clydesdale Bank PLC {frading as both Clydesdala
Bank-and Yorkshire: Bank}

SCO0111H

30°St Vincent Place, Glasgow, 67 2HL

Address: Biisinass | ending Servicas, 20 Marrion. Way, 1 aeds
LS2-8NZ

Fax: U1713:807 2448 (CB) 7 0113907 2358 (YE)

Reference:

{"the Bank™)

comgprising:.

Legal mottgages, fixed charges and floating charges (as-detailed in Clause-2}over, in
aggregate:

the.whole of the property, assets and rights (including uncalled capital} which are-or may
fram time to time while this Debenture is in foree be comprised in the properly and
undertaking of the' Company.

{"the Charged Assefs”}

in respect oft

Al present and fulwre ebligations-and liabililies {including without limitation-all sums of
prindipal, interest and expenses) whether actusi or sontingsnt and-whether owed solely of
jaintly and whether-as principal debter; guarantor, cautioner, sufety, indemrifier or
ciherwise (or the equivaientinany ather relevant jurisdiction) of the:Company to the Bank;
and in whatever manher and on any account.

Other defined terms used inthis Debenture are as set out in Clause 24,

GENS31 (028} 1




1. Undertaking to Pay Secured Liabilifies

The Company:

14

1.2

1.3

2.4

GROEI {0216}

widertakes to payand discharge the:Secured Liabilities to the Bank or-as the

‘Bank.may direct:

144 on'the due datefor payment or performance of the Secured Liabilities
concerned d@s provided by the termis of any-agreeiment or-document
constitufing the same; and.

112 in the absence of any-express provision for payment and perforimance of
the Secured Liabilities concerned on written demand by the Bank;

-agrees that it it shall fail to: payiany part of the Secured Lidbilities whan diié then

stich arnount shall bear interest {afieras well as before Jvdc;emenl arid payabife on
demand) at 6% over the Bank of Engiand Base Rate as it'may vary fromtime to
fime from the-due date until paidin full;

agrees with the Bank that e cerlificate signed by or on behall of the Bagk as to ths
amount; ealcLitation or nature of the Secured Liabilities:or any part of thern will, n
the absence of manifest.error, be conclusive and binding-on'the Company.

-Charging Provisions

The Conpaty a5 Sectrity fof the due and punciial paynvent and perfdriance.of
the: Securad Liahilities and with Full titte dugrantes hereby charges to the Bank:

211 by way eflegal. mortgage ali freehold.and leasehold property described
Jrvthe-Schedule {ifany);

202  Dbyway of fixed charge:

2424 all esiates orinterests in-any freehiold or ldasehold properly
belonging to the Company now or at any time.after the-date
of this Charge {other than any property charged in termis of
clayse2.1. 1 ogether with all bulldings and fxtures
(Including trade and tenantshduras) which are atany time
on oratiached to the property,

2827 all present and flfure interests of the. Company in the
proceeds of sale of any land and all presentand future
licences:of the Companyto enter upon.or use fand;

2423 all.rents receivable from.any lease-granted of any freshold
orleasehold proferty by the Compaiy;

224 all plant, machinety.and other equipment legaily-and
‘beneficially owned by the Company; whether now or in the
future:

2425 all-stocks, shares and other-securities owned (atlaw.or in
equity) by the Company: now orin-the future-and all rights;
Money or properiy ofa capital nature at-any time accruing
or-offered in relation to them or derived fromthen;

24:2.8 all r;ghts maney of praperly of an‘income natdie-at any fime
accruing or payable in relation tothe stocks, shares and.
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2127

2128

2.1:2.9

21240

24241

24242

24243

other.securities charged by clause 2.1.2.5, whether by way.
ofdividend, distribution, ifterest-or Otnemwse

all rights and interest in and clairs undst all insurgnce or
assurance cantracts or policles. now or irithe future held by
or for'the behedit of the Cofripady (including 4l meney
pavable under them;

all patents; registered and unregisterad trade and service:
marrles, rights in passing off, copyright, registered dnd
unregisterad rights in designs-and database rights-and-any-
otherintellectus! propérty fghts, in each case now orin the
future hisld by the Conipany (whethsralone or jointly with
otharg) anywhare it the:world and indluding any extensions
and renewalsof, and any application for such rights;

ail the Gompany's rights now or inthe future in relation to
trade-secrets; confidertial information and Know how;

all presentand fiture bock debts ofthe Company and other
rmghies due, owing, payable of incuired 1o the Gompany
row or in the fulure;

afl warranties, instuments,; guarantees, charges; pledges,
and other sacurity and all other rights-ard remiedies
available to the Companyinrespestof-any Fixed Charge.
Agsety:

all present and future-bark accounts, cash-dt-bank-and
credit balances of the Company:{excluding those-arising on
fluetuating accounts) With any bank or other person
whatsoever and all rights rélating or attaching to them
{including the right to Irterest); and

the benefif of any interest rate or surrency hedging
instremsnts:or other derivatives now or in the futlire eritered
inte by the Company;

213 bywayof floating charge all the Charged Assels not effectively and
enforceably Dthem_ise_jmo_rtg'aged or ¢harged by thisclatse 2.(inc_|udi‘ng',
withiout limitation, any heritable or feasehold properiy of the Company in
Seolland and any Charged Asselsin Scotfand falling within any of the
types mentionad in clause Z.1.2).

Any mortgage, fixed chargs or other fixed security created by the GCermpany i
favourof the Bank shall have priority aver the flodting chargs created by this.
Charge, eéxcept insofarasihe Bank shall declare-otherwise whether at orafter the
fine:of creation of such fixed seclrity.

The Bank may at any tims; by notice to the Company, immediately convert the
floating charge creatsd under clause 2.1.3 intoa fiked charge-over any Charged
Assels spocifiod in that notice and the floating. charge will, without notice from: the
Bank, autoratically be converted with immediaté effectinto afi xad charge:

231 inrespect of any Charged Agsetg which become stibject to-anystep by
any third party to take a fixed charge:

2332 intespect of any Charged Assets which beconie subject to-any step by
any third partyto levy any distress, attachment, execution ar. otharlagal
process against them;
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2.5

2.6

2.7

2.8

28
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233 in respect-of all-Charged Assets charged under ciause 2.1.3 if and when
ther Corpany-ceases 1o carty on Business or 1o be a. going concarn; and

234 inraspact of all the Charged Assets o the making of an ordei for the
cempuisory winding-up of the Gompany, on the convening of a:mesting
Tor the passing of a resghution for the voluntary winding-up of thig
‘Company orthe taking of any steps, (including, withotit limitation; the
making of anappication or the giving of any notice) by the: Company or
any other persen for the-appoiritment of an administrator-in respect of the
Compary:

Clause 2.3 Wil hot apply:

241 to any Charged Assets situated in Scotland if, and to the extent that, a
‘Retaiver wolld riot be:capable of exerdisiig his-powsrs in'Seotland
putsuant to- Section 72 of the Insolvency Act 1988 by reason of such
autsmatic eoriversion; andfor

242  -solely by redson of the Company obtaining a moratorium of anything
dene with-a view fo obtaining a moratorium under Schedule A1 of the
Insolvericy Act 2000.

The Cotmpany dpplies to the Chicf Land Registrar fora restriction to boantered o

the Register of Tille of all present and future registerad freehold and leasehald

property of the Compartiy in ihe following terms:

Mo disposition of the registered estate by the proprietor of the registered estate
Tor bvthe prapristor of sy reglstered charge] is 10 be reglstersd without a written
cohsent signed by the praprietor for thé tirme being of the charge-dated in:
favour. of Clydesdale Bank PLG referred toin the charges register™,

Any obligation on the partof the Bank to make further advances to the Company is
deemedto be incorporated in-this Charge and the Company appliesto the Chief
Land Registrar for-a hote of sugh:obligation (o be ehtered dn ttie Redister of Title

of il present-and future registered freefiold and leasehold property of the
Gampany.

The Conipany will, imrmnsiliaiely uboit execution of this Chiatge, deliver {o the Bank
{orasitshall direct) all cartificates and other documents of tifle to the stocks,
shared.and other securities refetred 1o in dlatse 2,12 5together with stamped

stock ransferforms inrespest of the:same exagcuted in blank (except for the

numbeat-ahd class of sharsg and the name of the transferot} and left undated. The

Bankmay at any fime-after thedate of this. Charge complete the:insiruments-of

transfer on behalf of the Company i favour of itself ot such other person as it shall
select,

The Company (at its own cost) will on-demand in writing by the Bank execute and

deliver in: such form-as the Bank may reasonably require any seguiity over-any of
the assets.of the Company; and the Company will execute such other desds,
documents, agreements, instruments and will otherwise do-and coneur in-all such

otheracts or things as the: Bank miay-deerm necessary for perfacting, preserving o

protecting the securily created (orintended to be created) by this Charge or for
facilitating the realisation of the Charged Assets.or the exercise by the Bark of any
rights underthis Charge.

The Company. shal:;

281  getinand realise all Receivables'in the ordinary course-of its business
and hold the proceeds of the dgetting in and realisafion (Untfl payment into
an.account.in-accordance with clause 2:9. 2§ upon trust for the Bank;
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2.4

3. Ranking

292 pay infoits-ascount with the Bank (or as the Bank may direct) all money
which itrecelves In respectof any Recelvables;and

293  ifcalled upon to-do-so by the Bank executs alegal assignmerit of allof
any afthe: Receivables to the Barik.

if the Bank réleases, waives, or postpones its rights in regpest-of any Recelvables
to enablethe Company to factor or discount ther to any third patty {the "agtor”),
ihecharges created by this Charge shall in-all otherrespects remain iy Tull ferce.
and effsct. All armounts bacoming due to the Comipany fram the fagtor and any
Receivables resassignad, or duefo ba re-asdigned tothe Company, shall ba
subject 1o the-relevant fixed.chargecreafed by this Charge, subiiect only to.any
defences or rights: of setoff which the facter may have against the Company.

The floating charge granted bythe Company pursuant to-Clause 2.1:3 is intended
16 be aqualifying floating charge as dafined in paragraph 14 of Schedule B tothe
tngolvency Act 1986 (aginserted by Section 248 of snd Schedule 16 to the
Enteprise Act 2002), ' '

The.Company undertakes lolhe Bank thatexcept as permitted by the terms of Clause 4.1
na Encumbranse shall rank in.priority tdor equally with ot postpaned tothe Encumbrarice.
created by this Charge.

4, Negative Pledge

The:Company. undertakes to the Bank that itwitt not:

GH0831 (0216)

4. excapt foi'a Permitted Encumbrance ¢reate or dllow to ubsist any Encumbrande,
I the-event that the Company creates any Encumbrancge in breach ofthis
prohibitian, this- Charge shall rank in pricrify to that Ehcumbrance;
4.7 dispose of all orany of the Charged Assats or ifs interest in thein otherwise thah in
the ordingry course of business;
5. Enforcement
5.1 Thé security constituled by this Gharge shall become-enforceabls and the Bank

may exercise all the powers conferred onmortgagees hy the Law of Property Act
1825 (as varled or extended by this:Gharge), all the powers conferred onithe
hotder of a-qualitying flosting charge (as defined in the Insolvency Act. 1988} by the
Insolvenicy Act 1986 and all or-any righits conferrad by this Charge withao further
notice to the Company upon and atany time after the-occurrence of any-of the
following eveénts:

511 if. thie: Company fails to pay.dny-or ali of the Secured Liabilities in
accordance with Clause 1;

512  anystepistaken (including, withcut linfitation, the miaking of an
application orthe-giving of any natice) by the:Gampany or by:any other
person-io appeint an administrator in tespeet of the Company;

5.1.3 any step is-taken (incliding, without limitation, the miaking of an
application or thegiving of any natice) by the Company or by-any other
person to wind Up or dissolve the Compiany orto appaiht a liquidater
{whether provisional, Interim or otherwise), trustee, receiver,
admirtistrative receivai-or similar officer to the Coripany oF any et of its.
undertaking or-assets;
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53

bk

5.5

5.6

5.1.4 the’ making of a request by the Company for the appointment of an
admiristrator.

Ifany Charged Assets ars: Financial Collateral (which indludes butis riet fimited to
funds held in.a bank account and shares) and are subjecttoa Security Financial
Coliateral Arrangement created by this Charge:

5.2:4 the.Bank shall have the right 2fferthis Charge becomes enforceabla, to
apply allor any pdrl ol thuse Charged Assets in ortowards.the payment
or discharge of the Secured Liabilities;

522  Ihevalueof ChargedAssetsapplied under this clalise 5.2-will be the
value-of those Charged Assets (as listed on any récognised market
index, or deterfrined by such otfier method as the Bank may select)
when the Bank's right to-apply-them s used;

523  theCompany agrees:thatany Charged Assets which afe Financial
Goltateral may at the Bank's option beheld or dessgnated scastohe
under the control of the-Banik for all burposes of the Finandal Collateral
Regulations.

Seglion 103 of the Law of Properly Acl1925.{Regulation of exercise of power of

safe) will not apply ta this Charge but the statutory power of sale will, a8 betweari
the Barikand a purchaser from the Bank, arfse on-antl be exarcisable st any tiva
affer this Charge shall become enforcestie.

Section 83 of the Law.of Property Act 1925 (Restriction on.cansolidation of
mortgages) will notapply to this. Charge.

The Bank shall notbe Jiable to accourit to thie Company a8 muorgagee in
possession in respect of afl-or any of -ihe-'Ch-arged Assets and shall not be fable to
the Company-for any loss or damage arfsing friom the exearcise by the Bank or any
Receiver of el o any of the powers conferred by this Charge orthe Law of
Property Act 1925,

At any time-after this Charge becomes enforceable, the:Bank may redesm any
prior Encumbrance in respect of'all or.any.of the Charged Assets or procure the
transter of ther to itself and may sétile thie: dcoounts of the prior éncumbrancer
and any accounis so settied will be, in the absence of manftest-arror, conclusive.
and binding on the Company. Al money faid by the Bank to the ehcumbrancer in
accordance with such accounts shall form: partef the Secured Liabilities and shal
bear intérest gt 6% over the.Bank of England: Base Rate as it gy vary from tirke
to'time ffom ihe dafe the same:are: incurred, computed and compoundad monthiy.

6. Covenants and Further Assurance

8.1

JGHBE31 (02716)

The.Company shall not without the prior written-consent of the Bank:

8.1.1 degl'with book or vther débts of securitias forming part of the Chargsd
Assels otherwisa thanin the ordinary course of getting in:and redlising:
the sarme, which shafl notinclude-of extend to selling or gssigning or in
any otherway factoring or discounting any of them;

8.1.2  pultdown orremove the whele or any part of any buildings forming part
of the Charged Assets oF sever of unfix or femave any of the fixtures
attacmrsg to them ror {except for the purposes-of effacting necessary
fepairs.or of replacing any of them with-new or impreved models-or
substitutes)-retove any of the plant and machinery belonging fo-or used
by the Comipany and the Company shall whenever any of that plantand




machinegry is destroyed or damaged of deteriorates, nmmed|ate|y
reinstate-the same;

612 grantor agree to grant any tenarncy or licenice affectingali of any'of the
Charged Assets or grant.or agree o grant a lease of, oraccept a
sutrender of & [ease or tefiancy of; 8l or any part of theriy

6:1.4 become cautioner, guarantor or surety for'any person, firm or company;

615  undertaké any.obligation to any third paity which results I the
Company's rights to recover or take paynient of gny mdniss dusor which
may becoivie due to-the Cormipany ffom any one of its deblors being
postponed-or subordinated 16 the claims of such third party; or

Bi1.6  cause.or permitto be done.anything which may in any wayjeopardise.or
otherwise prejudice the valué or marketability of any of the Charged
Assets.

6.2 The Gompany shall:

B.2.1 promptly notify the Bank of its-acquisition-of any fréshiold, heritable of
leasehold: propertyand if required o do-so by the Bank, deposit with the
Bank duririg the: continuange of this securityall charges-and documents.
of title relating to-that property;

‘822 payanyamount to be paid torthe Company in respect of any uncalled
'capltai to the Bank'who may at-any time apply the whols or- any-part of it
ih.or towards satisfaction of the Seécured Liabiites;

8:2:3 at-all times keep the Charged Assetg in good repair;

5.2.4. Insure the Charged Assets and keep them insured or-procure thal they
are insured or kept insured with-a reputable ihsurance compary against
loss of damage by fire ahd such 'other risks as: the Bank fiom tima to time
ray Tequlre, o thelr full replacement vajue and produce [T required to do
50 by'the Bank all recsipts for the current premitms and, falling payment
of any. premium the Bank may at the Company’q Fprnqe effprf or
of any such insurance to an_y account in the Company’s name wuth ther
‘Bank;

625  notify the Bank immediately inthe svent of any oreditor executing
diligence against the Compariy (whether effectial or not) or any distress
or execulion being levied or enforced against the Cumpany or any-third
party debit order or freszing order bising mads and setved on'the
Company;

626  nolify the Bank immediately fany steps (including, without limitation, the
making of an-application o the diving of any notice) sre taken by any
person (including, withiout limitation; the Company} in relatiento the
administfation; receivership; winding-ug or dissolution of thet Company;
and

B27  maintain its cetitre of main interasts (COMI ir the United Kingdom for

the purposes. of the Councli Regulation (EC) Ne. 1346/2000 on
Insolvency Proceedings.

CGBOE3Y {02116} T




7. Appeintment of Receiver or Administrator

T4

7.2

7.3

T4

7.5

GBO931 (02416)

At any timme:after the security constituted by this Gharge has become enforceable
thie Bark shall e and is-sntifled to-appoint any one or ore persons. as!

T34 4 Receiver ol albgrany of the Charged Assels; andfor
742 an-Administrator of the Cb‘mpa'n'y;

Freach caseinaccordance with and to the extent permitfed by applicable laws.
The Bank may hot appoint-a Receiver solely-as-a result-of the obtaining of 5
moratarium or anything done with a view-fo obtaining a moratoriun under
Scheditle A1 of the nsolvaney Act 2000 except with the lsave of the court.

Where-more than'one:Recatver is:appointed thay will have power to act separately
(urless the appointment of the Bank specifies to the cantrary).

Any-appointmigrt over part:only-of the Charged Assets will not precludeite Bank.
from:making any:subséquent appointment of a Retelver gver any parl ofthe
Chinrged Assets overwhich an appointment has niot previously béen made by it.

The Bank may from time to time determine the remuneration of the Receiver and’
may (subjectto Section 45 of the Insolvency Act 1985) remove the Recelver from
all or ary part of the Chargad Agsets of which hevis the Réceiver and-at any tims

after any-Receiver has vacated office or.ceased to act, appoint-a further Receivar
over alt orany partof those Charged Assets.

The Receiver will hethe agent of thie Cormpany (which will be-solely liable for his
acts, defavits and remuneration)-and will have-and be entiiled to exercise in
refation. to the Company ali the powers set ot in Schedule 1 1o the Insclvency Act
1986 anid all the powers conferred from time:fo fime on recaivers by statute and in
particular by way of ddifion to but without prejudice to those powel's: (and those of
tha Bank) the Receiver will have power:

7.5:1 torsel, lel orlease-or conour inselling, lelling:or lsasing-andto vary-the
terms, determineg, sutrender or accept stirrenders of leases or tenantiag:
of, grant-opfions and licencss over aliar any partof the Charged Assets
Irrsuch manner and.generglly on such 1sims as heshall Ink il in ks
absolute and unfettered discretion and so-that any.such-sale may be
mads for cash-ar for shares.or securities of ancther-company or-other
valigble Gonsideratior;

752 to-sever any fixtures.{including trade and tenant's fodures) frony the
property of whichthey form part;

7.53  toexercise all powers, rights.and/or obligations under any contract or
dgreement forming part of the Charged Assets; including, without
limitation, all voling and other rights attaching to stocks, shares and other
securities ownsd by the Comipany;

7.54 1o make and effect all repdirs and improvements;

755  toredeem any Encumibrance having prionity tothe Encumbrances.
granted i favour of thie Barik uf proeure e transler of such-prior
Encumbrancs to the Receiver and the sost involved in-doing sé will be
desined tobe an expense firoperly ncurred by the Receiver;

7.58 to profiiote the formation of & subsidiary of subsidiaries:of the:Gompany,
Including, without fimitation, any such company formed for the purpose of




purchasing, leasing, licensing or otherwise acquiring interests in all or
any ofthe assels of the Company;

757 1o make any arrangement or comproitise which the Bank or the
Receiver may think fit;

7.58 ‘e make and effect all repairs; renawals, improvements, arid in's'urances;

759 e appoint managers; officers-and agents for any of the purposes
referred to ih this clatse 7 at such salaties as the Recseiver may
determing;

7540 fo d6 all othier acts and things as may be:considersd by the Receiver o
be Incidental or conducive tothe above or-otherwise incidental or
conducive fothe preservation, improvement or realisation of the Chargad
Assets.

No purchaser or other person dealing with the Bank, any Receiver or any-agent or
delegate shall be obliged or concermned 1o enguire whsther the right of the Bank.or
any Recelver to exerciseany of the pawers conferred by or referrad to/inthis
Charge has arisen or becomie-exetdisable, whstrigr any of the Secired Liabitities

remain autstanding or be goncerned with nolice (o the contrary or whether an

avent hag.ocourred to authoriss the Bank or any Reteiver to dot ordsto the
propriefy ervalidityof the exercise:ar purported exercise of any such power:

8 Bank's Right to Perform Company's Obligations

8:1

8.2

8:d

Fthe Gornipany falls:to perform any.obligations imposed upon it by this Charge the
Bank may but is not abliged to take such steps as i tis spinion may be required to
remedy such faliure ineluding making. any paymientand Tor that putpose the Bank
and its-agents may enter-upon-any of the Charged Assels without being deemed-
fo have entered into pogsession of the Charged Asssts.

The Company shall indemnify the Bank fiom and against any sums expanded by.
the Bank pursuant to Clause 8.1..

Al-amounts payabla-under Glause 8.2 shall bear infarsst at 6% avarthe Bank of
England Base Rate-as it miay vary from timig to tiime o the date the Same-are
incurred, compizted and compoundad monthiy.

53 Hank's Right to Set:Off and Debit-Accourits

The Company agress that:

94

g2

9.3

GB0931 {0286)

any ronies fram-time o time standing to its credit on any accoint with the Bank o
with-any other member of the Bank's Group may be retained as cover for and at
any time, without notice to the Company, applied by the Bank in- or towards
payment or satisfaction of the Secured Liabilities.or fo-the creditof any.other
account nominaied by the Bank as security for any contingsnt or future fiability of
the Company-iothe Bark;

the:Bank may debit any account of the Company with the Baik with the whole or
any part of any-amount.due by the-Comipany Undar this Charge whether any such
account shall be overdravwn of may beconie overdrawn by reason of any such
debit;

if the Bank exercises.any right of setoff in respect:of any liability of the Company
and that abitity 6r any part of itis T a différent currency from any credit balance
against which the Bank-seeks o set it off, the Bank may use the currency.of the
¢iadit balanceto purchase anm amount i the: currency of the fabifity at the




pravailing spot seliing rate.of exchange for the Bank as conglusively determined by
the Banlk-and to pay outof the credi balance all costs, charges and expenses
incurred by the Bank in connection with that purchase; and

94 the Bank shall.niot be liable for:any loss of interest caused by the determinatior
before maturity of any deposits or any loss caused by the fuciuation in any
axchange rate at which any curreney may.be ‘Boughi-or sold by the Bank.

10. Information Disclosure

The Company-authorises the Bank todisclose information-about the Company, this Charge,
{he Charged Assels and the Sacured Liabilities to:

10.1 ahy party to-whom the Bank has assigned or transferred or intends to assign or
transferits:rights under this-Chargs;

102 any other person if required by law to do s6;
10.3 any meimber of the Bank's Group; arid

10.4- the Bank's-auditors; advisors, applicable regulatory authorities, rating agencies
and investors.

M. Praservation of Rights:

This Chatge, the security constituted By this Charge and the rights; powets, refmedies and
discretions sorferred by this Chairge shall not be discharged, impaired wor otherwise affésted
by:

114 any legal lirnitation, disability, incapacity or other similar drcumstance relating to
the:Company; or

11.2 any-act or orission or othaf cifcumistances which but for this provision might
operate-to release the Company fromits: ablsgaﬁxons inn respect of the Secured
Liabifitfes, in'whole-or In part.

12. Rigtits Under this Chaige

This Charge, the security constituted by this. Charge aid the rights, powers, remedies and
discretions conferred by this Charge:

2.4 shall be in addition:to and independsnt of and shall nat in 8ny way prejudice or be
prejudiced by-any collateral or othor soourity, fight, remedy or power whether at
Hwor otharwiss which thé Bank miay now orat any time afterthe date of this
Charge have or hoeld for al} or any part of the Secured Liabilities ar by any-such
collateral or othersacurity, right, remedy o power becoming wholly or in part void
orvoidabla or unenforceable or by the failtre to perfect or enforce any suchr
collateral or othersecurity; right, fremedy or power; and

122 méay be enforced orexercised withiut the Bank first having taker aciion of
obtained decree againstthe Company, fied:any eldim to rank in the winding up or
liquidation of the Cornpany or having enforced of-sought to enforce any other
collateral, security, right, remiedy or power whisther at law or.otherwise.

13 Confinuing Security-

The security canstituted by this Charge shall bie & continuing sasurity and shalf rermainin ful
foree and effect until tetal and imevosable salisfaclion olall the Secured Liakilities.

GBO931 (0216} 10




14.

18,

16.

AT,

18,

19,

Notice of Subsequent Encumibrances

if the Bank receives or k-deemed 1o have received notice of any subseguent Encumbrance
orother Interest affecting any part of the Charged. Assets-and/or procoeds of sale or
rpali‘q‘aﬁcm of the (‘har‘gs-d Aqqe-tq H’TF‘ Bank may.cpen a ne‘wac‘coun't or a‘ccaunts for the
wzfztten noticeto the contrary to the Co*npany as from the ttme of recéiplor desmed receipt
of such. notice by thie Bank all payments made by the Coipany to the Bank:shall
notwithstarding any appropriation by the Gumpany fo the confrary be treated as having
boen credited to a new actcount-of the Company and not as havirg besn applisd in reduction
of the Secured |iabilities.

Suspense Accounis

Alf monies received by the Bank under this Charge may &t the discretion of the Bank be

wredited to-a suspense account:and ray be held insuch account for so fong as the Bank
:shall think fit witheut-any obligation to-apply allor any part of such midnies In of towdrds

payment or performance:of the Secured Liabilities.

Discharge and Avoidance of Payments.

Any-setilsment-or discharge between the:Company and the Bank shall be conditishal upon
no secutity o payment granted of made to the Bank by the: Company or-any other person
beihg-avoided or reduced by virtug of any provision or ehactment relating to-administration,;
benkruptey; irsdivericy or iiqlidation for the time being inforee and aceordingly (but without

prejudice to any.cther rights: of the Bank) the Bank shall be entitied to recover from the
Company the value of aimount of such seeurity-or payment from the Company orte-enforce:
this Charge to the full extent of the:Secured Liabiliiles as if such settlementor discharge Had

notoceourred,

Remedies. Waivers and Consents

174 No failure or defay. by the Bank in exercising any right, remedy or power unider this
Charge shall operate-as g walverand no-single or partial exarcise-shall prevent
further exercise ofany right, remedy.or power:

T2 Any.waiver and any conserit by the:Bank under this Charge musgt be inwriting to
be effective and may be given subject to such conditions as the Bank thinks fit.

Partial Invalidity:

48,1 Each provision of this Gharge will be valid and enforceable ta the fullest extent
permiittad by law:

“18.2 I any provision of this:.Charge shalito afiy extent b invalid or unenforceable the

validity and enforceablity of theremaining, provisions of this Charge will rot in any
way be affecled. Any invalid and unenforceable provision shall be modlified to the:
extent necessary to-make-sush provision valid and enforceable provided the Barik
conserts inwriting to such modification. '

Power of Attorriey

49.1 The Company irrevocably appoints the Bank and also-as a separate appointment
the Administrator and/orany Reoeiver severally its attamjey and attorneys with full
power to.delegate forthe Company and on'its behalf, in'its name and as its act
and deed.or otrierwise toexecute and deliver any document or any alteration,
addition or deletion o any document which such dttorney requires or deams
proper int refation t6 this Ghargs of any perfection, protaction or sesforcemant.
action in-connection therewith,

CBOBSY (62116) 11




19.2 The Company hereby ratifies and cenfirms and agrees to ratify. and confirm
immediately upon request by the Bank ot the Administratar the actions of an
atterney:-appointed under Clause 19.1.

20. Costs and Expenses

20.1 The Gompany-shall pay, onva full indemnity basts, all costs, charges, ekpenses
and liabilifles incurred by the Bank {including; without limitation, all amounis
determined by the Bank 1o be necessary to compensate 1t idr internal _
managsment-or administration costs, charges and expenses) or to be ingurred by
the Bank-of-any attomney, matiager, agent-orother person appointed by ihe Bank
in connection with the preparation, negetiaiion, completion, axecution, registration,
perfection, modification, smendment, isste of waivers and consents undes,
enforcement and or-dttempted-enforcement; preservation of fights under, exercise
ar purported exercise of rights under or detisioh as to-whethet to exercise righis
undler, assignation, release or discharge:of this Charge or actions, proceedings or
claims inrespect of this Gharde orthe:Charged Assels which costs; charges and
-expenses shall form: part of the Sacured Liabilities.

0.2 All amounts payable under Clause 20.1 shalf bearinterast at 6% over the Bank of
England Base Rate ag it may vary from time to fime from the date the same ara
nourred, computed.and compounded monthly:

21. Currency

211 The Bank miay convert any mehies received under this Charge: froin - thelr existing
cutrency of gepomination Info:suchr other currency ordenomination ag the Bank
may think fit.

21.2 Any-such conversion shall be affécted at the Bank's then prevalling spot selling:
rate-of exchange forsuch gther currency against the existing currency-as
coniciusively determined by the Bank.

22 Rights fo Assign
204 The Bank.may assign ail.or-any of its rights-under this Charge:

222 The Company may not assign any-of its rights or transfer any- of is rights or
obligations under this Charge without the prior writteh conisent of the Bank.

23. Communications:
Each notice, consent and dther.comimunication in fespect of this Tharge:
234 will be nwrfing (which Includes by fax);

23.2 will be sentto the-sddrass or fax number most recently designated for this purpose
by the recipient;
23.3 given to the Company will be effective when leftat, or twe Business Days afteritis

‘posted to; the retevant address or, n the case of a Tax, on receipt by the:Bank of'a
fax-canfirmation sheet;.and

234 given {o-the Bank will be-effective-only-on actual recaipt by the Business Landing

Sevices D‘eparlmer_ll'uf tire: Bank o sugh other depafiment as may be notifisd 1o
the Company fromtime to time.
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24 Interpretation

I this Chargé:

244

242

"GBO931 02/16)

“Administrator” means.an administrator of the. Company appointed pursuzant to
Glause 7.1, which expression shall, whete necessary include any person
subslituted ag-administrator of the Company;

“Bank's Group™ meansthe Bank, any subsidiary of #; any holding eornpany-of it
gnd any subsidiary of fts holdifig company;

"Business Day™ means any day (excluding Saturdays, Sundays and bank
helidays) on which banks are generally open:in the City of London forthe
transaction of notimal banking business;

"Companies . Act” means the Companies Act. 2008, as amended from timeto
tirnig; '

“Encumbrance” méans any inorgage, standard secuiity, charge (whether fixad
orfleating}, assignmant, assignation,. pledge; encumbranee, hypothecation,
sacutily interast, title retention or other preferential vight having the effect of
greating:security;

“Financial Coliateral™ has the meaning given to that-expression it the Fihantial
Collatéral Regulations;

“Financial Collateral Regulations™ means the Financial Collateral Arrangements
(N, 2) Reguldtions 2003 (5.1, 2003 Ne: 3226} '

"Fixad Charge Asséeis” medns any.of the Charged Assets-which are comprided
within'a morigage orfixed charge created by clauses 2:1.7:0r 2.1.2 orany security
created purstant to clause 2.9;

"Parmitied Encumbrances” means:

(a8} afixed security in-favour-of the-Bank;

(b} anyEncumbrance-arising by operation of lawand in the ordinary and.usual
courss of rading of the Sompany; and

(€). any Encurhbrance consented to.fiwriting by the Bank;
"Roccivables" medns:all sums-of meney whether pregentor future, tetceivable by
the Cempany which consist of or are derived from any Fiked Charge Assets;

"Receiver™ means anadministrative receiver, reseiver and managoror otficr
receiverappointed pursuantto this Charge inrespect of the Company-or over all
or-anyof the Charged Assets;

"Security Financial Collateral Amrangerrients” shall have the miganing givern to-
that expression i thie Financial Gollateral Regulations;
“subsidiary” and "holding company™ shall havethe masnings givento them in

Section 1159 of the Companies Act and "subsidiaries” shall meanall or any of
thern, as-appropriate;

without prejudice ta ary raquireément toprocure consent to'the game the

expressions-"Coempany” and "Bank" inchude their successors, assignees-and
transferees;

13




243 without prejudice o any requirement o pracure consent to the same, any
reference to-any document of any kind s to'lhal decument as amended, varied,
suppleranted, hovated, restated or substituted from fime.to time; and

244 -a person wha'is not & party to this Charge hias noright under the Contradts {Rights
of Third Parties) Act 1998 to enforce or to-enjoy the benefitof any ternrof this
Charge,
25, Counterparts

This:Charge-may-be executedin.any number of counterparts; and this-hesthe same effect
as if the sigriatuies on thecounterparts werg.on a single copy of this Charge.

28. Goveiring Law ard Siubmission to Jurisdiefion
26.1 The-governing law of this Chatge is-the law: of Efgland.
262 “Fhe-Company.irrevocably:
28,2:1 submits fo-the jurisdiction ofthe Courts-of England; and
26.22 agreesthat-nothing in Clause 26.2.1 prevents the Bank or Administrator
of ‘Receiver taking proceedings in any other jurisdiction. nor shali the:
taking of proceedings in-any jurisdiction preclde the Bank or
Administrator or-Receiver taking proceedings in any other jurisdiction.

IN WITNESS WHEREOF this-Charge has been-duly executed and delivered as-a Deed on thedate
first above written. '
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SCHEDULE

PROPERTY

Title Numbe

Frochisld/Leasehoid.

Address
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This is an important. document. You should take independent legal advice befere signing and
sign only when you fully understand the conisequences and'if you want to.be legally bound.

SIGNED as a deed by MERITAS
DEVELOPMENTS LTD

-agting by.

Lt f\J'Dﬁ" A D ND v@ rector

Direstor (Signatute)
(PrintFull Name). '

ih’ o
- Withess

SIGNED forang on'behalf-of CLYDESDALE
‘BANK.PLE: by its duly authorised signatory:

Authorised
Signatory

cRggat [6516) 16




This is an important.document. You should take independent legal advice before signing and
sign-only when you fully understand the consequences and if you want to be legally bound.

SIGNED as a deed by MERITAS
DEVELOPMENTS.LTD

acting by:
Director
S— Director (Signature)
{Print Full Name)
in the presence of.
Witness
Full Name
Address
SIGNED for and on behalf of CLYDESDALE
BANK.PLC by its-duly authorised signatory:
Authorised
Signatory

(5B0931 (02746) 1%




Discharga

Clydesdale Bank PLC (ading-as both Clydesdale Bank and Yorkshire Bank) releases fo the within
nained Company the Charged Assetsiconiprised in the Charge:

SIGNED for and on behalf of CLYDESDALE
BANK PLC (frading as both Clydesdale Bank and
Yorkshire Bark) by is:duly authoriséd signatory
in'the presence ol

) Authorised
Witness: Sighatary
Full Name
Business Lending Services, 20 Merrion Way,
Leeds L5852 8BNZ
Date:

GEO931.(02/18) 17




MERITAS DEVELOPMENTS LTD
(Compsny No 07246160)

("the:Company”)

EXTRACT from theminute of a properly convened and guorale meeling-of the Board of Directors-of
the Corapany at which alf appropriate interests were declared-held &t
on

", lbwas explained thatthe purposs of the mesting was toconsider and if thought £if, approve the
terms of 3 Debenitire tobe granted in favour of the Company's bankers Clydesdala Bank PLC

("the Hank™).

2. [T WAS RESOLVED that following consideration.of thi terms of the Debenture and congideration
of the matters referred to in section 172{1) of the Gompaniss Act 2006, the Debenture:and the
transactions contemplated by twould proidote the suctess of the Company for the benefit of its
members as:a whole:and accordingly the Debenture be signed on behalf of the Company by any
director in the presence-of a witness and delivered fo the:Bank.”

Cortifisd & true extract.

Director

pae: % | prarcha 1O (3
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